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Jonathan J. Tew, Esq. (NV Bar No. 11874)
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50 West Liberty Street, Suite 600
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Attorneys for Plaintiffs

FILED
Electronically
08-27-2012:03:50:25 PM
Joey Orduna Hastings
Clerk of the Court
Transaction # 3178084

SECOND JUDICIAL DISTRICT COURT OF THE STATE OF NEVADA

IN AND FOR THE COUNTY OF WASHOE

ALBERT THOMAS, individually; JANE
DUNLAP, individually; JOHN DUNLAP,
individually; BARRY HAY, individually;
MARIE-ANNIE ALEXANDER, Trustee of
the MARIE-ANNIE ALEXANDER LIVING
TRUST; MELISSA VAGUJHELYT and
GEORGE VAGUIJHELY], as trustees of the
GEORGE VAGUJHELYI AND MELISSA
VAGUJHELYI12001 FAMILY TRUST
AGREEMENT, U/D/A APRIL 13, 2001; D’
ARCY NUNN, individually; HENRY
NUNN, individually; MADELYN VAN DER
BOKKE, individually; LEE VAN DER
BOKKE, individually; DONALD
SCHREIFELS, individually; ROBERT R.
PEDERSON, individually and as trustee of
the PEDERSON 1990 TRUST; LOU ANN
PEDERSON, individually and as trustee of
the PEDERSON 1990 TRUST; LORI
ORDOVER, individually; WILLIAM A.
HENDERSON, individually; CHRISTINE E.
HENDERSON, individually; LOREN D.
PARKER, individually; SUZANNE C.
PARKER, individually; MICHAEL IZADY,
individually; STEVEN TAKAKI,
individually; FARAD TORABKHAN,
individually; SAHAR TAVAKOL,
individually; M&Y HOLDINGS, LLC;

JL&YL HOLDINGS, LLC; SANDI RAINES,

individually; R. RAGHURAM, individually;
USHA RAGHURAM, individually; LORI K.
TOKUTOMLI, individually; GARETT TOM,
individually; ANITA TOM, individually;
RAMON FADRILAN, individually; FAYE
FADRILAN, individually; PETER K. LEE
and MONICA L. LEE, as trustees of the LEE
FAMILY 2002 REVOCABLE TRUST;
DOMINIC YIN, individually; ELIAS
SHAMIEH, individually; BARRY HAY,
individually; JEFFERY JAMES QUINN,
individually; BARBARA ROSE QUINN

Case No.
Dept. No.

COMPLAINT

COMPLAINT
PAGE 1

PA0001




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

Robertson, Johnson,
Miller & Williamson
50 West Liberty Street,
Suite 600
Reno, Nevada 89501

individually; KENNETH RICH, individually;
MAXINE RICH, individually; NORMAN
CHANDLER, individually; BENTON WAN,
individually; TIMOTHY D. KAPLAN,
individually; SILKSCAPE INC.; PETER
CHENG, individually; ELISA CHENG,
individually; GREG A. CAMERON,
individually; TMI PROPERTY GROUP,
LLC; RICHARD LUTZ, individually;
SANDRA LUTZ, individually; MARY A.
KOSSICK, individually; MELVIN CHEAH,
individually; DI SHEN, individually;
NADINE’S REAL ESTATE
INVESTMENTS, LLC; and DOE
PLAINTIFFS 1 THROUGH 10, inclusive,

Plaintiffs,
VS.

MEI-GSR HOLDINGS, LLC, a Nevada
Limited Liability Company, GRAND
SIERRA RESORT UNIT OWNERS’
ASSOCIATION, a Nevada nonprofit
corporation, GAGE VILLAGE
COMMERCIAL DEVELOPMENT, LLC, a
Nevada Limited Liability Company and DOE
DEFENDANTS 1 THROUGH 10, inclusive,

Defendants.

COME NOW Plaintiffs (“Plaintiffs” or “Individual Unit Owners”), by and through their
counsel of record, Robertson, Johnson, Miller & Williamson, and for their causes of action

against Defendants hereby complain as follows:

GENERAL ALLEGATIONS
The Parties
1. Plaintiff Albert Thomas is a competent adult and is a resident of the State of
California.
2. Plaintiff Jane Dunlap is a competent adult and is a resident of the State of
California.
3. Plaintiff John Dunlap is a competent adult and is a resident of the State of
California.
“oacr2
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4. Plaintiff Barry Hay is a competent adult and is a resident of the State of
California.

5. Plaintiff Marie-Annie Alexander, trustee of the Marie-Annie Alexander Living
Trust, is a competent adult and is a resident of the State of California.

6. Plaintiff Melissa Vagujhelyi, co-trustee of the George Vagujhelyi and Melissa
Vagujheyli 2001 Family Trust Agreement U/T/A April 13, 2001, is a competent adult and is a
resident of the State of Nevada.

7. Plaintiff George Vagujhelyi, co-trustee of the George Vagujhelyi and Melissa
Vagujheyli 2001 Family Trust Agreement U/T/A April 13, 2001, is a competent adult and is a

resident of the State of Nevada.

8. Plaintiff D’Arcy Nunn is a competent adult and is a resident of the State of
California.

9. Plaintiff Henry Nunn is a competent adult and is a resident of the State of
California.

10. Plaintiff Lee Van Der Bokke is a competent adult and is a resident of the State of
California.

11.  Plaintiff Madelyn Van Der Bokke is a competent adult and is a resident of the
State of California.

12. Plaintiff Donald Schreifels is a competent adult and is a resident of the State of
Minnesota.

13. Plaintiff Robert R. Pederson, individually and as trustee of the Pederson 1990
Trust, is a competent adult and is a resident of the State of California.

14. Plaintiff Lou Ann Pederson, individually and as trustee of the Pederson 1990

Trust, is a competent adult and is a resident of the State of California.

15. Plaintiff Lori Ordover is a competent adult and is a resident of the State of
Connecticut.
16.  Plaintiff William A. Henderson is a competent adult and is a resident of the State
of California.
“oacs
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17.
of California.
18.
Washington.
19.
Washington.
20.
York.
21.
California.
22,
New York.
23.
York.

24.

Plaintiff Christine E. Henderson is a competent adult and is a resident of the State

Plaintiff Loren D. Parker is a competent adult and is a resident of the State of

Plaintiff Suzanne C. Parker is a competent adult and is a resident of the State of

Plaintiff Michael Izady is a competent adult and is a resident of the State of New

Plaintiff Steven Takaki is a competent adult and is a resident of the State of

Plaintiff Farad Torabkhan is a competent adult and is a resident of the State of

Plaintiff Sahar Tavakol is a competent adult and is a resident of the State of New

Plaintiff M&Y Holdings is a Nevada Limited Liability Company with its

principal place of business in Nevada.

25.

Plaintiff JL&YL Holdings, LLC is a Nevada Limited Liability Company with its

principal place of business in Nevada.

26.
Minnesota.
27.
California.
28.
California.
29.
California.
30.

California.

Plaintiff Sandi Raines is a competent adult and is a resident of the State of

Plaintiff R. Raghuram is a competent adult and is a resident of the State of

Plaintiff Usha Raghuram is a competent adult and is a resident of the State of

Plaintiff Lori K. Tokutomi is a competent adult and is a resident of the State of

Plaintiff GaretT Tom is a competent adult and is a resident of the State of

COMPLAINT
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31.  Plaintiff Anita Tom is a competent adult and is a resident of the State of
California.

32.  Plaintiff Ramon Fadrilan is a competent adult and is a resident of the State of
California.

33.  Plaintiff Faye Fadrilan is a competent adult and is a resident of the State of
California.

34. Plaintiff Peter K. Lee, as trustee of the Lee Family 2002 Revocable Trust, is a
competent adult and is a resident of the State of California.

35. Plaintiff Monica L. Lee, as trustee of the Lee Family 2002 Revocable Trust, is a
competent adult and is a resident of the State of California.

36.  Plaintiff Dominic Yin is a competent adult and is a resident of the State of
California.

37. Plaintiff Elias Shamieh is a competent adult and is a resident of the State of
California.

38. Plaintiff Barry Hay is a competent adult and is a resident of the State of
California.

39. Plaintiff Nadine’s Real Estate Investments, LLC, is a North Dakota Limited

Liability Company.

40. Plaintiff Jeffery James Quinn is a competent adult and is a resident of the State of
Hawaii.

41. Plaintiff Barbara Rose Quinn is a competent adult and is a resident of the State of
Hawaii.

42. Plaintiff Kenneth Riche is a competent adult and is a resident of the State of

Wisconsin.
43. Plaintiff Maxine Riche is a competent adult and is a resident of the State of
Wisconsin.
44.  Plaintiff Norman Chandler is a competent adult and is a resident of the State of
Alabama.
“oacis
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1 45.  Plaintiff Benton Wan is a competent adult and is a resident of the State of
2 || California.
3 46.  Plaintiff Timothy Kaplan is a competent adult and is a resident of the State of
4 || California.
5 47.  Plaintiff Silkscape Inc. is a California Corporation.
6 48. Plaintiff Peter Cheng is a competent adult and is a resident of the State of
7 || California.
8 49. Plaintiff Elisa Cheng is a competent adult and is a resident of the State of
9 || California.
10 50.  Plaintiff Greg A. Cameron is a competent adult and is a resident of the State of
11 || California.
12 51.  Plaintiff TMI Property Group, LLC is a California Limited Liability Company.
13 52. Plaintiff Richard Lutz is a competent adult and is a resident of the State of
14 || California.
15 53. Plaintiff Sandra Lutz is a competent adult and is a resident of the State of
16 || California.
17 54.  Plaintiff Mary A. Kossick is a competent adult and is a resident of the State of
18 || California.
19 55. Plaintiff Melvin H. Cheah is a competent adult and is a resident of the State of
20 || California.
21 56. Plaintiff Di Shen is a competent adult and is a resident of the State of Texas.
22 57. Plaintiffs are informed and believe and thereon allege that at all relevant times
23 || herein defendant MEI-GSR Holdings, LLC (“MEI-GSR”) is a Nevada Limited Liability
24 || Company with its principal place of business in Nevada.
25 58. Plaintiffs are informed and believe and thereon allege that at all relevant times
26 || herein, Defendant Gage Village Commercial Development, LLC (“Gage Village”) is a Nevada
27 || Limited Liability Company with its principal place of business in Nevada.

28
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59.  Plaintiffs are informed and believe and thereon allege that Gage Village is related
to, controlled by, affiliated with, or a subsidiary of MEI-GSR.

60.  Plaintiffs are informed and believe and thereon allege that at all relevant times
herein Defendant Grand Sierra Resort Unit Owners’ Association (the “Unit Owners’
Association”) is a Nevada nonprofit corporation with its principal place of business in Nevada.

61. The true names and capacities whether individual, corporate, associate or
otherwise of Plaintiff Does and Defendant Does 1 through 10, are unknown to Plaintiffs, and
Plaintiffs therefore sue them by such fictitious names. Plaintiffs will amend this Complaint to
allege their true names and capacities when such are ascertained. Plaintiffs are informed and
believe and thereon allege that each of the fictitiously named Defendant Does is liable to
Plaintiffs in some manner for the occurrences that are herein alleged.

MEI-GSR’s Control of the Unit Owners’ Association is to Plaintiffs’ Detriment

62. The Individual Unit Owners re-allege each and every allegation contained in
paragraphs 1 through 61 of this Complaint as though fully stated herein and hereby incorporate
them by this reference as if fully set forth below.

63. The Grand Sierra Resort Condominium Units (“GSR Condo Units”) are part of
the Grand Sierra Unit Owners Association, which is an apartment style hotel condominium
development of 670 units in one 27-story building. The GSR Condo Units occupy floors 17
through 24 of the Grand Sierra Resort and Casino, a large-scale hotel casino, located at 2500
East Second Street Reno, Nevada.

64. All of the Individual Unit Owners own, or have owned, one or more GSR Condo
Units.

65. Defendants Gage Village and MEI-GSR own multiple GSR Condo Units.

66. Defendant MEI-GSR owns the Grand Sierra Resort and Casino.

67. Under the Declaration of Covenants, Conditions, Restrictions and Reservations of
Easements for Hotel-Condominiums at Grand Sierra Resort (“CC&Rs”), there is one voting

member for each unit of ownership (thus, an owner with multiple units has multiple votes).
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68.  Because Defendants MEI-GSR and Gage Village control more units of ownership
than any other person or entity, they effectively control the Unit Owners’ Association by having
the ability to elect Defendant MEI-GSR’s chosen representatives to the Board of Directors (the
governing body over the GSR Condo Units).

69.  As a result of Defendants MEI-GSR and Gage Village controlling the Unit
Owners’ Association, the Individual Unit Owners effectively have no input or control over the
management of the Unit Owners’ Association.

70. Defendants MEI-GSR and Gage Village has used, and continues to use, their
control over the Defendant Unit Owners’ Association to advance Defendants MEI-GSR and
Gage Villages’ economic objectives to the detriment of the Individual Unit Owners.

71.  Defendants MEI-GSR and Gage Villages’ control of the Unit Owners’
Association violates Nevada law as it defeats the purpose of forming and maintaining a
homeowners’ association.

72. Further, the Nevada Division of Real Estate requires a developer to sell off the
units within 7 years, exit and turn over the control and management to the owners.

73.  Under the CC&Rs, the Individual Unit Owners are required to enter into a “Unit
Maintenance Agreement” and participate in the “Hotel Unit Maintenance Program,” wherein
Defendant MEI-GSR provides certain services (including, without limitation, reception desk
staffing, in-room services, guest processing services, housekeeping services, Hotel Unit
inspection, repair and maintenance services, and other services).

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

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

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

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

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

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

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

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

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

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

84.  The Individual Unit Owners’ are required to abide by the unilateral demands of
MEI-GSR, through its control of the Unit Owners’ Association, or risk being considered in
default under Section 12 of the Agreement, which provides lien and foreclosure rights pursuant
to Section 6.10(f) of the CC&R’s.

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

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

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

88. Defendant MEI-GSR’s interest in maximizing its profits is in conflict with the
interest of the Individual Unit Owners. Accordingly, Defendant MEI-GSR’s control of the Unit
Owners’ Association is a conflict of interest.

MEI-GSR’s Rental Program

89.  As part of Defendant MEI-GSR’s Grand Sierra Resort and Casino business
operations, it rents: (1) hotel rooms owned by Defendant MEI-GSR that are not condominium
units; (2) GSR Condo Units owned by Defendant MEI-GSR and/or Gage Village; and (3) GSR
Condo Units owned by the Individual Condo Unit Owners.

90. Defendant MEI-GSR has entered into a Grand Sierra Resort Unit Rental
Agreement with Individual Condo Unit Owners.

91.  Defendant MEI-GSR has manipulated the rental of the: (1) hotel rooms owned by
Defendant MEI-GSR; (2) GSR Condo Units owned by Defendant MEI-GSR and/or Gage
Village; and (3) GSR Condo Units owned by Individual Condo Unit Owners so as to maximize
Defendant MEI-GSR’s profits and devalue the GSR Condo Units owned by the Individual
Condo Unit Owners.

92. Defendant MEI-GSR has rented the Individual Condo Units for as little as $0.00
to $25.00 a night.

93. Yet, MEI-GSR has charged “Daily Use Fees” of approximately $22.38, resulting
in revenue to the Individual Unit Owners as low as $2.62 per night for the use of their GSR
Condo Unit.

94. By functionally giving away the use of units owned by the Individual Unit

Owners, Defendant MEI-GSR has received a benefit because those who rent the Individual
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Condo Units frequently gamble and purchase food, beverages, merchandise, spa services and
entertainment access from Defendant MEI-GSR.

95.  Defendant MEI-GSR has rented Individual Condo Units to third parties without
providing Individual Condo Unit Owners with any notice or compensation for the use of their
unit.

96. Further, Defendant MEI-GSR has systematically endeavored to place a priority on
the rental of Defendant MEI-GSR’s hotel rooms, Defendant MEI-GSR’s GSR Condo Units, and
Defendant Gage Village’s Condo Units.

97. Such prioritization effectively devalues the units owned by the Individual Condo
Unit Owners.

98.  Defendants MEI-GSR and Gage Village intend to purchase the devalued units at
nominal, distressed prices when Individual Condo Unit Owners decide to, or are effectively
forced to, sell their units because the units fail to generate sufficient revenue to cover expenses
and have no prospect of selling their persistently loss-making units to any other buyer.

99. Some of the Individual Condo Unit Owners have retained the services of a third
party to market and rent their GSR Condo Unit(s).

100. Defendant MEI-GSR has systematically thwarted the efforts of any third party to
market and rent the GSR Condo Units owned by the Individual Unit Owners.

101. Defendant MEI-GSR has breached the Grand Sierra Resort Unit Rental
Agreement with Individual Condo Unit Owners by failing to follow its terms, including but not
limited to, the failure to implement an equitable Rotational System as referenced in the
agreement.

102. Defendant MEI-GSR has failed to act in good faith as to exercise of its duties
under the Grand Sierra Resort Unit Rental Agreements with the Individual Condo Unit Owners.

FIRST CLAIM FOR RELIEF
(Petition for Appointment of Receiver as to
Defendant Grand Sierra Resort Unit-Owners’ Association)
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103. Plaintiffs re-allege each and every allegation contained in paragraphs 1 through
102 of this Complaint as though fully stated herein and hereby incorporate them by this reference
as if fully set forth below.

104. Because Defendant MEI-GSR and/or Gage Village controls more units of
ownership than any other person or entity, Defendant MEI-GSR and Gage Village effectively
control the Grand Sierra Resort Unit Owners’ Association by having the ability to elect
Defendant MEI-GSR’s chosen representatives to the Board of Directors (the governing body
over the GSR Condo Units).

105. As a result of Defendant MEI-GSR controlling the Grand Sierra Resort Unit-
Owners’ Association, Plaintiffs effectively have no input or control over the management of the
Unit Owners’ Association.

106. Defendant MEI-GSR has used, and continues to use, its control over the
Defendant Grand Sierra Resort Unit-Owners’ Association to advance Defendant MEI-GSR’s
economic objectives to the detriment of Plaintiffs.

107.  Plaintiffs are entitled to a receiver pursuant to NRS § 32.010.

108.  Pursuant to NRS § 32.010, a receiver is appropriately appointed in this case as a
matter of statute and equity.

109. Unless a receiver is appointed, Defendant MEI-GSR will continue to control the
Unit Owners’ Association to advance Defendant MEI-GSR’s economic objections to the
detriment of Plaintiffs.

110. Without the grant of the remedies sought in this Complaint, Plaintiffs have no
adequate remedy at law to enforce their rights and Plaintiffs will suffer irreparable harm unless
granted the relief as prayed for herein.

WHEREFORE, Plaintiffs request judgment against the Defendant Grand Sierra Resort

Unit Owners’ Association, as set forth below.
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SECOND CLAIM FOR RELIEF
(Intentional and/or Negligent Misrepresentation as to Defendant MEI-GSR)

111. Plaintiffs re-allege each and every allegation contained in paragraphs 1 through
110 of this Complaint as though fully stated herein and hereby incorporate them by this reference
as if fully set forth below.

112. Defendant MEI-GSR made affirmative representations to Plaintiffs regarding the
use, rental and maintenance of the Individual Condo Unit Owners’ GSR Condo Units.

113. Plaintiffs are now informed and believe, and thereon allege, that these
representations were false.

114.  The Defendant MEI-GSR knew that the affirmative representations were false, in
the exercise of reasonable care should have known that they were false, and/or knew or should
have known that they lacked a sufficient basis for making said representations.

115. The representations were made with the intention of inducing Plaintiffs to
contract with Defendant MEI-GSR for the marketing and rental of Plaintiffs’ GSR Condo Units
and otherwise act, as set out above, in reliance upon the representations.

116. Plaintiffs justifiably relied upon the affirmative representations of Defendant
MEI-GSR in contracting with Defendant MEI-GSR for the rental of their GSR Condo Units.

117.  As a direct and proximate result of Defendant MEI-GSR’s misrepresentations,
Plaintiffs have been, and will continue to be, harmed in the manner herein.

118. Plaintiffs are further informed and believe, and thereon allege, that said
representations were made by Defendant MEI-GSR with the intent to commit an oppression
directed toward Plaintiffs by intentionally devaluing there GSR Condo Units. As a result,
Plaintiffs are entitled to an award of exemplary damages against the Defendant MEI-GSR, and
each of them, according to proof at the time of trial.

119. In addition, as a direct, proximate and necessary result of Defendant MEI-GSR’s
bad faith and wrongful conduct, Plaintiffs have been forced to incur costs and attorneys’ fees and
thus Plaintiffs hereby seek an award of said costs and attorneys’ fees as damages pursuant to

statute, decisional law, common law and this Court’s inherent powers.
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WHEREFORE, Plaintiffs request judgment against the Defendant MEI-GSR, as set
forth below.

THIRD CLAIM FOR RELIEF
(Breach of Contract as to Defendant MEI-GSR)

120. Plaintiffs re-allege each and every allegation contained in paragraphs 1 through
119 of this Complaint as though fully stated herein and hereby incorporate them by this reference
as if fully set forth below.

121. Defendant MEI-GSR has entered into a Grand Sierra Resort Unit Rental
Agreement with Individual Condo Unit Owners.

122. Defendant MEI-GSR has breached the Grand Sierra Resort Unit Rental
Agreement with Individual Condo Unit Owners by failing to follow its terms, including but not
limited to, the failure to implement an equitable Rotational System as referenced in the
agreement.

123.  The Grand Sierra Resort Unit Rental Agreement Defendant MEI-GSR entered
into an enforceable contract with Plaintiffs.

124. Plaintiffs have performed all of their obligations and satisfied all of their
conditions under the Agreement, and/or their performance and conditions were excused.

125.  As a direct and proximate result of Defendant MEI-GSR’s breaches of the
Agreement as alleged herein, Plaintiffs have been, and will continue to be, harmed in the manner
herein alleged.

126. In addition, as a direct, proximate and necessary result of Defendants’ bad faith
and wrongful conduct, Plaintiffs have been forced to incur costs and attorneys’ fees which they
are entitled to recover under the terms of the Agreement.

WHEREFORE, Plaintiffs request judgment against the Defendant MEI-GSR, as set
forth below.

FOURTH CLAIM FOR RELIEF
(Quasi-Contract/Equitable Contract/Detrimental Reliance as to Defendant MEI-GSR)
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1 127. Plaintiffs re-allege each and every allegation contained in paragraphs 1 through
2 || 126 of this Complaint as though fully stated herein and hereby incorporate them by this reference
3 || as if fully set forth below.

4 128. Defendant MEI-GSR is contractually obligated to Plaintiffs. The contractual

5 || obligations are based upon the underlying agreements between Defendant MEI-GSR and

6 || Plaintiffs, and principles of equity and representations.

7 129. Plaintiffs relied upon the representations of Defendant MEI-GSR and trusted

8 || Defendant MEI-GSR with the marketing and rental of their GSR Condo Units.

9 130.  Due to the devaluation of the GSR Condo Units caused by Defendant MEI-GSR’s
10 || actions, the expenses they have had to incur, and their inability to sell the Property in its current
11 || state, Plaintiffs have suffered damages.

12 131. Defendant MEI-GSR was informed of, and in fact knew of, Plaintiffs’ reliance
13 || upon their representations.
14 132.  Based on these facts, equitable or quasi-contracts existed between Plaintiffs and

15 || Defendant MEI-GSR’s actions as described hereinabove.

16 133.  Defendant MEI-GSR, however, has failed and refused to perform its obligations.
17 134. These refusals and failures constitute material breaches of their agreements.
18 135.  Plaintiffs have performed all of their obligations and satisfied all conditions under

19 || the contracts, and/or their performance and conditions, under the contracts, were excused.

20 136. As a direct and proximate result of Defendant MEI-GSR’s wrongful conduct as
21 ||alleged herein, the Plaintiffs have been, and will continue to be, harmed in the manner herein
22 || alleged.

23 137. In addition, as a direct, proximate and necessary result of Defendant MEI-GSR’s
24 || wrongful conduct, Plaintiffs have been forced to incur costs and attorneys’ fees and thus
25 || Plaintiffs hereby seek an award of said costs and attorneys’ fees as damages pursuant to statute,
26 || decisional law, common law and this Court’s inherent powers.

27 WHEREFORE, Plaintiffs request judgment against the Defendant MEI-GSR, as set

28 || forth below.
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1 FIFTH CLAIM FOR RELIEF
(Breach of the Implied Covenant of Good Faith and Fair Dealing as to
2 Defendant MEI-GSR)

3 138. Plaintiffs re-allege each and every allegation contained in paragraphs 1 through
4 || 137 of this Complaint as though fully stated herein and hereby incorporate them by this reference
5 || as if fully set forth below.
6 139. As alleged herein, Plaintiffs entered into one or more contracts with Defendant
7 || MEI-GSR, including the Grand Sierra Resort Unit Rental Agreement.
8 140. Under the terms of their respective agreement(s), Defendant MEI-GSR was
9 || obligated to market and rent Plaintiffs’ GSR Condo Units.
10 141. Defendant MEI-GSR has manipulated the rental of: (1) the hotel rooms owned by
11 || Defendant MEI-GSR; (2) GSR Condo Units owned by Defendant MEI-GSR and Defendant
12 || Gage Village; and (3) GSR Condo Units owned by Plaintiffs so as to maximize Defendant MEI-
13 || GSR’s profits and devalue the GSR Condo Units owned by Plaintiffs.
14 142.  Every contract in Nevada has implied into it, a covenant that the parties thereto
15 || will act in the spirit of good faith and fair dealing.
16 143. Defendant MEI-GSR has breached this covenant by intentionally making false
17 ||and misleading statements to Plaintiffs, and for its other wrongful actions as alleged in this
18 || Complaint.
19 144.  As a direct and proximate result of Defendant MEI-GSR’s breaches of the implied
20 || covenant of good faith and fair dealing, Plaintiffs have been, and will continue to be, harmed in
21 || the manner herein alleged.
22 145. In addition, as a direct, proximate and necessary result of Defendant MEI-GSR’s
23 || bad faith and wrongful conduct, Plaintiffs have been forced to incur costs and attorneys’ fees
24 || and thus Plaintiffs hereby seek an award of said costs and attorneys’ fees as damages pursuant to
25 || statute, decisional law, common law and this Court’s inherent powers.
26 WHEREFORE, Plaintiffs request judgment against the Defendant MEI-GSR, as set
27 || forth below.
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SIXTH CLAIM FOR RELIEF
(Consumer Fraud/Nevada Deceptive Trade Practices Act Against Defendant MEI-GSR)

146. Plaintiffs re-allege each and every allegation contained in paragraphs 1 through
145 of this Complaint as though fully stated herein and hereby incorporate them by this reference
as if fully set forth below.

147. NRS § 41.600(1) provides that “[a]n action may be brought by any person who is
a victim of consumer fraud.”

148. NRS § 41.600(2) explains, in part, “‘consumer fraud’ means . . . [a] deceptive
trade practice as defined in NRS §§ 598.0915 to 598.0925, inclusive.”

149. NRS Chapter 598 identifies certain activities which constitute deceptive trade
practices; many of those activities occurred in MEI-GSR’s dealings with Plaintiffs.

150. Defendant MEI-GSR, in the course of their business or occupation, knowingly
made false representations and/or misrepresentations to Plaintiffs.

151. Defendant MEI-GSR failed to represent the actual marketing and rental practices
implemented by Defendant MEI-GSR, as the Defendant was contractually and legally required
to do.

152. Defendant MEI-GSR’s conduct, as described herein, constitutes deceptive trade
practices and is in violation of, among other statutory provisions and administrative regulations,
NRS §§ 598.0915 to 598.0925.

153. As a direct and proximate result of Defendant MEI-GSR’s deceptive trade
practices, Plaintiffs have suffered damages.

154. Plaintiffs are also entitled to recover their costs in this action and reasonable
attorneys’ fees, as allowed by law.

155. WHEREFORE, Plaintiffs request judgment against the Defendant MEI-GSR, as

set forth below.
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SEVENTH CLAIM FOR RELIEF
(Declaratory Relief as to Defendant MEI-GSR)

156. Plaintiffs re-allege each and every allegation contained in paragraphs 1 through
154 of this Complaint as though fully stated herein and hereby incorporate them by this reference
as if fully set forth below.

157.  As alleged hereinabove, an actual controversy has arisen and now exists between
Plaintiffs and Defendant MEI-GSR, regarding the extent to which Defendant MEI-GSR has the
legal right to control the Grand Sierra Resort Unit-Owners’ Association to advance Defendant
MEI-GSR’s economic objections to the detriment of Plaintiffs.

158.  The interests of Plaintiffs and Defendant MEI-GSR are completely adverse as the
Plaintiffs.

159. Plaintiffs have a legal interest in this dispute as they are the owners of record of
certain GSR Condo Units.

160. This controversy is ripe for judicial determination in that Plaintiffs have alluded to
and raised this issue in this Complaint.

161. Accordingly, Plaintiffs seek a judicial declaration that Defendant MEI-GSR
cannot control the Grand Sierra Resort Unit-Owners’ Association to advance Defendant MEI-
GSR’s economic objectives to the detriment of Plaintiffs.

WHEREFORE, the Plaintiffs request judgment against the Defendant MEI-GSR, as set
forth below.

EIGHTH CLAIM FOR RELIEF
(Conversion as to Defendant MEI-GSR)

162. Plaintiffs re-allege each and every allegation contained in paragraphs 1 through
161 of this Complaint as though fully stated herein and hereby incorporate them by this reference
as if fully set forth below.

163. Defendant MEI-GSR wrongfully committed a distinct act of dominion over the

Plaintiffs’ property by renting their GSR Condo Units both at unreasonably low rates so as to
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only benefit Defendant MEI-GRS, and also renting said units without providing any
compensation or notice to Plaintiffs.

164. Defendant MEI-GSR’s acts were in denial of, or inconsistent with, Plaintiffs’ title
or rights therein.

165. Defendant MEI-GSR’s acts were in derogation, exclusion, or defiance of the
Plaintiffs’ title or rights therein.

166. WHEREFORE, Plaintiffs request judgment against the Defendant MEI-GSR, as
set forth below.

NINTH CLAIM FOR RELIEF
(Demand for Accounting as to Defendant MEI-GSR and Defendant Grand Sierra Unit
Owners Association)

167. Plaintiffs re-allege each and every allegation contained in paragraphs 1 through
165 of this Complaint as though fully stated herein and hereby incorporate them by this reference
as if fully set forth below.

168. The Nevada Revised Statutes impose certain duties and obligations upon trustees,
fiduciaries, managers, advisors, and investors.

169. Defendant MEI-GSR has not fulfilled its duties and obligations.

170. Plaintiffs are informed and believe, and thereon allege, that they are interested
parties in the Defendant Grand Sierra Unit Owners Association and Defendant MEI-GSR’s
endeavors to market, maintain, service and rent Plaintiffs’ GSR Condo Units.

171.  Among their duties, Defendant Grand Sierra Unit Owners Association and
Defendant MEI-GSR are required to prepare accountings of their financial affairs as they pertain
to Plaintiffs.

172.  Defendant Grand Sierra Unit Owners Association and Defendant MEI-GSR have
failed to properly prepare and distribute said accountings.

173.  Accordingly, Plaintiffs are entitled to the relief set forth below.

174. WHEREFORE, Plaintiffs request judgment against the Defendants MEI-GSR

and the Grand Sierra Unit Owners Association, as set forth below.
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TENTH CLAIM FOR RELIEF
(Specific Performance Pursuant to NRS 116.112, Unconscionable Agreement)

175. Plaintiffs re-allege each and every allegation contained in paragraphs 1 through
173 of this Complaint as though fully stated herein and hereby incorporate them by this reference
as if fully set forth below.

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

177. The Grand Sierra Resort Unit Rental Agreement is unconscionable pursuant to
NRS § 116.112 because MEI-GSR has manipulated the rental of the: (1) hotel rooms owned by
Defendant MEI-GSR; (2) GSR Condo Units owned or controlled by Defendant MEI-GSR; and
(3) GSR Condo Units owned by Individual Condo Unit Owners so as to maximize Defendant
MEI-GSR’s profits and devalue the GSR Condo Units owned by the Individual Condo Units
Owners.

178. The Unit Maintenance Agreement is unconscionable pursuant to NRS § 116.112
because of the excessive fees charged and the Individual Unit Owners’ inability to reject fee
increases.

179. WHEREFORE, Plaintiffs request judgment against the Defendant MEI-GSR, as
set forth below.

ELEVENTH CLAIM FOR RELIEF
(Unjust Enrichment / Quantum Meruit against Defendant Gage Village
Development)

180. Plaintiffs re-allege each and every allegation contained in paragraphs 1 through
178 of this Complaint as though fully stated herein and hereby incorporate them by this reference
as if fully set forth below.

181. Defendant Gage Village has unjustly benefited from MEI-GSR’s devaluation of
the GSR Condo Units.
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182. Defendant Gage Village has unjustly benefited from prioritization of their GSR
Condo Units under MEI-GSR’s rental scheme to the immediate detriment of the Individual Unit
Owners.

183. It would be inequitable for the Defendant Gage Village to retain those benefits
without full and just compensation to the Individual Unit Owners.

184. WHEREFORE, Plaintiffs request judgment against the Defendant Gage Village,
as set forth below.

TWELFTH CLAIM FOR RELIEF
(Tortious Interference with Contract and /or Prospective Business Advantage
against Defendants MEI-GSR and Gage Development)

185. Plaintiffs re-allege each and every allegation contained in paragraphs 1 through
183 of this Complaint as though fully stated herein and hereby incorporate them by this reference
as if fully set forth below.

186. Individual Unit Owners have contracted with third parties to market and rent their
GSR Condo Units.

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

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

189. Defendant Gage Village has worked in concert with Defendant MEI-GSR in its
scheme to devalue the GSR Condo Units and repurchase them.

WHEREFORE, Plaintiffs request judgment against the Defendants as follows:

1. For the appointment of a neutral receiver to take over control of Defendant

Grand Sierra Unit Owners’ Association;

2. For compensatory damages according to proof, in excess of $10,000.00;
3. For punitive damages according to proof;
4. For attorneys’ fees and costs according to proof;
5. For declaratory relief;
6. For specific performance;
CoacE
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7. For an accounting; and

8. For such other and further relief as the Court may deem just and proper.
AFFIRMATION

Pursuant to NRS 239B.030, the undersigned does hereby affirm that this document does

not contain the social security number of any person.
RESPECTFULLY SUBMITTED this 27" day of August, 2012.

ROBERTSON, JOHNSON,
MILLER & WILLIAMSON

50 West Liberty Street, Suite 600
Reno, Nevada 89501

By: _/s/ Jarrad C. Miller
G. David Robertson, Esq.
Jarrad C. Miller, Esq.
Jonathan J. Tew, Esq.
Attorneys for Plaintiffs
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CODE: 1090

G. David Robertson, Esq. (NV Bar No. 1001)
Jarrad C. Miller, Esq. (NV Bar No. 7093)
Jonathan J. Tew, Esq. (NV Bar No. 11874)
Robertson, Johnson, Miller & Williamson

50 West Liberty Street, Suite 600

Reno, Nevada 89501

(775) 329-5600

Attorneys for Plaintiffs

FILED
Electronically
03-26-2013:02:41:53 PM
Joey Orduna Hastings
Clerk of the Court
Transaction # 3617729

SECOND JUDICIAL DISTRICT COURT OF THE STATE OF NEVADA

IN AND FOR THE COUNTY OF WASHOE

ALBERT THOMAS, individually; JANE
DUNLAP, individually; JOHN DUNLAP,
individually; BARRY HAY, individually;
MARIE-ANNE ALEXANDER, as Trustee of
the MARIE-ANNIE ALEXANDER LIVING
TRUST; MELISSA VAGUJHELYT and
GEORGE VAGUJHELY], as Trustees of the
GEORGE VAGUJHELYI AND MELISSA
VAGUJHELYI2001 FAMILY TRUST
AGREEMENT, U/T/A APRIL 13, 2001; D’
ARCY NUNN, individually; HENRY
NUNN, individually; MADELYN VAN DER
BOKKE, individually; LEE VAN DER
BOKKE, individually; DONALD
SCHREIFELS, individually; ROBERT R.
PEDERSON, individually and as Trustee of
the PEDERSON 1990 TRUST; LOU ANN
PEDERSON, individually and as Trustee of
the PEDERSON 1990 TRUST; LORI
ORDOVER, individually; WILLIAM A.
HENDERSON, individually; CHRISTINE E.
HENDERSON, individually; LOREN D.
PARKER, individually; SUZANNE C.
PARKER, individually; MICHAEL IZADY,
individually; STEVEN TAKAKI,
individually; FARAD TORABKHAN,
individually; SAHAR TAVAKOL,
individually; M&Y HOLDINGS, LLC;
JL&YL HOLDINGS, LLC; SANDI RAINES,
individually; R. RAGHURAM, individually;
USHA RAGHURAM, individually; LORI K.
TOKUTOMLI, individually; GARRET TOM,
individually; ANITA TOM, individually;
RAMON FADRILAN, individually; FAYE
FADRILAN, individually; PETER K. LEE
and MONICA L. LEE, as Trustees of the LEE
FAMILY 2002 REVOCABLE TRUST;
DOMINIC YIN, individually; ELIAS
SHAMIEH, individually; JEFFREY QUINN,
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individually; BARBARA ROSE QUINN
individually; KENNETH RICHE,
individually; MAXINE RICHE, individually;
NORMAN CHANDLER, individually;
BENTON WAN, individually; TIMOTHY D.
KAPLAN, individually; SILKSCAPE INC.;
PETER CHENG, individually; ELISA
CHENG, individually; GREG A.
CAMERON, individually; TMI PROPERTY
GROUP, LLC; RICHARD LUTZ,
individually; SANDRA LUTZ, individually;
MARY A. KOSSICK, individually; MELVIN
CHEAH, individually; DI SHEN,
individually; NADINE’S REAL ESTATE
INVESTMENTS, LLC; AJIT GUPTA,
individually; SEEMA GUPTA, individually;
FREDRICK FISH, individually; LISA FISH,
individually; ROBERT A. WILLIAMS,
individually; JACQUELIN PHAM,
individually; MAY ANN HOM, as Trustee of
the MAY ANN HOM TRUST; MICHAEL
HURLEY, individually; DOMINIC YIN,
individually; DUANE WINDHORST,
individually; MARILYN WINDHORST,
individually; VINOD BHAN, individually;
ANNE BHAN, individually; GUY P.
BROWNE, individually; GARTH A.
WILLIAMS, individually; PAMELA Y.
ARATANI, individually; DARLENE
LINDGREN, individually; LAVERNE
ROBERTS, individually; DOUG MECHAM,
individually; CHRISINE MECHAM,
individually; KWANGSOO SON,
individually; SOO YEUN MOON,
individually; JOHNSON AKINDODUNSE,
individually; IRENE WEISS, as Trustee of
the WEISS FAMILY TRUST; PRAVESH
CHOPRA, individually; TERRY POPE,
individually; NANCY POPE, individually;
JAMES TAYLOR, individually; RYAN
TAYLOR, individually; KI HAM,
individually; YOUNG JA CHOI,
individually; SANG DAE SOHN,
individually; KUK HYUNG (CONNIE),
individually; SANG (MIKE) YOO,
individually; BRETT MENMUIR, as Trustee
of the CAYENNE TRUST; WILLIAM
MINER, JR., individually; CHANH
TRUONG, individually; ELIZABETH
ANDERS MECUA, individually;
SHEPHERD MOUNTAIN, LLC; ROBERT
BRUNNER, individually; AMY BRUNNER,
individually; JEFF RIOPELLE, individually;
PATRICIA M. MOLL, individually;
DANIEL MOLL, individually; and DOE
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PLAINTIFFS 1 THROUGH 10, inclusive,
Plaintiffs,
VS.

MEI-GSR Holdings, LLC, a Nevada Limited
Liability Company, GRAND SIERRA
RESORT UNIT OWNERS’ ASSOCIATION,
a Nevada nonprofit corporation, GAGE
VILLAGE COMMERCIAL
DEVELOPMENT, LLC, a Nevada Limited
Liability Company and DOE DEFENDANTS
1 THROUGH 10, inclusive,

Defendants.

COME NOW Plaintiffs (“Plaintiffs” or “Individual Unit Owners”), by and through their
counsel of record, Robertson, Johnson, Miller & Williamson, and for their causes of action

against Defendants hereby complain as follows:

GENERAL ALLEGATIONS
The Parties

1. Plaintiff Albert Thomas is a competent adult and is a resident of the State of
California.

2. Plaintiff Jane Dunlap is a competent adult and is a resident of the State of
California.

3. Plaintiff John Dunlap is a competent adult and is a resident of the State of
California.

4, Plaintiff Barry Hay is a competent adult and is a resident of the State of
California.

5. Plaintiff Marie-Annie Alexander, as Trustee of the Marie-Annie Alexander Living

Trust, is a competent adult and is a resident of the State of California.
6. Plaintiff Melissa Vagujhelyi, as Co-Trustee of the George Vagujhelyi and Melissa
Vagujheyli 2001 Family Trust Agreement U/T/A April 13, 2001, is a competent adult and is a

resident of the State of Nevada.
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7. Plaintiff George Vagujhelyi, as Co-Trustee of the George Vagujhelyi and Melissa
Vagujheyli 2001 Family Trust Agreement U/T/A April 13, 2001, is a competent adult and is a

resident of the State of Nevada.

8. Plaintiff D’Arcy Nunn is a competent adult and is a resident of the State of
California.

9. Plaintiff Henry Nunn is a competent adult and is a resident of the State of
California.

10. Plaintiff Lee Van Der Bokke is a competent adult and is a resident of the State of
California.

11.  Plaintiff Madelyn Van Der Bokke is a competent adult and is a resident of the
State of California.

12. Plaintiff Donald Schreifels is a competent adult and is a resident of the State of
Minnesota.

13.  Plaintiff Robert R. Pederson, individually and as Trustee of the Pederson 1990
Trust, is a competent adult and is a resident of the State of California.

14.  Plaintiff Lou Ann Pederson, individually and as Trustee of the Pederson 1990

Trust, is a competent adult and is a resident of the State of California.

15.  Plaintiff Lori Ordover is a competent adult and is a resident of the State of
Connecticut.

16.  Plaintiff William A. Henderson is a competent adult and is a resident of the State
of California.

17. Plaintiff Christine E. Henderson is a competent adult and is a resident of the State
of California.

18.  Plaintiff Loren D. Parker is a competent adult and is a resident of the State of
Washington.

19. Plaintiff Suzanne C. Parker is a competent adult and is a resident of the State of
Washington.
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20.
York.

21.
California.

22,
New York.

23.
York.

24.

Plaintiff Michael Izady is a competent adult and is a resident of the State of New

Plaintiff Steven Takaki is a competent adult and is a resident of the State of

Plaintiff Farad Torabkhan is a competent adult and is a resident of the State of

Plaintiff Sahar Tavakol is a competent adult and is a resident of the State of New

Plaintiff M&Y Holdings is a Nevada Limited Liability Company with its

principal place of business in Nevada.

25.

Plaintiff JL&YL Holdings, LLC is a Nevada Limited Liability Company with its

principal place of business in Nevada.

26.

Minnesota.

27.
California.
28.
California.
29.
California.
30.
California.
31.
California.
32.
California.
33.

California.

Plaintiff Sandi Raines is a competent adult and is a resident of the State of

Plaintiff R. Raghuram is a competent adult and is a resident of the State of

Plaintiff Usha Raghuram is a competent adult and is a resident of the State of

Plaintiff Lori K. Tokutomi is a competent adult and is a resident of the State of

Plaintiff Garett Tom is a competent adult and is a resident of the State of

Plaintiff Anita Tom is a competent adult and is a resident of the State of

Plaintiff Ramon Fadrilan is a competent adult and is a resident of the State of

Plaintiff Faye Fadrilan is a competent adult and is a resident of the State of
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34.

Plaintiff Peter K. Lee, as Trustee of the Lee Family 2002 Revocable Trust, is a

competent adult and is a resident of the State of California.

35.

Plaintiff Monica L. Lee, as Trustee of the Lee Family 2002 Revocable Trust, is a

competent adult and is a resident of the State of California.

36.  Plaintiff Dominic Yin is a competent adult and is a resident of the State of
California.

37.  Plaintiff Elias Shamieh is a competent adult and is a resident of the State of
California.

38. Plaintiff Nadine’s Real Estate Investments, LLC, is a North Dakota Limited
Liability Company.

39.  Plaintiff Jeffery James Quinn is a competent adult and is a resident of the State of
Hawaii.

40. Plaintiff Barbara Rose Quinn is a competent adult and is a resident of the State of
Hawaii.

41. Plaintiff Kenneth Riche is a competent adult and is a resident of the State of
Wisconsin.

42.  Plaintiff Maxine Riche is a competent adult and is a resident of the State of
Wisconsin.

43. Plaintiff Norman Chandler is a competent adult and is a resident of the State of
Alabama.

44, Plaintiff Benton Wan is a competent adult and is a resident of the State of
California.

45. Plaintiff Timothy Kaplan is a competent adult and is a resident of the State of
California.

46.  Plaintiff Silkscape Inc. is a California Corporation.

47.  Plaintiff Peter Cheng is a competent adult and is a resident of the State of
California.

SECOND AMENDED COMPLAINT
PAGE 6

PA0028




1 48.  Plaintiff Elisa Cheng is a competent adult and is a resident of the State of
2 || California.
3 49.  Plaintiff Greg A. Cameron is a competent adult and is a resident of the State of
4 || California.
5 50.  Plaintiff TMI Property Group, LLC is a California Limited Liability Company.
6 51. Plaintiff Richard Lutz is a competent adult and is a resident of the State of
7 || California.
8 52. Plaintiff Sandra Lutz is a competent adult and is a resident of the State of
9 || California.
10 53.  Plaintiff Mary A. Kossick is a competent adult and is a resident of the State of
11 || California.
12 54. Plaintiff Melvin H. Cheah is a competent adult and is a resident of the State of
13 || California.
14 55.  Plaintiff Di Shen is a competent adult and is a resident of the State of Texas.
15 56. Plaintiff Ajit Gupta is a competent adult and is a resident of the State of
16 || California.
17 57.  Plaintiff Seema Gupta is a competent adult and is a resident of the State of
18 || California.
19 58. Plaintiff Fredrick Fish is a competent adult and is a resident of the State of
20 || Minnesota.
21 59. Plaintiff Lisa Fish is a competent adult and is a resident of the State of Minnesota.
22 60. Plaintiff Robert A. Williams is a competent adult and is a resident of the State of
23 || Minnesota.
24 61.  Plaintiff Jacquelin Pham is a competent adult and is a resident of the State of
25 || California.
26 62.  Plaintiff May Ann Hom, as Trustee of the May Ann Hom Trust, is a competent
27 || adult and is a resident of the State of California.

28
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63.

Minnesota.

64.
California.

65.

Minnesota.

66.

Minnesota.

67.
California.
68.
California.
69.
California.
70.
California.
71.
California.

72.

Minnesota.

73.
Nevada.

74.
Nevada.

75.
Nevada.

76.

Plaintiff Michael Hurley is a competent adult and is a resident of the State of

Plaintiff Dominic Yin is a competent adult and is a resident of the State of

Plaintiff Duane Windhorst is a competent adult and is a resident of the State of

Plaintiff Marilyn Windhorst is a competent adult and is a resident of the State of

Plaintiff Vinod Bhan is a competent adult and is a resident of the State of

Plaintiff Anne Bhan is a competent adult and is a resident of the State of

Plaintiff Guy P. Browne is a competent adult and is a resident of the State of

Plaintiff Garth Williams is a competent adult and is a resident of the State of

Plaintiff Pamela Y. Aratani is a competent adult and is a resident of the State of

Plaintiff Darleen Lindgren is a competent adult and is a resident of the State of

Plaintiff Laverne Roberts is a competent adult and is a resident of the State of

Plaintiff Doug Mecham is a competent adult and is a resident of the State of

Plaintiff Chrisine Mecham is a competent adult and is a resident of the State of

Plaintiff Kwangsoo Son is a competent adult and is a resident of Vancouver,

British Columbia.
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77.  Plaintiff Soo Yeun Moon is a competent adult and is a resident of Vancouver,
British Columbia.

78.  Plaintiff Johnson Akindodunse is a competent adult and is a resident of the State
of California.

79.  Plaintiff Irene Weiss, as Trustee of the Weiss Family Trust, is a competent adult
and is a resident of the State of Texas.

80.  Plaintiff Pravesh Chopra is a competent adult and is a resident of the State of
California.

81. Plaintiff Terry Pope is a competent adult and is a resident of the State of Nevada.

82.  Plaintiff Nancy Pope is a competent adult and is a resident of the State of Nevada.

83.  Plaintiff James Taylor is a competent adult and is a resident of the State of
California.

84. Plaintiff Ryan Taylor is a competent adult and is a resident of the State of
California.

85. Plaintiff Ki Ham is a competent adult and is a resident of Surry B.C.

86.  Plaintiff Young Ja Choi is a competent adult and is a resident of Coquitlam, B.C.

87.  Plaintiff Sang Dae Sohn is a competent adult and is a resident of Vancouver, B.C.

88. Plaintiff Kuk Hyung (“Connie”) is a competent adult and is a resident of
Coquitlam, B.C.

89.  Plaintiff Sang (“Mike”) Yoo is a competent adult and is a resident of Coquitlam,
British Columbia.

90. Plaintiff Brett Menmuir, as Trustee of the Cayenne Trust, is a competent adult and
is a resident of the State of Nevada.

91. Plaintiff William Miner, Jr., is a competent adult and is a resident of the State of
California.

92.  Plaintiff Chanh Truong is a competent adult and is a resident of the State of

California.
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93.  Plaintiff Elizabeth Anders Mecua is a competent adult and is a resident of the
State of California.
94.  Plaintiff Shepherd Mountain, LLC is a Texas Limited Liability Company with its

principal place of business in Texas.

95.  Plaintiff Robert Brunner is a competent adult and is a resident of the State of
Minnesota.

96.  Plaintiff Amy Brunner is a competent adult and is a resident of the State of
Minnesota.

97. Plaintiff Jeff Riopelle is a competent adult and is a resident of the State of
California.

98.  Plaintiff Patricia M. Moll is a competent adult and is a resident of the State of
Illinois.

99. Plaintiff Daniel Moll is a competent adult and is a resident of the State of Illinois.

100. Plaintiffs are informed and believe and thereon allege that at all relevant times
herein, Defendant MEI-GSR Holdings, LLC (“MEI-GSR”) is a Nevada Limited Liability
Company with its principal place of business in Nevada.

101. Plaintiffs are informed and believe and thereon allege that at all relevant times
herein, Defendant Gage Village Commercial Development, LLC (“Gage Village”) is a Nevada
Limited Liability Company with its principal place of business in Nevada.

102.  Plaintiffs are informed and believe and thereon allege that Gage Village is related
to, controlled by, affiliated with, and/or a subsidiary of MEI-GSR.

103. Plaintiffs are informed and believe and thereon allege that at all relevant times
herein, Defendant Grand Sierra Resort Unit Owners’ Association (the “Unit Owners’
Association”) is a Nevada nonprofit corporation with its principal place of business in Nevada.

104. The true names and capacities whether individual, corporate, associate or
otherwise of Plaintiff Does and Defendant Does 1 through 10, are unknown to Plaintiffs, and
Plaintiffs therefore include them by such fictitious names. Plaintiffs will amend this Complaint

to allege their true names and capacities when such are ascertained. Plaintiffs are informed and
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believe and thereon allege that each of the fictitiously named Defendant Does is liable to
Plaintiffs in some manner for the occurrences that are herein alleged.

MEI-GSR’s Control of the Unit Owners’ Association is to Plaintiffs’ Detriment

105. The Individual Unit Owners re-allege each and every allegation contained in
paragraphs 1 through 102 of this Complaint as though fully stated herein and hereby incorporate
them by this reference as if fully set forth below.

106. The Grand Sierra Resort Condominium Units (“GSR Condo Units”) are part of
the Grand Sierra Unit Owners Association, which is an apartment style hotel condominium
development of 670 units in one 27-story building. The GSR Condo Units occupy floors 17
through 24 of the Grand Sierra Resort and Casino, a large-scale hotel casino, located at 2500
East Second Street, Reno, Nevada.

107.  All of the Individual Unit Owners: hold an interest in, own, or have owned, one or
more GSR Condo Units.

108. Defendants Gage Village and MEI-GSR own multiple GSR Condo Units.

109. Defendant MEI-GSR owns the Grand Sierra Resort and Casino.

110.  Under the Declaration of Covenants, Conditions, Restrictions and Reservations of
Easements for Hotel-Condominiums at Grand Sierra Resort (“CC&Rs”), there is one voting
member for each unit of ownership (thus, an owner with multiple units has multiple votes).

111.  Because Defendants MEI-GSR and Gage Village control more units of ownership
than any other person or entity, they effectively control the Unit Owners’ Association by having
the ability to elect Defendant MEI-GSR’s chosen representatives to the Board of Directors (the
governing body over the GSR Condo Units).

112.  As a result of Defendants MEI-GSR and Gage Village controlling the Unit
Owners’ Association, the Individual Unit Owners effectively have no input or control over the
management of the Unit Owners’ Association.

113. Defendants MEI-GSR and Gage Village have used, and continue to use, their
control over the Defendant Unit Owners’ Association to advance Defendants MEI-GSR and

Gage Villages’ economic objectives to the detriment of the Individual Unit Owners.
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114. Defendants MEI-GSR and Gage Villages’ control of the Unit Owners’
Association violates Nevada law as it defeats the purpose of forming and maintaining a
homeowners’ association.

115.  Further, the Nevada Division of Real Estate requires a developer to sell off the
units within 7 years, exit and turn over the control and management to the owners.

116. Under the CC&Rs, the Individual Unit Owners are required to enter into a “Unit
Maintenance Agreement” and participate in the “Hotel Unit Maintenance Program,” wherein
Defendant MEI-GSR provides certain services (including, without limitation, reception desk
staffing, in-room services, guest processing services, housekeeping services, Hotel Unit
inspection, repair and maintenance services, and other services).

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

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

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

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

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

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

123. Defendants MEI-GSR and Gage Village have failed to pay proportionate Daily

Use Fees for the use of Defendants” GSR Condo Units.

SECOND AMENDED COMPLAINT
PAGE 12

PA0034




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

Robertson, Johnson,
Miller & Williamson
50 West Liberty Street,
Suite 600
Reno, Nevada 89501

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

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

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

127.  The Individual Unit Owners’ are required to abide by the unilateral demands of
MEI-GSR, through its control of the Unit Owners’ Association, or risk being considered in
default under Section 12 of the Agreement, which provides lien and foreclosure rights pursuant
to Section 6.10(f) of the CC&R’s.

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

129. Defendant MEI-GSR and/or Gage Village have, in late 2011 and 2012, purchased
such devalued units for $30,000 less than the amount they purchased units for in March of 2011.

130. The Individual Unit Owners effectively pay association dues to fund the Unit
Owners’ Association, which acts contrary to the best interests of the Individual Unit Owners.

131. Defendant MEI-GSR’s interest in maximizing its profits is in conflict with the
interest of the Individual Unit Owners. Accordingly, Defendant MEI-GSR’s control of the Unit

Owners’ Association is a conflict of interest.

MEI-GSR’s Rental Program

132.  As part of Defendant MEI-GSR’s Grand Sierra Resort and Casino business

operations, it rents: (1) hotel rooms owned by Defendant MEI-GSR that are not condominium
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units; (2) GSR Condo Units owned by Defendant MEI-GSR and/or Gage Village; and (3) GSR
Condo Units owned by the Individual Condo Unit Owners.

133.  Defendant MEI-GSR has entered into a Grand Sierra Resort Unit Rental
Agreement with Individual Unit Owners.

134.  Defendant MEI-GSR has manipulated the rental of the: (1) hotel rooms owned by
Defendant MEI-GSR; (2) GSR Condo Units owned by Defendant MEI-GSR and/or Gage
Village; and (3) GSR Condo Units owned by Individual Condo Unit Owners so as to maximize
Defendant MEI-GSR’s profits and devalue the GSR Condo Units owned by the Individual Unit
Owners.

135. Defendant MEI-GSR has rented the Individual Condo Units for as little as $0.00
to $25.00 a night.

136. Yet, MEI-GSR has charged “Daily Use Fees” of approximately $22.38, resulting
in revenue to the Individual Unit Owners as low as $2.62 per night for the use of their GSR
Condo Unit (when the unit was rented for a fee as opposed to being given away).

137. By functionally, and in some instances actually, giving away the use of units
owned by the Individual Unit Owners, Defendant MEI-GSR has received a benefit because those
who rent the Individual Units frequently gamble and purchase food, beverages, merchandise, spa
services and entertainment access from Defendant MEI-GSR.

138. Defendant MEI-GSR has rented Individual Condo Units to third parties without
providing Individual Unit Owners with any notice or compensation for the use of their unit.

139.  Further, Defendant MEI-GSR has systematically endeavored to place a priority on
the rental of Defendant MEI-GSR’s hotel rooms, Defendant MEI-GSR’s GSR Condo Units, and
Defendant Gage Village’s Condo Units.

140.  Such prioritization effectively devalues the units owned by the Individual Unit
Owners.

141. Defendants MEI-GSR and Gage Village intend to purchase the devalued units at

nominal, distressed prices when Individual Unit Owners decide to, or are effectively forced to,
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sell their units because the units fail to generate sufficient revenue to cover expenses and have no
prospect of selling their persistently loss-making units to any other buyer.

142.  Some of the Individual Unit Owners have retained the services of a third party to
market and rent their GSR Condo Unit(s).

143. Defendant MEI-GSR has systematically thwarted the efforts of any third party to
market and rent the GSR Units owned by the Individual Unit Owners.

144. Defendant MEI-GSR has breached the Grand Sierra Resort Unit Rental
Agreement with Individual Condo Unit Owners by failing to follow its terms, including but not
limited to, the failure to implement an equitable Rotational System as referenced in the
agreement.

145. Defendant MEI-GSR has failed to act in good faith in exercising its duties under
the Grand Sierra Resort Unit Rental Agreements with the Individual Unit Owners.

FIRST CLAIM FOR RELIEF
(Petition for Appointment of Receiver as to
Defendant Grand Sierra Resort Unit Owners’ Association)

146. Plaintiffs re-allege each and every allegation contained in paragraphs 1 through
143 of this Complaint as though fully stated herein and hereby incorporate them by this reference
as if fully set forth below.

147. Because Defendant MEI-GSR and/or Gage Village controls more units of
ownership than any other person or entity, Defendant MEI-GSR and Gage Village effectively
control the Grand Sierra Resort Unit Owners’ Association by having the ability to elect
Defendant MEI-GSR’s chosen representatives to the Board of Directors (the governing body
over the GSR Condo Units).

148. As a result of Defendant MEI-GSR controlling the Grand Sierra Resort Unit-
Owners’ Association, Plaintiffs effectively have no input or control over the management of the

Unit Owners’ Association.
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149. Defendant MEI-GSR has used, and continues to use, its control over the
Defendant Grand Sierra Resort Unit Owners’ Association to advance Defendant MEI-GSR’s
economic objectives to the detriment of Plaintiffs.

150. Plaintiffs are entitled to a receiver pursuant to NRS § 32.010.

151. Pursuant to NRS § 32.010, the appointment of a receiver is appropriate in this
case as a matter of statute and equity.

152.  Unless a receiver is appointed, Defendant MEI-GSR will continue to control the
Unit Owners’ Association to advance Defendant MEI-GSR’s economic objections to the
detriment of Plaintiffs.

153.  Without the grant of the remedies sought in this Complaint, Plaintiffs have no
adequate remedy at law to enforce their rights and Plaintiffs will suffer irreparable harm unless
granted the relief as prayed for herein.

WHEREFORE, Plaintiffs request judgment against the Defendant Grand Sierra Resort
Unit Owners’ Association, as set forth below.

SECOND CLAIM FOR RELIEF
(Intentional and/or Negligent Misrepresentation as to Defendant MEI-GSR)

154. Plaintiffs re-allege each and every allegation contained in paragraphs 1 through
151 of this Complaint as though fully stated herein and hereby incorporate them by this reference
as if fully set forth below.

155. Defendant MEI-GSR made affirmative representations to Plaintiffs regarding the
use, rental and maintenance of the Individual Unit Owners’ GSR Condo Units.

156. Plaintiffs are now informed and believe, and thereon allege, that these
representations were false.

157. The Defendant MEI-GSR knew that the affirmative representations were false, in
the exercise of reasonable care should have known that they were false, and/or knew or should

have known that it lacked a sufficient basis for making said representations.
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158. The representations were made with the intention of inducing Plaintiffs to
contract with Defendant MEI-GSR for the marketing and rental of Plaintiffs’ GSR Condo Units
and otherwise act, as set out above, in reliance upon the representations.

159. Plaintiffs justifiably relied upon the affirmative representations of Defendant
MEI-GSR in contracting with Defendant MEI-GSR for the rental of their GSR Condo Units.

160. As a direct and proximate result of Defendant MEI-GSR’s misrepresentations,
Plaintiffs have been, and will continue to be, harmed in the manner herein.

161. Plaintiffs are further informed and believe, and thereon allege, that said
representations were made by Defendant MEI-GSR with the intent to commit an oppression
directed toward Plaintiffs by intentionally devaluing there GSR Condo Units. As a result,
Plaintiffs are entitled to an award of exemplary damages against the Defendant, according to
proof at the time of trial.

162. In addition, as a direct, proximate and necessary result of Defendant MEI-GSR’s
bad faith and wrongful conduct, Plaintiffs have been forced to incur costs and attorneys’ fees and
thus Plaintiffs hereby seek an award of said costs and attorneys’ fees as damages pursuant to
statute, decisional law, common law and this Court’s inherent powers.

WHEREFORE, Plaintiffs request judgment against Defendant MEI-GSR, as set forth
below.

THIRD CLAIM FOR RELIEF
(Breach of Contract as to Defendant MEI-GSR)

163. Plaintiffs re-allege each and every allegation contained in paragraphs 1 through
160 of this Complaint as though fully stated herein and hereby incorporate them by this reference
as if fully set forth below.

164. Defendant MEI-GSR has entered into a Grand Sierra Resort Unit Rental
Agreement (the “Agreement”) with Individual Condo Unit Owners.

165. Defendant MEI-GSR has breached the Agreement with Individual Unit Owners
by failing to follow its terms, including but not limited to, the failure to implement an equitable

Rotational System as referenced in the agreement.
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166. The Agreement is an enforceable contract between Defendant MEI-GSR and
Plaintiffs.

167. Plaintiffs have performed all of their obligations and satisfied all of their
conditions under the Agreement, and/or their performance and conditions were excused.

168. As a direct and proximate result of Defendant MEI-GSR’s breaches of the
Agreement as alleged herein, Plaintiffs have been, and will continue to be, harmed in the manner
herein alleged.

169. In addition, as a direct, proximate and necessary result of Defendant’s bad faith
and wrongful conduct, Plaintiffs have been forced to incur costs and attorneys’ fees which they
are entitled to recover under the terms of the Agreement.

WHEREFORE, Plaintiffs request judgment against Defendant MEI-GSR, as set forth
below.

FOURTH CLAIM FOR RELIEF
(Quasi-Contract/Equitable Contract/Detrimental Reliance as to Defendant MEI-GSR)

170. Plaintiffs re-allege each and every allegation contained in paragraphs 1 through
167 of this Complaint as though fully stated herein and hereby incorporate them by this reference
as if fully set forth below.

171.  Defendant MEI-GSR is contractually obligated to Plaintiffs. The contractual
obligations are based upon the underlying agreements between Defendant MEI-GSR and
Plaintiffs, and principles of equity and representations made by MEI-GSR.

172.  Plaintiffs relied upon the representations of Defendant MEI-GSR and trusted
Defendant MEI-GSR with the marketing and rental of their GSR Condo Units.

173.  Due to the devaluation of the GSR Condo Units caused by Defendant MEI-GSR’s
actions, the expenses they have had to incur, and their inability to sell the Property in its current
state, Plaintiffs have suffered damages.

174. Defendant MEI-GSR was informed of, and in fact knew of, Plaintiffs’ reliance

upon its representations.
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175. Based on these facts, equitable or quasi-contracts existed between Plaintiffs and
Defendant MEI-GSR’s actions as described hereinabove.

176. Defendant MEI-GSR, however, has failed and refused to perform its obligations.

177.  These refusals and failures constitute material breaches of their agreements.

178.  Plaintiffs have performed all of their obligations and satisfied all conditions under
the contracts, and/or their performance and conditions, under the contracts, were excused.

179. As a direct and proximate result of Defendant MEI-GSR’s wrongful conduct as
alleged herein, the Plaintiffs have been, and will continue to be, harmed in the manner herein
alleged.

180. In addition, as a direct, proximate and necessary result of Defendant MEI-GSR’s
wrongful conduct, Plaintiffs have been forced to incur costs and attorneys’ fees and thus
Plaintiffs hereby seek an award of said costs and attorneys’ fees as damages pursuant to statute,
decisional law, common law and this Court’s inherent powers.

WHEREFORE, Plaintiffs request judgment against Defendant MEI-GSR, as set forth
below.

FIFTH CLAIM FOR RELIEF
(Breach of the Implied Covenant of Good Faith and Fair Dealing as to
Defendant MEI-GSR)

181. Plaintiffs re-allege each and every allegation contained in paragraphs 1 through
178 of this Complaint as though fully stated herein and hereby incorporate them by this reference
as if fully set forth below.

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

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

184. Defendant MEI-GSR has manipulated the rental of: (1) the hotel rooms owned by
Defendant MEI-GSR; (2) GSR Condo Units owned by Defendant MEI-GSR and Defendant
Gage Village; and (3) GSR Condo Units owned by Plaintiffs so as to maximize Defendant MEI-
GSR’s profits and devalue the GSR Condo Units owned by Plaintiffs.
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1 185. Every contract in Nevada has implied into it, a covenant that the parties thereto
2 || will act in the spirit of good faith and fair dealing.

3 186. Defendant MEI-GSR has breached this covenant by intentionally making false
4 ||and misleading statements to Plaintiffs, and for its other wrongful actions as alleged in this
5 || Complaint.

6 187.  As adirect and proximate result of Defendant MEI-GSR’s breaches of the implied
7 || covenant of good faith and fair dealing, Plaintiffs have been, and will continue to be, harmed in
8 || the manner herein alleged.

9 188. In addition, as a direct, proximate and necessary result of Defendant MEI-GSR’s
10 || bad faith and wrongful conduct, Plaintiffs have been forced to incur costs and attorneys’ fees
11 || and thus Plaintiffs hereby seek an award of said costs and attorneys’ fees as damages pursuant to

12 || statute, decisional law, common law and this Court’s inherent powers.

13 WHEREFORE, Plaintiffs request judgment against Defendant MEI-GSR, as set forth
14 || below.

15 SIXTH CLAIM FOR RELIEF

1 (Consumer Fraud/Nevada Deceptive Trade Practices Act Against Defendant MEI-GSR)
17 189. Plaintiffs re-allege each and every allegation contained in paragraphs 1 through

18 || 186 of this Complaint as though fully stated herein and hereby incorporate them by this reference
19 || as if fully set forth below.

20 190. NRS § 41.600(1) provides that “[a]n action may be brought by any person who is
21 || a victim of consumer fraud.”

22 191. NRS § 41.600(2) explains, in part, “‘consumer fraud’ means . . . [a] deceptive
23 || trade practice as defined in NRS §§ 598.0915 to 598.0925, inclusive.”

24 192.  NRS Chapter 598 identifies certain activities which constitute deceptive trade
25 || practices; many of those activities occurred in MEI-GSR’s dealings with Plaintiffs.

26 193. Defendant MEI-GSR, in the course of its business or occupation, knowingly made

27 || false representations and/or misrepresentations to Plaintiffs.

28
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194. Defendant MEI-GSR failed to represent the actual marketing and rental practices
implemented by Defendant MEI-GSR, as the Defendant was contractually and legally required
to do.

195. Defendant MEI-GSR’s conduct, as described in this Complaint, constitutes
deceptive trade practices and is in violation of, among other statutory provisions and
administrative regulations, NRS §§ 598.0915 to 598.0925.

196. As a direct and proximate result of Defendant MEI-GSR’s deceptive trade
practices, Plaintiffs have suffered damages.

197. Plaintiffs are also entitled to recover their costs in this action and reasonable
attorneys’ fees, as allowed by law.

WHEREFORE, Plaintiffs request judgment against Defendant MEI-GSR, as set forth
below.

SEVENTH CLAIM FOR RELIEF
(Declaratory Relief as to Defendant MEI-GSR)

198. Plaintiffs re-allege each and every allegation contained in paragraphs 1 through
195 of this Complaint as though fully stated herein and hereby incorporate them by this reference
as if fully set forth below.

199. As alleged hereinabove, an actual controversy has arisen and now exists between
Plaintiffs and Defendant MEI-GSR, regarding the extent to which Defendant MEI-GSR has the
legal right to control the Grand Sierra Resort Unit-Owners’ Association to advance Defendant
MEI-GSR’s economic objections to the detriment of Plaintiffs.

200. The interests of Plaintiffs and Defendant MEI-GSR are completely adverse as to
the Plaintiffs.

201. Plaintiffs have a legal interest in this dispute as they are the owners of record of
certain GSR Condo Units.

202.  This controversy is ripe for judicial determination in that Plaintiffs have alluded to

and raised this issue in this Complaint.
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203. Accordingly, Plaintiffs seek a judicial declaration that Defendant MEI-GSR
cannot control the Grand Sierra Resort Unit-Owners’ Association to advance Defendant MEI-
GSR’s economic objectives to the detriment of Plaintiffs.

WHEREFORE, the Plaintiffs request judgment against Defendant MEI-GSR, as set
forth below.

EIGHTH CLAIM FOR RELIEF
(Conversion as to Defendant MEI-GSR)

204. Plaintiffs re-allege each and every allegation contained in paragraphs 1 through
201 of this Complaint as though fully stated herein and hereby incorporate them by this reference
as if fully set forth below.

205. Defendant MEI-GSR wrongfully committed a distinct act of dominion over the
Plaintiffs’ property by renting their GSR Condo Units both at unreasonably low rates so as to
only benefit Defendant MEI-GSR, and also renting said units without providing any
compensation or notice to Plaintiffs.

206. Defendant MEI-GSR’s acts were in denial of, or inconsistent with, Plaintiffs’ title
or rights therein.

207. Defendant MEI-GSR’s acts were in derogation, exclusion, or defiance of the
Plaintiffs’ title or rights therein.

WHEREFORE, Plaintiffs request judgment against the Defendant MEI-GSR, as set
forth below.

NINTH CLAIM FOR RELIEF
(Demand for Accounting as to Defendant MEI-GSR and Defendant Grand Sierra Unit
Owners Association)

208. Plaintiffs re-allege each and every allegation contained in paragraphs 1 through
205 of this Complaint as though fully stated herein and hereby incorporate them by this reference
as if fully set forth below.

209. The Nevada Revised Statutes impose certain duties and obligations upon trustees,

fiduciaries, managers, advisors, and investors.
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210. Defendant MEI-GSR has not fulfilled its duties and obligations.

211. Plaintiffs are informed and believe, and thereon allege, that they are interested
parties in the Defendant Grand Sierra Unit Owners Association and Defendant MEI-GSR’s
endeavors to market, maintain, service and rent Plaintiffs’ GSR Condo Units.

212.  Among their duties, Defendant Grand Sierra Unit Owners Association and
Defendant MEI-GSR are required to prepare accountings of their financial affairs as they pertain
to Plaintiffs.

213.  Defendant Grand Sierra Unit Owners Association and Defendant MEI-GSR have
failed to properly prepare and distribute said accountings.

214.  Accordingly, Plaintiffs are entitled to a full and proper accounting.

WHEREFORE, Plaintiffs request judgment against the Defendants MEI-GSR and the
Grand Sierra Unit Owners Association, as set forth below.

TENTH CLAIM FOR RELIEF
(Specific Performance Pursuant to NRS 116.112, Unconscionable Agreement)

215. Plaintiffs re-allege each and every allegation contained in paragraphs 1 through
212 of this Complaint as though fully stated herein and hereby incorporate them by this reference
as if fully set forth below.

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

217. The Grand Sierra Resort Unit Rental Agreement is unconscionable pursuant to
NRS § 116.112 because MEI-GSR has manipulated the rental of the: (1) hotel rooms owned by
Defendant MEI-GSR; (2) GSR Condo Units owned or controlled by Defendant MEI-GSR; and
(3) GSR Condo Units owned by Individual Unit Owners so as to maximize Defendant MEI-
GSR’s profits and devalue the GSR Condo Units owned by the Individual Unit Owners.

218.  The Unit Maintenance Agreement is unconscionable pursuant to NRS § 116.112
because of the excessive fees charged and the Individual Unit Owners’ inability to reject fee

increases.
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WHEREFORE, Plaintiffs request judgment against the Defendant MEI-GSR, as set
forth below.

ELEVENTH CLAIM FOR RELIEF
(Unjust Enrichment / Quantum Meruit against Defendant Gage Village
Development)

219. Plaintiffs re-allege each and every allegation contained in paragraphs 1 through
216 of this Complaint as though fully stated herein and hereby incorporate them by this reference
as if fully set forth below.

220. Defendant Gage Village has unjustly benefited from MEI-GSR’s devaluation of
the GSR Condo Units.

221. Defendant Gage Village has unjustly benefited from prioritization of its GSR
Condo Units under MEI-GSR’s rental scheme to the immediate detriment of the Individual Unit
Owners.

222. It would be inequitable for the Defendant Gage Village to retain those benefits
without full and just compensation to the Individual Unit Owners.

WHEREFORE, Plaintiffs request judgment against the Defendant Gage Village, as set
forth below.

TWELFTH CLAIM FOR RELIEF
(Tortious Interference with Contract and /or Prospective Business Advantage
against Defendants MEI-GSR and Gage Development)

223. Plaintiffs re-allege each and every allegation contained in paragraphs 1 through
220 of this Complaint as though fully stated herein and hereby incorporate them by this reference
as if fully set forth below.

224. Individual Unit Owners have contracted with third parties to market and rent their
GSR Condo Units.

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

226. Defendant MEI-GSR has prioritized the rental of GSR Condo Units Owned by

Defendant Gage Village to the economic detriment of the Individual Unit Owners.
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227. Defendant Gage Village has worked in concert with Defendant MEI-GSR in its
scheme to devalue the GSR Condo Units and repurchase them.

WHEREFORE, Plaintiffs request judgment against the Defendants as follows:

1. For the appointment of a neutral receiver to take over control of Defendant

Grand Sierra Unit Owners’ Association;

2. For compensatory damages according to proof, in excess of $10,000.00;

3. For punitive damages according to proof;

4, For attorneys’ fees and costs according to proof;

5. For declaratory relief;

6. For specific performance;

7. For an accounting; and

8. For such other and further relief as the Court may deem just and proper.
AFFIRMATION

Pursuant to NRS 239B.030, the undersigned does hereby affirm that this document does
not contain the social security number of any person.
RESPECTFULLY SUBMITTED this 26™ day of March, 2013.

ROBERTSON, JOHNSON,
MILLER & WILLIAMSON

50 West Liberty Street, Suite 600
Reno, Nevada 89501

By: _/s/ Jarrad C. Miller
G. David Robertson, Esq.
Jarrad C. Miller, Esq.
Jonathan J. Tew, Esq.
Attorneys for Plaintiffs
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1 CERTIFICATE OF SERVICE

2 Pursuant to NRCP 5(b), I hereby certify that I am an employee of Robertson, Johnson,
3 || Miller & Williamson, 50 West Liberty Street, Suite 600, Reno, Nevada 89501, over the age of
4 || 18, and not a party within this action. I further certify that on the 26" day of March, 2013, I
5 || electronically filed the foregoing SECOND AMENDED COMPLAINT with the Clerk of the

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

Sean L. Brohawn, Esq.

8 50 W. Liberty Street, Suite 1040

Reno, NV 89501

Attorneys for Defendants / Counterclaimants

10

11
/s/ Kimberlee A. Hill

12 An Employee of Robertson, Johnson, Miller & Williamson
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FILED

Electronically

05-23-2013:04:37:15 PM
Joey Orduna Hastings
1085 Clerk of the Court
Sean L. Brohawn, Esq. Transaction # 3746119

Nevada Bar No. 7618

SEAN L. BROHAWN, PLLC

50 West Liberty Street, Suite 1040
Reno, Nevada 89501

Telephone: (775) 453-1505
Facsimile: (775) 453-1537
Sean(@brohawnlaw.com

Attorneys for Defendants /
Counterclaimants

IN AND FOR THE COUNTY OF WASHOE

ALBERT THOMAS, individually; JANE Case No.: CV12-02222
DUNLAP, individually; JOHN DUNLAP,
individually; BARRY HAY, individually; Dept. No.:10
MARIE-ANNE ALEXANDER, as Trustee of the
MARIE-ANNIE ALEXANDER LIVING

TRUST; MELISSA VAGUJHELYI and GEORGE
VAGUJHELYT, as Trustees of the GEORGE

IN THE SECOND JUDICAL DISTRICT COURT OF THE STATE OF NEVADA

VAGUJHELYI AND MELISSA VAGUJHELYI ANSWER TO SECOND AMENDED

2001 FAMILY TRUST AGREEMENT, U/T/A COMPLAINT AND COUNTERCLAIM

APRIL 13,2001; D’ ARCY NUNN, individually;
HENRY NUNN, individually; MADELYN VAN
DER BOKKE, individually; LEE VAN DER
BOKXKE, individually; DONALD SCHREIFELS,
individually; ROBERT R. PEDERSON,
individually and as Trustee of the PEDERSON
1990 TRUST; LOU ANN PEDERSON,
individually and as Trustee of the PEDERSON
1990 TRUST; LORI ORDOVER, individually;
WILLIAM A. HENDERSON, individually;
CHRISTINE E. HENDERSON, individually;
LOREN D. PARKER, individually; SUZANNE
C. PARKER, individually; MICHAEL IZADY,
individually; STEVEN TAKAKTI, individually;
FARAD TORABKHAN, individually; SAHAR
TAVAKOL, individually; M&Y HOLDINGS,
LLC; JL&YL HOLDINGS, LLC; SANDI
RAINES, individually; R. RAGHURAM,
individually; USHA RAGHURAM, individually;
LORI K. TOKUTOM], individually; GARRET
TOM, individually; ANITA TOM, individually;
RAMON FADRILAN, individually; FAYE
FADRILAN, individually; PETER K. LEE and
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MONICA L. LEE, as Trustees of the LEE
FAMILY 2002 REVOCABLE TRUST;
DOMINIC YIN, individually; ELIAS SHAMIEH,
individually; JEFFREY QUINN, individually;
BARBARA ROSE QUINN individually;
KENNETH RICHE, individually; MAXINE
RICHE, individually; NORMAN CHANDLER,
individually; BENTON WAN, individually;
TIMOTHY D. KAPLAN, individually;
SILKSCAPE INC.; PETER CHENG, individually;
ELISA CHENG, individually; GREG A.
CAMERON, individually; TMI PROPERTY
GROUP, LLC; RICHARD LUTZ, individually;
SANDRA LUTZ, individually; MARY A.
KOSSICK, individually; MELVIN CHEAH,
individually; DI SHEN, individually; NADINE’S
REAL ESTATE INVESTMENTS, LLC; AJIT
GUPTA, individually; SEEMA GUPTA,
individually; FREDRICK FISH, individually;
LISA FISH, individually; ROBERT A.
WILLIAMS, individually; JACQUELIN PHAM,
individually; MAY ANN HOM, as Trustee of the
MAY ANN HOM TRUST; MICHAEL HURLEY,
individually; DOMINIC YIN, individually;
DUANE WINDHORST, individually; MARILYN
WINDHORST, individually; VINOD BHAN,
individually; ANNE BHAN, individually; GUY P.
BROWNE, individually; GARTH A. WILLIAMS,
individually; PAMELA Y. ARATANI, individually;
DARLENE LINDGREN, individually; LAVERNE
ROBERTS, individually; DOUG MECHAM,
individually; CHRISINE MECHAM, individually;
KWANGSOO SON, individually; SOO YEUN
MOON, individually; JOHNSON AKINDODUNSE,
individually; IRENE WEISS, as Trustee of the
WEISS FAMILY TRUST; PRAVESH CHOPRA,
individually; TERRY POPE, individually; NANCY
POPE, individually; JAMES TAYLOR,
individually; RYAN TAYLOR, individually; KI
HAM, individually; YOUNG JA CHOI,
individually; SANG DEE SOHN, individually;
KUK HYUNG (CONNIE), individually;

SANG (MIKE) YOO, individually; BRETT
MENMUIR, as Trustee of the CAYENNE TRUST;
WILLIAM MINER, JR., individually; CHANH
TRUONG, individually; ELIZABETH ANDERS
MECUA, individually; SHEPHERD MOUNTAIN,
LLC; ROBERT BRUNNER, individually; AMY
BRUNNER, individually; JEFF RIOPELLE,
individually; PATRICIA M. MOLL, individually;
DANIEL MOLL, individually; and DOE
PLAINTIFFS 1 THROUGH 10, inclusive,
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Plaintiffs
v.

MEI-GSR HOLDINGS, LLC, a Nevada limited
liability company, GRAND SIERRA RESORT
UNIT OWNERS’ ASSOCIATION, a Nevada
nonprofit corporation, GAGE VILLAGE
COMMERCIAL DEVELOPMENT, LLC, a
Nevada Limited Liability Company and DOE
DEFENDANTS 1 THROUGH 10, inclusive,

Defendants.

MEI-GSR HOLDINGS, LLC, a Nevada limited
liability company,

Counterclaimant
V.

ALBERT THOMAS, individually; JANE
DUNLAP, individually; JOHN DUNLAP,
individually; BARRY HAY, individually;
MARIE-ANNE ALEXANDER, as Trustee of
the MARIE-ANNIE ALEXANDER LIVING
TRUST; MELISSA VAGUJHELYT and
GEORGE VAGUJHELY], as Trustees of the
GEORGE VAGUJHELYI AND MELISSA
VAGUJHELYI 2001 FAMILY TRUST
AGREEMENT, U/T/A APRIL 13, 2001;

D? ARCY NUNN, individually; HENRY NUNN,
individually; MADELYN VAN DER BOKKE,
individually; LEE VAN DER BOKKE,
individually; DONALD SCHREIFELS,
individually; ROBERT R. PEDERSON,
individually and as Trustee of the PEDERSON
1990 TRUST; LOU ANN PEDERSON,
individually and as Trustee of the PEDERSON
1990 TRUST; WILLIAM A. HENDERSON,
individually; CHRISTINE E. HENDERSON,
individually; LOREN D. PARKER, individually;
SUZANNE C. PARKER, individually;
MICHAEL IZADY, individually; SAHAR
TAVAKOL, individually; M&Y HOLDINGS,
LLC; JL&YL HOLDINGS, LLC; GARRET
TOM, individually; ANITA TOM, individually;

RAMON FADRILAN, individually; FAYE 5
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FADRILAN, individually; PETER K. LEE and
MONICA L. LEE, as Trustees of the LEE
FAMILY 2002 REVOCABLE TRUST;
JEFFREY QUINN, individually; BARBARA
ROSE QUINN individually; KENNETH RICHE
individually; MAXINE RICHE, individually;
NORMAN CHANDLER, individually;BENTON
WAN, individually; TIMOTHY D. KAPLAN,
individually; SILKSCAPE INC.; GREG A.
CAMERON, individually; TMI PROPERTY
GROUP, LLC; NADINE’S REAL ESTATE
INVESTMENTS, LLC; ROBERT A.
WILLIAMS, individually; DUANE
WINDHORST, individually; MARILYN
WINDHORST, individually; GARTH A.
WILLIAMS, individually; PAMELA Y.
ARATANI, individually; DARLENE
LINDGREN, individually; SOO YEUN MOON,
individually; IRENE WEISS, as Trustee of the
WEISS FAMILY TRUST; PRAVESH
CHOPRA, individually; TERRY POPE,
individually; NANCY POPE, individually; KI
NAM CHOYI, individually; YOUNG JA CHOI,
individually; KUK HYUNG (CONNIE) YOO,
individually; SANG (MIKE) YOO, individually;
BRETT MENMUIR, as Trustee of the
CAYENNE TRUST; CHANH TRUONG,
individually; SHEPHERD MOUNTAIN, LLC;
ROBERT BRUNNER, individually; AMY
BRUNNER, individually; JEFF RIOPELLE,
individually; and DOES 1

through 200, inclusive,

Counter-Defendants

ANSWER
Defendants, MEI-GSR HOLDINGS, LLC, a Nevada limited liability company (“GSR”),
GRAND SIERRA RESORT UNIT OWNERS® ASSOCIATION, a Nevada nonprofit corporation
(“GSR UOA™), GAGE VILLAGE COMMERCIAL DEVELOPMENT, LLC, a Nevada Limited
Liability Company (“Gage Village™) (collectively “Defendants™), by and through their counsel of
record, SEAN L. BROHAWN, PLLC, for their answer to Plaintiffs’ Second Amended

Complaint, allege as follows:
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1. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations contained in Paragraphs 1 through 99 and, therefore, the same are
denied.

2. Defendants admit the allegations of Paragraph 100.

3. Defendants deny the allegations of Paragraph 101.

4. Defendants deny the allegations of Paragraph 102.

5. Defendants admit the allegations of Paragraph 103.

6. Answering the allegations of Paragraph 104, Defendants are without knowledge
or information sufficient to form a belief as to the truth of the allegations contained in Paragraph
104 and, therefore, the same are denied.

7. Answering the allegations of Paragraph 105, Defendants incorporate the
preceding allegations of this Answer, as if the same were set forth at length herein.

8. Answering the allegations of paragraph 106, Defendants admit that the GSR
Condo Units are part of the Grand Sierra Resort Unit-Owners’ Association, and that the GSR
Condo Units are located on floors 17 through 24 of the hotel tower of the Grand Sierra Resort &
Casino, at 2500 East Second Street, Reno, Nevada. Defendants deny the remaining allegations of
Paragraph 106.

9. Defendants admit the allegations of 107.

10.  Defendants admit the allegations of Paragraph 108.

11.  Defendants deny the allegations of Paragraph 109.

12.  Defendants admit the allegations of Paragraph 110.

13.  Defendants admit the allegations of Paragraph 111.

14.  Defendants deny the allegations of Paragraph 112.

15.  Defendants deny the allegations of Paragraph 113.

16.  Defendants deny the allegations of Paragraph 114.

17.  Defendants deny the allegations of Paragraph 115.

18. Defendants admit the allegations of Paragraph 116.

19.  Answering the allegations of Paragraph 117, Defendants admit that the Unit
Owners’ Association maintains a capital reserve account, and that the Unit Owners® Association

collects association dues that vary depending upon the size of the unit, as provided in the
5
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CC&Rs. Defendants deny the remaining allegations of Paragraph 117.

20.  Answering the allegations of Paragraph 118, Defendants admit that the Unit
Owners pay for certain taxes, unit cleaning services, capital reserve funding for components
within the units and for identified elements and systems of the building, routine maintenance of
each unit and utilities that service each unit. Defendants deny the remaining allegations of
Paragraph 118.

21.  Defendants deny the allegations of Paragraph 119.

22.  Defendants deny the allegations of Paragraph 120.

23.  Defendants deny the allegations of Paragraph 121.

24.  Defendants admit the allegations of Paragraph 122.

25.  Defendants deny the allegations of Paragraph 123.

26.  Defendants deny the allegations of Paragraph 124.

27.  Answering the allegations of Paragraph 125, Defendants admit that certain fees
paid by Unit Owners are not included within the budget of the Unit Owners’ Association, as
provided in the CC&Rs. Defendants deny the remaining allegations of Paragraph 125.

28.  Defendants deny the allegations of Paragraph 126.

29.  Defendants deny the allegations of Paragraph 127.

30.  Defendants deny the allegations of Paragraph 128.

31.  Defendants deny the allegations of Paragraph 129.

32.  Defendants deny the allegations of Paragraph 130.

33. Defendants deny the allegations of Paragraph 131.

34.  Answering the allegations of Paragraph 132, Defendants admit that GSR rents
GSR Condo Units owned by GSR and Gage Village, as well as some of the GSR Condo Units
owned by certain individual condo Unit owners. Defendants deny the remaining allegations of
Paragraph 132.

35.  Answering the allegations of Paragraph 133, Defendants admit that GSR has
entered into Unit Rental Agreements with certain individual condo Unit owners. Defendants
deny the remaining allegations of Paragraph 133.

36.  Defendants deny the allegations of Paragraph 134.

37.  Defendants are without knowledge or information sufficient to form a belief as to
6
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the truth of the allegations contained in Paragraph 135 and, therefore, the same are denied.

38.  Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations contained in Paragraph 136 and, therefore, the same are denied.

39. Defgndants are without knowledge or information sufficient to form a belief as to
the truth of the allegations contained in Paragraph 137 and, therefore, the same are denied.

40.  Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations contained in Paragraph 138 and, therefore, the same are denied.

41.  Defendants deny the allegations of Paragraph 139.

42.  Defendants deny the allegations of Paragraph 140.

43.  Defendants deny the allegations of Paragraph 141.

44.  Defendants admit the allegations of Paragraph 142.

45.  Defendants deny the allegations of Paragraph 143.

46.  Defendants deny the allegations of Paragraph 144.

47.  Defendants deny the allegations of Paragraph 145.

FIRST CLAIM FOR RELIEF

48.  Answering the allegations of Paragraph 146, Defendants incorporate the |
preceding allegations of this Answer, as if the same were set forth at length herein.
49.  Defendants admit the allegations of Paragraph 147.
50.  Defendants deny the allegations of Paragraph 148.
51.  Defendants deny the allegations of Paragraph 149.
52.  Defendants deny the allegations of Paragraph 150.
53.  Defendants deny the allegations of Paragraph 151.
54.  Defendants deny the allegations of Paragraph 152.
55.  Defendants deny the allegations of Paragraph 153.
SECOND CLAIM FOR RELIEF

56.  Answering the allegations of Paragraph 154, Defendants incorporate the
preceding allegations of this Answer, as if the same were set forth at length herein.

57.  Defendants admit the allegations of Paragraph 155.

58.  Defendants deny the allegations of Paragraph 156.

59.  Defendants deny the allegations of Paragraph 157.
7
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60.  Defendants deny the allegations of Paragraph 158.
61.  Defendants deny the allegations of Paragraph 159.
62.  Defendants deny the allegations of Paragraph 160.
63. Defendants deny the allegations of Paragraph 161.
64.  Defendants deny the allegations of Paragraph 162.

THIRD CLAIM FOR RELIEF

65.  Answering the allegations of Paragraph 163, Defendants incorporate the
preceding allegations of this Answer, as if the same were set forth at length herein.

66.  Answering the allegations of Paragraph 164, Defendants admit that GSR has
entered into Unit Rental Agreements with certain individual condo Unit owners. Defendants
deny the remaining allegations of Paragraph 164.

67.  Defendants deny the allegations of Paragraph 165.

68.  Answering the allegations of Paragraph 166, Defendants admit that GSR has
entered into individual Unit Rental Agreements with certain individual condo Unit owners, but
has not entered into a global agreement regarding Unit rental with Unit Owners as a whole.
Defendants admit that each individual existing rental agreement is enforceable. Defendants deny
the remaining allegations of Paragraph 166.

69.  Defendants deny the allegations of Paragraph 167.

70.  Defendants deny the allegations of Paragraph 168.

71.  Defendants deny the allegations of Paragraph 169.

FOURTH CLAIM FOR RELIEF

72.  Answering the allegations of Paragraph 170, Defendants incorporate the
preceding allegations of this Answer, as if the same were set forth at length herein.

73.  Answering the allegations of Paragraph 171, Defendants admit that GSR and
Plaintiffs are contractually obligated to each other, under one or more types of agreements
between them. Defendants deny the remaining allegations of Paragraph 171.

74. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations contained in Paragraph 172 and, therefore, the same are denied.

75.  Defendants deny the allegations of Paragraph 173.

76.  Defendants deny the allegations of Paragraph 174.
8
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77.  Defendants deny the allegations of Paragraph 175.
78.  Defendants deny the allegations of Paragraph 176.
79.  Defendants deny the allegations of Paragraph 177.

. 80.  Defendants deny the allegations of Paragraph 178.
81.  Defendants deny the allegations of Paragraph 179.
82.  Defendants deny the allegations of Paragraph 180.
FIFTH CLAIM FOR RELIEF

83.  Answering the allegations of Paragraph 181, Defendants incorporate the
preceding allegations of this Answer, as if the same were set forth at length herein.

84."  Answering the allegations of Paragraph 182, Defendants admit that GSR and
Plaintiffs are contractually obligated to each other, under one or more types of agreements
between them. Defendants deny the remaining allegations of Paragraph 182.

85.  Answering the allegations of Paragraph 183, Defendants admit that individual
rental agreements require GSR to market and rent individually owned units. Defendants deny
the remaining allegations of Paragraph 183.

86.  Defendants deny the allegations of Paragraph 184.

87.  Defendants deny the allegations of Paragraph 185.

88.  Defendants deny the allegations of Paragraph 186.

89.  Defendants deny the allegations of Paragraph 187.

90.  Defendants deny the allegations of Paragraph 188.

SIXTH CLAIM FOR RELIEF

91.  Answering the allegations of Paragraph 189, Defendants incorporate the
preceding allegations of this Answer, as if the same were set forth at length herein.

92.  Answering the allegations of Paragraph 190, Defendants assert that NRS 41.600
speaks for itself. Defendants deny the remaining allegations of Paragraph 190.

93.  Answering the allegations of Paragraph 191, Defendants assert that NRS 41.600
speaks for itself. Defendants deny the remaining allegations of Paragraph 191.

94.  Answering the allegations of Paragraph 192, Defendants assert that NRS Chapter
598 speaks for itself. Defendants deny the remaining allegations of Paragraph 192.

95. Defendants deny the allegations of Paragraph 193.
9
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96.  Defendants deny the allegations of Paragraph 194.
97.  Defendants deny the allegations of Paragraph 195.
98.  Defendants deny the allegations of Paragraph 196.
99.  Defendants deny the allegations of Paragraph 197.
SEVENTH CLAIM FOR RELIEF

100. Answering the allegations of Paragraph 198, Defendants incorporate the
preceding allegations of this Answer, as if the same were set forth at length herein.

101. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations contained in Paragraph 199 and, therefore, the same are denied.

102. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations contained in Paragraph 200 and, therefore, the same are denied.

103. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations contained in Paragraph 201 and, therefore, the same are denied.

104. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations contained in Paragraph 202 and, therefore, the same are denied.

105. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations contained in Paragraph 203 and, therefore, the same are denied.

EIGHTH CLAIM FOR RELIEF

106.  Answering the allegations of Paragraph 204, Defendants incorporate the
preceding allegations of this Answer, as if the same were set forth at length herein.
107. Defendants deny the allegations of Paragraph 205.
108.  Defendants deny the allegations of Paragraph 206.
109. Defendants deny the allegations of Paragraph 207.
NINTH CLAIM FOR RELIEF

110.  Answering the allegations of Paragraph 208, Defendants incorporate the
preceding allegations of this Answer, as if the same were set forth at length herein.

111. Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations contained in Paragraph 209 and, therefore, the same are denied.

112. Defendants deny the allegations of Paragraph 210.

113.  Defendants are without knowledge or information sufficient to form a belief as to
10
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the truth of the allegations contained in Paragraph 211 and, therefore, the same are denied.
114. Defendants deny the allegations of Paragraph 212.
115. Defendants deny the allegations of Paragraph 213.
116." Defendants deny the allegations of Paragraph 214.
TENTH CLAIM FOR RELIEF

117. Answering the allegations of Paragraph 215, Defendants incorporate the
preceding allegations of this Answer, as if the same were set forth at length herein.

118. Answering the allegations of Paragraph 216, Defendants admit that GSR and
Plaintiffs are contractually obligated to each other, under one or more types of agreements
between them. Defendants deny the remaining allegations of Paragraph 216.

119. Defendants deny the allegations of Paragraph 217.

120. Defendants deny the allegations of Paragraph 218.

ELEVENTH CLAIM FOR RELIEF

121.  Answering the allegations of Paragraph 219, Defendants incorporate the
preceding allegations of this Answer, as if the same were set forth at length herein.
122.  Defendants deny the allegations of Paragraph 220.
123.  Defendants deny the allegations of Paragraph 221.
124. Defendants deny the allegations of Paragraph 222.
TWELFTH CLAIM FOR RELIEF

125.  Answering the allegations of Paragraph 223, Defendants incorporate the
preceding allegations of this Answer, as if the same were set forth at length herein.

126.  Defendants are without knowledge or information sufficient to form a belief as to
the truth of the allegations contained in Paragraph 224 and, therefore, the same are denied.

127. Defendants deny the allegations of Paragraph 225.

128. Defendants deny the allegations of Paragraph 226.

129.  Defendants deny the allegations of Paragraph 227.
1
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AFFIRMATIVE DEFENSES
FIRST AFFIRMATIVE DEFENSE

The Complaint fails to state a claim or cause of action against Defendants for which relief]

can be granted.

SECOND AFFIRMATIVE DEFENSE

Plaintiffs have failed to mitigate their damages and, to the extent of such failure of such

mitigation, are precluded from recovery herein.

THIRD AFFIRMATIVE DEFENSE

Defendants allege that the incidents referred to in the Complaint, and any and all injuries
and damages resulting therefrom, if any occurred, were caused or contributed to by the acts or
omissions of a third party over whom Defendants had no control.

FOURTH AFFIRMATIVE DEFENSE

Defendants allege that the injuries or damages suffered by Plaintiffs, if any, were caused
in whole or in part by an independent intervening cause over which these Defendants had no
control.

FIFTH AFFIRMATIVE DEFENSE

The injuries or damages, if any, sustained by Plaintiffs were caused in whole, or in part,
through the negligence of others who were not the agents of these Defendants or acting on behalf
of the these Defendants.

SIXTH AFFIRMATIVE DEFENSE

The injuries or damages, if any, suffered by Plaintiffs, were caused in whole, or in part,
or were confributed to by reason of the negligence of Plaintiffs.

SEVENTH AFFIRMATIVE DEFENSE

Plaintiffs’ claims are barred by one or more statutes of limitations.

EIGHTH AFFIRMATIVE DEFENSE

Plaintiffs assumed the risk of injury by virtue of its own conduct.
NINTH AFFIRMATIVE DEFENSE

Plaintiffs waived the causes of action asserted herein.
/!
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TENTH AFFIRMATIVE DEFENSE

Defendants presently have insufficient knowledge or information upon which to form a
belief as to whether they may have additional, and as yet, unstated affirmative defenses
available. Defendants therefore reserve the right to assert additional affirmative defenses in the
event discovery indicates that they are appropriate.

WHEREFORE, Defendants pray that:

1. Plaintiffs’ Complaint be dismissed, with prejudice.

2. For all litigation expenses, costs, attorney’s fees, and other damages incurred in
defending against the Complaint; and

3. For such other and further relief as the Court deems proper.

COUNTERCLAIM
Counterclaimant MEI-GSR HOLDINGS, LLC, a Nevada limited liability company

(“GSR™), for its counterclaim against Counter-Defendants, alleges as follows:

1. The named Counter-Defendants are all current or former owners of one or more
hotel-condominiums within the project known as the Grand Sierra Resort Unit-Owners’
Association (the “Project™).

2. The Counter-Defendants referred to herein as DOES 1 through 200 are as yet
unknown parties to the UMAs an/or CC&Rs referred to herein, or are current or former owners
of one or more hotel-condominiums within the Project, and as such owe duties to GSR under
such contracts, or based upon other causes of action. GSR will seek leave of this Court to amend
this Counterclaim to name such parties at such time as their identities become known to GSR.

3. GSR is a successor declarant in the Project, and as such, is entitled to collect
certain non-homeowner’s association dues and/or fees under the CC&Rs governing the Project,
and under separate Unit Maintenance Agreements between each unit owner in the Project and
GSR.

4. GSR has demanded that Counter-Defendants pay the full amount of dues and fees
owed by them under the CC&Rs and/or the UMASs, but to date, Counter-Defendants have failed
or refused to make all such payments.

5. Additionally, each UMA requires the unit owner to provide active credit card
13
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information to GSR, as a source for payment of certain expenses incurred by the unit owner.
6. Some of the Counter-Defendants have failed or refused to provide active credit
card information to GSR, in compliance with the UMAs.
7. Prior to bringing this Counterclaim, GSR provided notice to each Counter-
Defendant of the above breaches of the UMAs, and provided each Counter-Defendant with at
leas 60 days within which to cure such breaches, however, Counter-Defendants have failed or

refused to cure all such breaches.

FIRST CAUSE OF ACTION
(Breach of Contract)

8. GSR incorporates by reference the preceding Paragraphs of this Counterclaim as
if set forth at length herein.

9. GSR and Counter-Defendants are parties to the CC&Rs and UMAs.

10.  GSR has performed all obligations required to be performed by it under the
CC&Rs and UMAs, or was excused from performance of such obligations due to Counter-
Defendants’ conduct.

11. Counter-Defendants have breached the CC&Rs and UMAs by failing to pay all
sums when due under those agreements and/or by failing to provide active credit card
information as required by the UMAs, despite individual written demands by GSR.

12.  Counter-Defendants’ breaches of the CC&Rs and UMAs have foreseeably caused

GSR damages in an amount in excess of $10,000, subject to proof at trial.

SECOND CAUSE OF ACTION
(Declaratory Relief)

13. GSR incorporates by reference the preceding paragraphs of this Counterclaim as
if set forth at length herein.

14. GSR asserts that the CC&Rs and UMASs are valid and existing contracts to which
each Counter-Defendant is a party, and that Counter-Defendants owe duties to GSR under those
contracts. On information and belief, Counter-Defendants deny that they owe duties to GSR

under the C&Rs and UMAs.
14
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15. An actual controversy has arisen and now exists between GSR and Counter-
Defendants concerning their respective rights, entitlements, obligations and duties under the
CC&Rs and UMAs.

16. GSR therefore requests a declaratory judgment determining the parties’ rights
under the CC&Rs and UMAs.

THIRD CAUSE OF ACTION
(Injunctive Relief)

17.  GSR incorporates by reference the preceding paragraphs of this Counterclaim as
if set forth at length herein.

18.  Counter-Defendants are obligated under each UMA to provide active credit card
information to GSR to help defray charges incurred under each UMA. Several of the Counter-
Defendants have failed or refused to provide such credit card information to GSR.

19.  GSR therefore requests that this Court enter a mandatory injunction requiring
Counter-Defendants to provide active credit card information to GSR, as required by the UMAs.

WHEREFORE, GSR requests relief against Counter-Defendants as follows:

1. That GSR be granted judgment for all past due dues, fees, and related charges
owed by Counter-Defendants under the CC&Rs and UMAs, in an amount in excess of $10,000,
subject to proof at trial;

2. That this Court enter a declaratory judgment determining the parties® rights under
the CC&Rs and UMAs;

3. That this Court enter a mandatory injunction requiring Counter-Defendants to

provide active credit card information to GSR, as required by the UMAs;

4, For costs of suit incurred herein, interest, and attorneys’ fees; and
S. For such other and further relief as the Court deems proper.
/11
/1]
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AFFIRMATION

Pursuant to NRS 239B.030, the undersigned does hereby affirm that the preceding

document does not contain t{l‘ﬁ social security number of any person.

DATED this &3 day of May, 2013,

SEAN L. BROHAWN, PLLC

By: ﬂﬁ—y&/ ML,

Sean L. Brohawn, Esq.
Nevada Bar #7618

50 West Liberty Street, Suite 1040
Reno, NV 89501

Telephone: (775) 453-1505
Facsimile: (775) 453-1537
Sean(@brohawnlaw.com

Attorneys for Defendants /
Counterclaimant

16
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Pursuant to NRCP 5(b), I certify that I am an employee of the law firm of SEAN L.
BROHAWN, PLLC, and that on the date shown below, I caused service of a true and correct

copy of the attached:
ANSWER TO SECONDN AMENDED COMPLAINT AND COUNTERCLAIM

CERTIFICATE OF SERVICE

to be completed by:

X delivery via e-mail/Electronic court filing
addressed to:
G. David Robertson, Esq. (NV Bar No. 1001) (775) 329-5600 Attorneys for
Jarrad C. Miller, Esq. (NV Bar No. 7093) Plaintiffs

DATED m}@ﬂ day of May, 2013. m T

personally delivering
sending via Federal Express or other overnight delivery service
depositing for mailing in the U.S. mail with sufficient postage affixed thereto

delivery via facsimile machine to fax no.

Jonathan J. Tew, Esq. NV Bar No. 11874)
Robertson, Johnson, Miller & Williamson
50 West Liberty Street, Suite 600

Reno, Nevada 89501
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Miller & Williamson
50 West Liberty Street,

Suite 600
Reno, Nevada 89501

FILED
Electronically
09-24-2013:12:08:06 PM
Joey Orduna Hastings
CODE: 2185 Clerk of the Court
Jarrad C. Miller, Esq. (NV Bar No. 7093) Transaction # 4017240
Jonathan J. Tew, Esq. (NV Bar No. 11874)
Robertson, Johnson, Miller & Williamson
50 West Liberty Street, Suite 600
Reno, Nevada 89501
(775) 329-5600
Attorneys for Plaintiffs

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

ALBERT THOMAS, individually; et al.,
Plaintiffs,

VS. Case No. CV12-02222
Dept. No. 10
MEI-GSR Holdings, LLC, a Nevada Limited
Liability Company, GRAND SIERRA
RESORT UNIT OWNERS’ ASSOCIATION,
a Nevada nonprofit corporation, GAGE
VILLAGE COMMERCIAL
DEVELOPMENT, LLC, a Nevada Limited
Liability Company and DOE DEFENDANTS
1 THROUGH 10, inclusive,

Defendants.

AND ALL RELATED MATTERS

PLAINTIFFS’ MOTION FOR SANCTIONS UNDER NRCP 37(b) FOR FAILURE TO

COMPLY WITH COURT ORDERS

Plaintiffs, by and through their counsel of record, the law firm of Robertson, Johnson,
Miller & Williamson, hereby submit this Motion for Sanctions under NRCP 37(b) for Failure to
Comply with Court Orders (“Motion”). This Motion is supported by the attached memorandum
of points and authorities, the papers, pleadings, and documents on file herein, and any oral
argument which this Court may choose to hear.
RESPECTFULLY SUBMITTED this 24" day of September, 2013.
ROBERTSON, JOHNSON, MILLER & WILLIAMSON

By: _/s/ Jonathan J. Tew
Jonathan J. Tew, Esq.

PLAINTIFFS” MOTION FOR SANCTIONS
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1 MEMORANDUM OF POINTS AND AUTHORITIES

2 || L INTRODUCTION

3 Plaintiffs have propounded discovery on the Defendants, including a: (1) First Set of
4 || Requests for Production of Documents (“First RFP”); (2) Second Set of Requests for Production
5 || of Documents (“Second RFP”); and (3) First Set of Interrogatories (“Interrogatories”). Yet, the
6 || Defendants have deliberately and willfully elected not to provide the Plaintiffs with complete
7 || discovery responses. Indeed, the Defendants failed to produce documents responsive to over half
8 [|(1/2) of the First RFP requests and provided no response whatsoever to the Second RFP and
9 || Interrogatories.
10 In order to force the Defendants to comply with their discovery obligations under Nevada
11 ||law, the Plaintiffs filed a Motion to Compel Production of Documents (“First Motion to
12 || Compel”) and Second Motion to Compel Discovery Responses (“Second Motion to Compel”).!
13 || The Defendants did not oppose either motion. As a result, Discovery Commission Ayres issued
14 || two recommendations for order. The first Recommendation for Order (“First Recommendation™)
15 || required the Defendants to produce for inspection, without objections, all documents responsive
16 || to Plaintiffs First RFP by September 13, 2013. It also sanctioned Defendants $1,000. The second
17 || Recommendation for Order (“Second Recommendation”) required the Defendants to: (1) serve
18 || Plaintiffs, without objections, answers to their Interrogatories; and (2) produce for inspection,
19 || without objections, all documents responsive to Plaintiffs’ Second RFP by September 16, 2013.
20 || The Second Recommendation also sanctioned Defendants $1,000.
21 The Defendants failed to object to either recommendation for order, and this Court
22 || subsequently entered orders confirming both recommendations for order (the “Confirming
23 || Orders™). Yet, the Defendants defiantly refused to comply with this Courts’ Confirming Orders.
24 With trial less than thirty (30) days away, the Defendants have severely prejudiced

25 || Plaintiffs’ ability to fully establish their case. Indeed, by withholding critical discovery, the

26
27
8 ! The Plaintiffs have also filed a third motion to compel, which seeks an order compelling the deposition of Alex
Meruelo. However, the deadline to oppose that motion has not yet passed.
Robertson, Johnson,
Miller & Williamson PLAINTIFFS’ MOTION FOR SANCTIONS
50 West Liberty Street, PAGE 2
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Robertson, Johnson,
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Defendants have prevented the Plaintiffs’ experts from completing an expert report, which is
essential to proving both liability and damages.

Further, the Defendants have yet to serve their pretrial disclosures under NRCP
16.1(a)(3), and are now in violation of that rule. Pursuant to NRCP 16.1(e)(3), sanctions are also
appropriate for failure to comply with NRCP 16.1(a)(3).

Accordingly, the Plaintiffs hereby request that this Court sanction the Defendants by
entering a default judgment against them. Undoubtedly, the Plaintiffs seek serious sanctions
against the Defendants. However, the Defendants have no one to blame for their discovery
misconduct but themselves. This Court should not allow the Defendants to willfully violate the
Nevada Rules of Civil Procedure and this Court’s orders without serious sanctions — otherwise,
renegade litigants will habitually abuse judicial resources and thwart the “just, speedy, and
inexpensive determination of every action.” NRCP 1.

I1. FACTUAL BACKGROUND

A. The Defendants’ Failure to Produce Documents Responsive to Plaintiffs’ First
RFP and Violation of this Court’s First Confirming Order

The Plaintiffs hand delivered their First RFP on April 10, 2013. Pursuant to NRCP 34(b),
the Defendants were to respond within 30 days, or by May 10, 2013.

On or about May 10, 2013, counsel for the Defendants called and requested an extension
of time within which to respond to the discovery requests. (See Exhibit 2 to First Motion to
Compel.) The Plaintiffs granted a one-week extension to Thursday, May 16, 2013. Yet, by May
23, 2013, well after the extended deadline had passed, the Plaintiffs had received no response to
their First RFP. Accordingly, the Plaintiffs sent Defendants a letter indicating the urgency of
timely discovery compliance because of the early trial date. (See Exhibit 2 to First Motion to
Compel.)

On May 29, 2013, Plaintiffs’ counsel sent Defendants’ counsel yet another letter
attempting to resolve the discovery dispute without seeking court intervention. (See Exhibit 3 to

First Motion to Compel.)
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1 On May 31, 2013, Plaintiffs’ counsel spoke with Defendants’ counsel confirming that the
2 || Defendants would provide the opportunity to review responsive documents via an onsite
3 || inspection the week of June 17, 2013. (See Exhibit 4 to First Motion to Compel.)

4 Plaintiffs’ counsel thereafter sent Defendants’ counsel a letter on June 4, 2013, which
5 || stated that “[o]ur inspection team will consist of myself, one of my staff members and persons
6 || from the accounting firm of McGovern & Greene, LLP (“Accountants™) . . . . [tlhe Accountants
7 || will be traveling to Reno from Chicago for the inspection. Thus, it is critical that: (1) the

8 || inspection proceeds on the scheduled dates and times; and (2) all documents and electronic data

9 || responsive to the discovery requests be available during the inspection.” (See Exhibit 4 to First

10 || Motion to Compel (emphasis supplied).)

11 The Defendants provided access to their documents at the Grand Sierra Resort. Yet,
12 || despite the parties’ agreement, the documents the Defendants provided were limited in scope and
13 || failed to respond to a significant number of the Plaintiffs’ document requests.

14 On June 28, 2013, counsel for the parties met regarding discovery and other issues.
15 || Defendants’ counsel indicated that the Defendants would produce additional documents by
16 || July 3, 2013. However, no further documents were produced.

17 Finally, on Wednesday, July 10, 2013, counsel for the Plaintiffs sent Defendants a meet
18 || and confer letter, which requested that the Defendants confirm by Friday, July 12, 2013 that they
19 || would fully comply with Plaintiffs’ First RFP by Monday, July 22, 2013. (See Exhibit 1 to First
20 || Motion to Compel.) The meet and confer letter also highlighted that the Defendants’ continued
21 || delay of the discovery process was preventing the Plaintiffs’ experts from completing their
22 || reports.

23 However, the Defendants did not respond to the meet and confer letter. Thus, on July 15,
24 ([2013, Plaintiffs filed their First Motion to Compel, which the Defendants failed to oppose.
25 || Accordingly, on September 4, 2013, Discovery Commissioner Ayres entered the First
26 || Recommendation in favor of the Plaintiffs, which was adopted by this Court’s September 20,
27 {|2013 Confirming Order (the “First Order”). (A true and correct copy of the First

28 || Recommendation is attached hereto as Exhibit 1; a true and correct copy of this Court’s First
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Order is attached as Exhibit 2.) The First Order required the Defendants to produce for
inspection, without objections, all documents responsive to Plaintiffs First RFP by September 13,
2013. (See Exhibit 1 at 3:6-10.) It also sanctioned the Defendants $1,000.

However, the Defendants failed to comply with the First Order by not producing any
documents prior to the September 13, 2013 deadline.

B. The Defendants’ Failure to Respond to Plaintiffs Second RFP and

Interrogatories, and Violation of this Court’s Second Confirming Order

Plaintiffs propounded their Second RFP and Interrogatories on July 10, 2013. The
original deadline to respond was therefore August 12, 2013. However, the Defendants were
granted two extensions to comply.

On Tuesday, August 13, 2013, Plaintiffs’ counsel sent Defendants’ counsel a letter
confirming a telephone conversation in which an extension had been granted to 5:00 p.m. on
August 14, 2013. (See Exhibit 1 to Second Motion.) Defendants did not respond to the discovery
requests by the specified deadline. On Thursday, August 15, 2013, Plaintiffs’ counsel sent
defense counsel another meet and confer letter. This letter indicated that the discovery responses
were expected by 5:00 p.m. on August 15, 2013. (See Exhibit 2 to Second Motion.) In response
to the meet and confer letter, counsel for the parties held a telephonic meet and confer in the
afternoon of August 15, 2013. However, Defendants once again did not respond to the discovery
requests by the specified deadline.

On August 16, 2013, Plaintiffs filed their Second Motion, which the Defendants failed to
oppose. Accordingly, on September 5, 2013, Discovery Commissioner Ayres entered the Second
Recommendation in favor of the Plaintiffs, which was adopted by this Court’s September 19,
2013 Confirming Order (the “Second Order”). (A true and correct copy of the Second
Recommendation is attached hereto as Exhibit 3; a true and correct copy of this Court’s Second
Order is attached as Exhibit 4.) The Second Order required the Defendants to comply with
Plaintiffs’ Second RFP and Interrogatories, without objections, by September 16, 2013. (See
Exhibit 3 at 3:18-20.) It also sanctioned the Defendants $1,000 for their “unexcused failures to

respond to Plaintiffs’ interrogatories and requests for production.” (Exhibit 3 at 19-10.)
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However, the Defendants failed to comply with the Second Order by not producing any
documents prior to its September 16, 2013 deadline.

C. The Defendants’ Willful Disregard for the Nevada Rules of Civil Procedure and

this Court’s Confirming Orders has Severely Prejudiced the Plaintiffs’ Ability to
Establish their Case

The Plaintiffs in this case all own (or have owned) Grand Sierra Resort Condominium
Units (“GSR Condo Units”). The GSR Condo Units are part of an apartment style hotel
condominium development of 670 units, which occupy floors 17 through 24 of the Grand Sierra
Resort and Casino — a large-scale hotel casino, located at 2500 East Second Street, Reno,
Nevada.

As GSR Condo Unit Owners, the Plaintiffs are parties to various agreements with the
Defendants, including: (1) a Unit Rental Agreement; (2) a Unit Maintenance Agreement; and (3)
certain declarations of covenants, conditions and restrictions (the “CC&Rs”), which establish the
Grand Sierra Unit Owners Association.’

The Plaintiffs’ Complaint alleges that the Defendants deliberately violated these
agreements as part of a scheme to: (1) maximize their profit at the expense of the Plaintiffs; and
(2) devalue the GSR Condo Units so that Defendant MEI-GSR could repurchase those units for
little or no value.> The limited discovery produced to date supports the Plaintiffs’ allegations.

In fact, that limited discovery demonstrates that the Defendants, among other things: (1)
rented Plaintiffs’ units as part of the unit rental program without providing compensation; (2)
rented Plaintiffs’ units that were not part of the unit rental program without providing

compensation; and (3) rented Plaintiffs’ units for $0 to $20, while charging Plaintiffs’ more than

2 A few plaintiffs elected not to be part of the unit rental program. Yet, the limited discovery provided to date
demonstrates that the Defendants unscrupulously rented their units anyway, and simply pocketed the money.

? Indeed, during the pendency of this litigation, Defendant Grand Sierra Unit Owners’ Association has sold a
number of Plaintiffs’ units pursuant to NRS Chapter 116 to Defendant MEI-GSR. Worse, certain deposition
testimony has revealed that the Defendants failed to comply with the notice requirements of NRS Chapter 116.
Finally, the Defendant Unit Owners’ Association never provided any notices to Plaintiffs’ counsel.
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$20 to clean and maintain the room (thereby requiring Plaintiffs to write checks to the
Defendants).

The Plaintiffs suspect that the Defendants are liable for additional misconduct. However,
the Defendants refuse to provide Defendants with substantial and critical discovery relating to
accounting and financial documents and information, as well as internal Grand Sierra Resort
correspondence, which are likely to establish both liability and damages.*

Defendants are also now in violation of two of this Court’s orders (i.e., the Confirming
Orders), which severely prejudices the Plaintiffs by, without limitation: (1) preventing Plaintiffs’
access to discovery that is necessary to establish the Plaintiffs’ case; (2) preventing Plaintiffs’
experts from producing a final expert report; and (3) causing Plaintiffs’ litigation costs to
skyrocket.’

III. LEGAL STANDARD

NRCP 37(b)(2) provides that:

If a party . . . fails to obey an order to provide or permit discovery, including an
order made under subdivision (a) of this rule . . . the court in which the action is
pending may make such orders in regard to the failure as are just, and among
others the following:

(A) An order that the matters regarding which the order was made or any
other designated facts shall be taken to be established for the purposes of
the action in accordance with the claim of the party obtaining the order;
(B) An order refusing to allow the disobedient party to support or oppose
designated claims or defenses, or prohibiting that party from introducing
designated matters in evidence;

(C) An order striking the pleadings or parts thereof, or staying further
proceedings until the order is obeyed, or dismissing the action or
proceeding or any part thereof, or rendering a judgment by default
against the disobedient party;

(D) In lieu of any of the foregoing orders or in addition thereto, an order
treating as a contempt of court the failure to obey any orders except and
order to submit to physical or mental examination;

* Plaintiffs are extremely frustrated that the Defendants have failed to produce numerous emails. Indeed, Plaintiffs
have copies of emails that the Defendants undoubtedly have, but did not produce. (See Exhibit 5.) Thus, the
Defendants’ credibility at this stage is extremely questionable.

> Plaintiffs incurred significant costs to have their Accountants attend the June 17 — 21 document inspection. In order
to maximize the utility of the document inspection, Plaintiffs notified the Defendants that complete discovery was
critical because the Accountants would be attending the inspection. (See Section II.A, supra.) Yet, the Defendants’
production was woefully deficient. Plaintiffs’ expect to incur substantial, additional expert costs if the Defendants
ever comply with this Court’s Confirming Orders.

PLAINTIFFS” MOTION FOR SANCTIONS
PAGE 7

PA0072




Robertson, Johnson,

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

Miller & Williamson
50 West Liberty Street,

Suite 600
Reno, Nevada 89501

In lieu of any of the foregoing orders or in addition thereto, the court shall require
the party failing to obey the order or the attorney advising that party or both to
pay the reasonable expenses, including attorneys’ fees, caused by the failure,
unless the court finds that the failure was substantially justified or that other
circumstances make an award of expenses unjust.

(Emphasis supplied.)
Further, “Courts have ‘inherent equitable powers to dismiss actions or enter default

judgments for . . . abusive litigation practices.”” Young v. Johnny Ribeiro Bldg., 106 Nev. 88,

92, 787 P.2d 777, 779 (1990) (citations omitted). Finally, the Nevada Supreme Court has noted
that where “discovery sanctions are within the power of the district court, this court will not
reverse the particular sanctions imposed absent a showing of abuse of discretion.” Id.

IV. LEGAL ANALYSIS

A. This Court Should Enter Default Judgment Against the Defendants

Failure to comply with discovery rules may lead to entry of judgment in the nature of a
default judgment. When considering this sanction, due process “requires that the discovery
sanctions for discovery abuses be just and that the sanctions relate to the claims which were at
issue in the discovery order which is violated.” Id. Further, the Court’s order must contain a
detailed explanation of the factors it considered in reaching its conclusion. Id. As the Nevada
Supreme Court has noted:

The factors a court may properly consider include, but are not limited to: the
degree of willfulness of the offending party, the extent to which the non-offending
party would be prejudiced by a lesser sanction, the severity of the sanction of
dismissal relative to the severity of the discovery abuse, whether any evidence has
been irreparably lost, the feasibility and fairness of alternative, less severe
sanctions, such as an order deeming facts relating to improperly withheld or
destroved evidence to be admitted by the offending party, the policy favoring
adjudication on the merits, whether sanctions unfairly operate to penalize a party
for the misconduct of his or her attorney, and the need to deter both the parties
and future litigants from similar abuses.

Id.; see also, Kelly Broadcasting Co. v. Sovereign Broadcast, 96 Nev. 188, 192, 606 P.2d 1089,

1091-1092 (1980) (failing to answer interrogatories or providing incomplete or evasive
answers may result in entry of default judgment” (emphasis supplied).)

1. The Defendants’ Degree of Willfulness is Substantial
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In the present case, the Defendants’ degree of willfulness in not providing discovery is
severe. As the Plaintiffs” motions to compel and this Motion demonstrate:

e The Defendants have had nearlv six (6) months to fully respond to Plaintiffs’ First RFP,
yet they have failed to provide full discovery.

e The Defendants knew that providine comvlete discoverv with respect to Plaintiffs’ First
RFP during the week of June 17, 2013 was critical because the Plaintiffs’ experts were
attending the inspection, yet only limited discovery was provided.

e The Defendants failed to obiect to any of Plaintiffs’ First RFP requests, yet have refused
to completely respond to same.

e The Defendants failed to answer anv interrogatories or obiect to same. Because of this
failure, the Plaintiffs have no ability to seek additional discoverable information before
trial based on the Defendants’ answers to interrogatories.

e The Defendants failed to respond to any of Plaintiffs’ Second RFP requests or object to
same.

e The Defendants forced Plaintiffs to file two (2) motions to compel. and then failed to
oppose same. By failing to oppose Plaintiffs motions, they have acknowledged that they
have no good faith basis to deny discovery.

e The Defendants have elected to violate two (2) court orders compelling them to produce
documents and respond to interrogatories, despite that trial in less than thirty (30) days
away.

e The Defendants have misled Plaintiffs by clearly not producing certain correspondence.

In sum, the Defendants’ willful refusal to provide discovery is clearly demonstrated by
their entire course of conduct. The Plaintiffs generously provided the Defendants with numerous
extensions and thoroughly documented every attempt they made to work out each discovery
dispute without resorting to motion practice. Yet, the Defendants elected to simply ignore every
rule, courtesy or Court order in this case. There is simply no excuse why critical discovery has
not been provided now that the parties are on the eve of trial.

2. The Plaintiffs Have Been Severely Prejudiced

As the Court is clearly aware, a three (3) week trial in this case is set to commence in less
than thirty (30) days. Further, this case is extremely complicated — there are nearly one hundred
(100) plaintiffs, each with his or her own unique facts and damages. Yet, the Defendants have
denied Plaintiffs the discovery necessary to fully discover the Defendants’ wrongful conduct and

the extent of each Plaintiffs’ damages. This is severely prejudicial. See Avionic Co. v. General

Dynamics Corp., 957 F.2d 555 (8th Cir. 1992) (“In the context of Rule 37(b)(2) motions

“prejudice” exists if the failure to make discovery impairs the opponent’s ability to determine the

factual merits of the party’s claim.”)
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Indeed, the Plaintiffs have repeatedly, and in writing, notified the Defendants that their
refusal to provide complete discovery was preventing Plaintiffs’ experts from completing their
final expert reports. However, the Defendants never responded.

Worse, as the discovery requests demonstrate, Plaintiffs seek substantial and detailed
accounting and financial documents, which takes time to review and analyze. By refusing to
provide timely discovery, and now by violating this Court’s Confirming Orders, it is unclear
whether the Defendants will provide discovery in time for the Plaintiffs’ experts to complete a
final report before trial.

Finally, because a number of the Plaintiffs are elderly, postponement of the trial is simply
not possible. And, in fact, an October trial is essential since the Defendant Unit Owners
Association continues (despite this litigation) to improperly sell Plaintiffs’ units under NRS
Chapter 116 to Defendant MEI-GSR (thus perpetuating their scheme to devalue and repurchase
units).

In sum, given the irreparable prejudice the Defendants have caused the Plaintiffs, an

order of default judgment is the only appropriate sanction. See e.g., In re Phenylpropanolamine

(PPA) Products, 460 F.3d 1217, 1236 (9th Cir. 2006) (holding that, with respect to discovery
abuses, “[p]rejudice from unreasonable delay is presumed” and failure to comply with court
orders mandating discovery “is sufficient prejudice”).
3. The Severity of the Discovery Sanction Is Appropriate Given the Discovery Abuses
The entry of default judgment is severe. However, so clearly is the Defendants’ abuse of
the discovery process and flagrant disregard of this Court’s Confirming Orders. Not responding
to discovery and not complying with court orders compelling discovery warrants a case

terminating sanction. See Kerley v. Aetna Casualty & Sur. Co., 94 Nev. 710, 711, 585 P.2d

1339, 1340 (1978) (finding case terminating sanction appropriate when counsel was served with
a motion to compel production of documents, raised no objection to the validity of the requests,
filed no motion for protective order, and failed to comply with an order compelling the

production of documents.)
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Critically, the Defendants have deliberately thwarted the Plaintiffs’ ability to establish the
full extent of the Defendants’ liability and the Plaintiffs’ damages. At this late stage, the
Plaintiffs have no ability to conduct follow up discovery based on the Defendants responses to
discovery because the Defendants have blatantly failed to respond to more than half (1/2) of
Plaintiffs First RFP requests, or any of Plaintiffs Second RFP Requests and Interrogatories.

Accordingly, the clear prejudice the Defendants have imposed upon the Plaintiffs
warrants a severe sanction.

4. A Less Severe Sanction Would Not Be Feasible or Fair to the Plaintiffs

This Court, rather than entering default judgment against the Defendants, could (1) order
that certain designated facts be taken to be established for the purposes of the action; (2) refuse
to allow the Defendants to support or oppose designated claims or defenses; and / or (3) prohibit
the Defendants from introducing designated matters in evidence. ®

As was noted above, there are nearly one hundred (100) plaintiffs in this case — each with
his or her own unique set of facts with respect to liability and damages. Accordingly, it would
seemingly be very difficult to designate “across-the-board” facts as being established.

Further, many of the Plaintiffs’ discovery requests seek significant accounting and
financial information that is necessary to proving liability and damages. Thus, the Plaintiffs need
this information, and prohibiting the Defendants’ use of same at trial would likely not amount to
much of a sanction.

Finally, while refusing to allow the Defendants to support or oppose designated claims or
defenses would be more feasible and fair than the other less severe alternatives, the Plaintiffs still
contend that the factors discussed herein weigh heavily in favor of an order of default judgment
against the Defendants.

5. A Severe Sanction Would Promote Rule 1 of the Nevada Rules of Civil Procedure

and Operate to Deter Future Discovery Abuses

Rule 1 of the Nevada Rules of Civil Procedure provides:

¢ This Court can also strike all (or portions) of the Defendants’ Answer in lieu of entering default judgment.
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These rules govern the procedure in the district courts in all suits of a civil nature whether
cognizable as cases at law or in equity, with the exceptions stated in Rule 81. They shall be
construed and administered to secure the just, speedy, and inexpensive determination of
every action.

(emphasis supplied.)

The Defendants repeatedly flouted the Nevada Rules of Civil Procedure and willfully
violated this Court’s orders. By doing so, they have compromised the Plaintiffs’ ability to fully
establish their case and prepare for trial. This Court should not condone such behavior, but
instead, should enter default judgment against the Defendants. Such a sanction would send the
appropriate message that compliance with the Nevada Rules of Civil Procedure and court orders
is not optional — whether you are the Grand Sierra Resort or indigent.

B. This Court Should Also Sanction the Defendants by Prohibiting Them From

Opposing the Expert Opinion and Testimony of Plaintiffs’ Expert

The Defendants have prevented Plaintiffs’ expert from producing a final expert report by
providing severely limited discovery. As such, this Court should prohibit the Defendants from
opposing Plaintiffs’ expert’s testimony and expert report.

C. This Court Should Also Enter Default Judgment Against the Defendants Pursuant
to NRCP 16.1(e)(3) for Their Failure to Comply with NRCP 16.1(a)(3)

The Defendants’ pretrial disclosures were due September 20, 2013. However, to date, the
Defendants have yet to serve Plaintiffs with their pretrial disclosures. NRCP 16.1(a)(3) provides:
(3) Pretrial Disclosures. In addition to the disclosures required by Rule
16.1(a)(1) and (2), a party must provide to other parties the following information
regarding the evidence that it may present at trial, including impeachment and

rebuttal evidence:

(A) The name and, if not previously provided, the address and
telephone number of each witness, separately identifying those
whom the party expects to present, those witnesses who have been
subpoenaed for trial, and those whom the party may call if the need
arises;

(B) The designation of those witnesses whose testimony is
expected to be presented by means of a deposition and, if not taken
stenographically, a transcript of the pertinent portions of the
deposition testimony; and

(C) An appropriate identification of each document or other
exhibit, including summaries of other evidence, separately
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1 identifying those which the party expects to offer and those which
the party may offer if the need arises.

2

3 Unless otherwise directed by the court, these disclosures must be made at
least 30 days before trial. Within 14 days thereafter, unless a different time is

4 specified by the court, a party may serve a list disclosing (i) any objections to the
use under Rule 32(a) of a deposition designated by another party under

5 subparagraph (B), and (ii) any objection, together with the grounds therefor, that
may be made to the admissibility of materials identified under subparagraph (C).

6 Objections not so disclosed, other than objections under NRS 48.025 and 48.035,

; shall be deemed waived unless excused by the court for good cause shown.

8 || (Emphasis supplied.)

9 Thus, the Defendants are in violation of NRCP 16.1(a)(3) because they did not serve their
10 pretrial disclosures more than thirty (30) days before trial. NRCP 16.1(e)(3) provides:
11 (e) Failure or Refusal to Participate in Pretrial Discovery; Sanctions.

12 (3) If an attorney fails to reasonably comply with any provision of

this rule, or if an attorney or a party fails to comply with an order entered

13 pursuant to subsection (d) of this rule, the court, upon motion or upon its
own initiative, shall impose upon a party or a party’s attorney, or

14 both, appropriate sanctions in regard to the failure(s) as are just,

15 including the following:

16 (A) Any_of the sanctions available pursuant to Rule
37(b)(2) and Rule 37(f);

17 (B) An order prohibiting the use of any witness, document

18 or tangible thing which should have been disclosed,
produced, exhibited, or exchanged pursuant to Rule

19 16.1(a).

20 ||(Emphasis supplied.)

21 Thus, not only is default judgment appropriate due to the Defendants’ willful violation of
27 || this Court’s Confirming Orders, it is also appropriate under NRCP 16.1(e)(3). Indeed, the
23 || Defendants have now further prejudiced the Defendants by making it more difficult for Plaintiffs

74 |[to file motions in limine.

25 || V- CONCLUSION
26 The Defendants’ behavior in this case with respect to discovery has been appalling. They
7 || have repeatedly and persistently ignored their obligations under the Nevada Rules of Civil

28 || Procedure, and now have flaunted two (2) orders of this Court. Worse, the Defendants’ discovery
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failures have deeply prejudiced the Plaintiffs’ ability to fully establish their case. For these
reasons, this Court should enter default judgment against the Defendants and require that the
Defendants pay for Plaintiffs’ attorneys fees and costs in briefing this sanctions dispute.

AFFIRMATION

Pursuant to NRS § 239B.030, the undersigned does hereby affirm that the preceding
document does not contain the social security number of any person.
DATED this 24™ day of September, 2013.
ROBERTSON, JOHNSON, MILLER & WILLIAMSON
By: __/s/ Jonathan J. Tew

Jonathan J. Tew, Esq.
Attorneys for Plaintiffs

CERTIFICATE OF SERVICE

Pursuant to NRCP 5(b), I hereby certify that I am an employee of Robertson, Johnson,
Miller & Williamson, 50 West Liberty Street, Suite 600, Reno, Nevada 89501, over the age of
18, and not a party within this action. I further certify that on the 24h day of September, 2013, I
electronically filed the foregoing PLAINTIFFS’ MOTION FOR SANCTIONS UNDER
NRCP 37(b) FOR FAILURE TO COMPLY WITH COURT ORDERS with the Clerk of the
Court by using the ECF system which served the following parties electronically:

Sean L. Brohawn, Esq.

Reese Kintz & Brohawn, LLC

936 Southwood Boulevard, Suite 301

Incline Village, NV 86451
Attorneys for Defendants / Counterclaimants

/s/ Jonathan J. Tew
An Employee of Robertson, Johnson, Miller & Williamson
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Index of Exhibits
Number Description Pages
1. Recommendation for Order, filed September 4, 2013 4
2. Confirming Order, filed September 20, 2013 3
3. Recommendation for Order, September 5, 2013 4
4, Confirming Order, filed September 19, 2013 3
5. Email communication, dated October 27-28, 2011 1
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FILED
Electronically
09-04-2013:11:52:11 AM
Joey Orduna Hastings

CODE NO. 1945 Clerk of the Court
Transaction # 3970473

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

* k 0k

ALBERT THOMAS, individually, et al.,

Plaintiffs,
Vs, Case No. CV12-02222
MEI-GSR HOLDINGS, LLC, a Nevada limited Dept. No. 10
liability company, et al.,
Defendants.

MEI-GSR HOLDINGS, LLC, a Nevada limited
liability company,

Counterclaimant,
vS.
ALBERT THOMAS, individually, et al.

Counterdefendants.
/

RECOMMENDATION FOR ORDER

Presently before the Court is Plaintiffs’ Motion to Compel Production of Documents, filed on
July 15, 2013. Essentially, Plaintiffs state that they served Defendants MEI-GSR Holdings, LLC,
Grand Sierra Resort Unit Owners’ Association, and Gage Village Commercial Development, LLC,
with a request for production of documents on April 10, 2013. Defendants provided access to |

certain documents on June 17, 2013, but that production was deficient. During a meeting on June
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28, 2013, Defendants agreed to produce additional documents by July 3, 2013; however, no
additional documents were produced. Plaintiffs’ counsel then sent a letter to Defendants’ counsel
regarding this discovery dispute, but he received no response. Plaintiffs now seek an order
compelling Defendants to fully comply with the request for production, and to reimburse them for the
costs incurred in connection with this motion. Defendants were served with a copy of the motion,
but filed no response. The motion was submitted for decision on August 7, 2013, and it was referred
to the Discovery Commissioner on August 19, 2013.

Failure of an opposing party to serve and file a written opposition to a motion may be
construed as an admission that the motion is meritorious and a consent to granting the same. See
DCR 13(3). Since Defendants filed no opposition to this motion, the Court may properly assume
that the statements set forth in Plaintiffs’ motion are true and correct. In addition, any objections that
Defendants might have had to the discovery requests at issue were waived by their failure to serve
timely responses. See NRCP 34(b) (response to request for production generally is due within thirty

days after service of the request); see also, e.q., Krewson v. City of Quincy, 120 F.R.D. 6, 7 (D.

Mass. 1988) (failure to serve timely response to request for production constitutes a waiver of any
objection to categories of that request). Plaintiffs are therefore entitled to an order directing
Defendants to produce the requested documents and information described in their request for
production. The specific omissions are identified in Plaintiffs’ motion.

Plaintiffs also seek an award of the expenses they incurred in connection with this motion.
Our rules authorize such an award:

If the motion [to compel] is granted or if the disclosure or requested discovery is
provided after the motion was filed, the court shall, after affording an opportunity to be
heard, require the party or deponent whose conduct necessitated the motion or the
party or attorney advising such conduct or both of them to pay to the moving party the
reasonable expenses incurred in making the motion, including attorney’s fees, unless
the court finds that the motion was filed without the movant’s first making a good faith
effort to obtain the disclosure or discovery without court action, or that the opposing
party’s nondisclosure, response or objection was substantially justified, or that other
circumstances make an award of expenses unjust.

NRCP 37(a)(4). Absent any opposition by Defendants, the Court cannot conclude that opposition to
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the motion was substantially justified. In addition, the Court is aware of no circumstances
demonstrating that an award of expenses would be unjust. Significantly, Plaintiffs have shown that
their counsel attempted to confer with Defendants’ counsel in an effort to avoid court action.’

ACCORDINGLY, Plaintiffs’ Motion to Compel Production of Documents should be
GRANTED.

IT SHOULD, THEREFORE, BE ORDERED that Defendants produce for inspection and
copying by Plaintiffs, without objections and no later than September 13, 2013, all documents and
information within their possession, custody, or control that fall within the scope of the request for
production of documents previously served upon Defendants on or about April 10, 2013, and that
Defendants also failed to previously produce in this action.

IT SHOULD FURTHER BE ORDERED that Defendants, collectively, pay to Plaintiffs,
collectively, the sum of $1,000, as and for an award of the reasonable expenses incurred by
Plaintiffs in making this motion to compel.

DATED: This 3" day of September, 2013.

e ™
WESLEY/M:-AYRES
DISC ONER

' Because both parties had the opportunity to fully express their positions in writing, they have had the
“opportunity to be heard” required by NRCP 37(a)(4)(A). See Hartman v. Caplan, 115 F.R.D. 599, 602 (N.D. Il.
1987); Addington v. Mid-American Lines, 77 F.R.D. 750, 752 n.1 (W.D. Mo. 1978).
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CERTIFICATE OF SERVICE

CASE NO. CV12-02222

| certify that | am an employee of the SECOND JUDICIAL DISTRICT COURT of the STATE
OF NEVADA, COUNTY OF WASHOE; that on the %\aay of September, 2013, | electronically filed
the RECOMMENDATION FOR ORDER with the Clerk of the Court by using the ECF system.

| further certify that | transmitted a true and correct copy of the foregoing document by the
method(s) noted below:
Electronically filed with the Clerk of the Court by using the ECF system which will send a
notice of electronic filing to the following:

G. ROBERTSON, ESQ. for CAYENNE TRUST et al.

JARRAD MILLER, ESQ. for CAYENNE TRUST et al.

JONATHAN TEW, ESQ. for CAYENNE TRUST et al.

SEAN BROHAWN, ESQ. for GRAND SIERRA RESORT UNIT-OWNERS’ ASS'N et al.

Deposited in the Washoe County mailing system for postage and mailing with the United

States Postal Service in Reno, Nevada: [NONE]

Brandy Almond|
Court Clerk
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CODE NO. 1945

IN THE SECOND JUDICIAL DISTRICT COURT OF THE STATE OF NEVADA

IN AND FOR THE COUNTY OF WASHOE

ALBERT THOMAS, individually, et al.,
Plaintiffs,
VS, Case No. CV12-02222
MEI-GSR HOLDINGS, LLC, a Nevada limited Dept. No. 10
-liability company, et al.,
Defendants.

MEI-GSR HOLDINGS, LLC, a Nevada limited
liability company,

Counterclaimant,
vS.
ALBERT THOMAS, individually, et al.

Counterdefendants.
/

RECOMMENDATION FOR ORDER

Presently before the Court is Plaintiffs’ Second Motion to Compel Discovery Responses,
which was filed on August 16, 2013. Essentially, Plaintiffs state that they served Defendants MEI-
GSR Holdings, LLC, Grand Sierra Resort Unit Owners’ Association, and Gage Village Commercial
Development, LLC, with a set of interrogatories and a second request for production of documents

on July 10, 2013. Plaintiffs subsequently extended the deadline for Defendants’ responses to
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August 14, 2013; however, no responses were served by that deadline. In a letter faxed to
Defendants’ counsel on August 15, 2013, Plaintiffs’ counsel observed that Defendants’ responses
are overdue, and that a motion to compel would be filed unless the responses were served
immediately. Counsel for both sides also spoke with each other on August 15, 2013, regarding the
overdue responses. Despite these communications, no responses have been served. Plaintiffs now
seek an order compelling Defendants to provide the requested information and documents, and to
reimburse them for the costs incurred in connection with this motion. Defendants were served with a
copy of the motion, but they filed no response. The motion was submitted on September 4, 2013.
Failure of an opposing party to serve and file a written opposition to a motion may be
construed as an admission that the motion is meritorious and a consent to granting the same. See
DCR 13(3). Since Defendants filed no opposition to this motion, the Court may properly assume
that the statements set forth in Plaintiffs’ motion are true and correct. In addition, any objections that
Defendants might have had to the discovery requests at issue were waived by their failure to serve
timely responses. See NRCP 33(b)(3); (response to interrogatories generally is due within thirty
days after service of the interrogatories); id. 34(b) (response to request for production generally is

due within thirty days after service of the request); see also, e.g., Davis v. Fendler, 650 F.2d 1154,

1160 (9th Cir. 1981) (failure to object to interrogatories within the time fixed by rule generally

constitutes a waiver of any objection); Krewson v. City of Quincy, 120 F.R.D. 6, 7 (D. Mass. 1988)

(failure to serve timely response to request for production constitutes a waiver of any objection to
categories of that request). Plaintiffs are therefore entitled to an order directing Defendants to
provide the requested information and documents.

Plaintiffs also seek an award of the expenses they incurred in connection with this motion.
Our rules authorize such an award:

If aparty ... fails . . . to serve answers or objections to interrogatories submitted

under Rule 33, after proper service of the interrogatories, or . . . to serve a written

response to a request for inspection submitted under Rule 34, after proper service of

the request, the court in which the action is pending on motion may make such orders

in regard to the failure as are just . . . In lieu of any order or in addition thereto, the
court shall require the party failing to act or the attorney advising that party or both to
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pay the reasonable expenses, including attorney’s fees, caused by the failure, unless

the court finds that the failure was substantially justified or that other circumstances

make an award of expenses unjust.

NRCP 37(d); see also id. 37(a)(4) (prevailing party on a motion to compel generally is entitled to an
award of related expenses). Absent any opposition by Defendants, the Court cannot conclude that
opposition to the motion was substantially justified. In addition, the Court is aware of no
circumstances demonstrating that an award of expenses would be unjust. Significantly, Plaintiffs
have shown that their counsel attempted to confer with Defendants’ counsel in an effort to avoid
court action.

ACCORDINGLY, Plaintiffs’ Second Motion to Compel Discovery Responses should be
GRANTED.

IT SHOULD, THEREFORE, BE ORDERED that Defendants serve upon Plaintiffs, without
objections and no later than September 16, 2013, answers to the interrogatories previously served
upon Defendants in this action on July 10, 2013.

IT SHOULD FURTHER BE ORDERED that Defendants produce for inspection and copying
by Plaintiffs, without objections and no later than September 16, 2013, all documents and
information within their possession, custody, or control that fall within the scope of Plaintiffs’ second
request for production of documents previously served upon Defendants on or about July 10, 2013.

IT SHOULD FURTHER BE ORDERED that Defendants, collectively, pay to Plaintiffs,
collectively, the sum of $1,000, as and for a sanction for Defendants’ unexcused failures to respond
to Plaintiffs’ interrogatories and requesté for production.

DATED: This 5™ day of September, 2013.

Du/%’“‘“‘%
WESLEY M-AYRE
DISCO rvmssro ER

' Because both parties had the opportunity to fully express their positions in writing, they have had the
‘opportunity to be heard” required by NRCP 37(a)(4)(A) (to the extent that rule might be applicable to this motion).
See Hartman v. Caplan, 115 F.R.D. 599, 602 (N.D. Ill. 1987); Addington v. Mid-American Lines, 77 F.R.D. 750,
752 n.1 (W.D. Mo. 1978).
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CERTIFICATE OF SERVICE

CASE NO. CV12-02222

| certify that | am an employee of the SECOND JUDICIAL DISTRICT COURT of the STATE
OF NEVADA, COUNTY OF WASHOE; that on the ___ day of September, 2013, | electronically filed
the RECOMMENDATION FOR ORDER with the Clerk of the Court by using the ECF system.

| further certify that | transmitted a true and correct copy of the foregoing document by the
method(s) noted below:
Electronically filed with the Clerk of the Court by using the ECF system which will send a
notice of electronic filing to the following:

G. ROBERTSON, ESQ. for CAYENNE TRUST et al.

JARRAD MILLER, ESQ. for CAYENNE TRUST et al.

JONATHAN TEW, ESQ. for CAYENNE TRUST et al.

SEAN BROHAWN, ESQ. for GRAND SIERRA RESORT UNIT-OWNERS' ASS'N et al.

Deposited in the Washoe County mailing system for postage and mailing with the United

States Postal Service in Reno, Nevada: [NONE]

~

Mm@/\w/\/ \_J

Annemarie Simpsadn
Court Clerk
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Joey Orduna Hastings
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Transaction # 4009486

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

* Kk Kk

ALBERT THOMAS, individually, et al.,

Plaintiffs,
Case No. CV12-0222
VvS.
Dept. No. 10
MEI-GSR HOLDINGS, LLC, a Nevada limited
Liability company, et al.,

Defendants.

MEI-GSR HOLDINGS, LLC, a Nevada limited
Liability company,

Counterclaimant,
VS.
ALBERT THOMAS, individually, et al.

Counter Defendants.

CONFIRMING ORDER

On September 5, 2013, the Discovery Commissioner served a Recommendation for Order in
this action. None of the parties to this action has filed an objection regarding that recommendation
and the period for filing any objection concerning that recommendation has expired. See NRCP

16.1(d)(2).
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ACCORDINGLY, the Court hereby CONFIRMS, APPROVES, and ADOPTS the Discovery
Commissioner's Recommendation for Order served on September 5, 2013.

DATED this _~ 2 day of SEPTEMBER, 2013.

S

DISTRICT JUDGE
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CERTIFICATE OF SERVICE

CASE NO. CV12-02222

| certify that | am an employee of the SECOND JUDICIAL DISTRICT COURT of the
STATE OF NEVADA, COUNTY OF WASHOE; that on the ﬁday of SEPTEMBER, 2013, |
electronically filed the CONFIRMING ORDER with the Clerk of the Court by using the ECF
system.

| further certify that | transmitted a true and correct copy of the foregoing document by
the method(s) noted below:

Personal delivery to the following: [NONE]

Electronically filed with the Clerk of the Court by using the ECF system which will
send a notice of electronic filing to the following:

G. ROBERTSON, ESQ., for CAYENNE TRUST, et al.
JARRAD MILLER, ESQ., for CAYENNE TRUST, et al.
JONATHAN TEW, ESQ., for CAYENNE TRUST, et al.

SEAN BROHAWN, ESQ. for GRAND SIERRA RESORT UNIT-OWNERS’
ASS'N et al.

Deposited in the Washoe County mailing system for postage and mailing with the
United States Postal Service in Reno, Nevada: [NONE]

Mo lnsfotd

PA0098




FILED
Electronically
09-24-2013:12:08:06 PM
Joey Orduna Hastings
Clerk of the Court

EXHIBIT “57

EXHIBIT 66599

EXHIBIT “599

PA0099



PA0100



FILED
Electronically
12-18-2013:11:09:01 AM
Joey Orduna Hastings
Clerk of the Court
Transaction # 4206388

PA0101



PA0102



PA0103



PA0104



PA0105



PA0106



O 00 9 O W R W =

N NN N N NN N N = e e e e e s e s
00 N AN L A W NN = O DO 0NN N N R WD~ O

FILED
Electronically
2014-10-03 02:02:11 H
Cathy Hill
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IN THE SECOND JUDICIAL DISTRICT COURT OF THE STATE OF NEVADA
IN AND FOR THE COUNTY OF WASHOE

* %k
ALBERT THOMAS, individually, et al,
Plaintiffs, Case No: CV12-02222
vs. Dept. No: 10

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

Defendants.
/

ORDER GRANTING PLAINTIFFS’ MOTION FOR CASE-TERMINATING SANCTIONS

ALBERT THOMAS et al. (“the Plaintiffs”) filed the PLAINTIFFS” MOTION FOR CASE-
TERMINATING SANCTIONS (“the Motion™) on January 27, 2014. MEI-GSR Holdings, LLC
(“the Defendants™) filed the DEFENDANTS’ OPPOSITION TO THE PLAINTIFFS’ MOTION
FOR CASE-TERMINATING SANCTIONS (“the Opposition”) on February 25, 2014." The
Plaintiffs filed the REPLY IN SUPPORT OF MOTION FOR CASE- TERMINATING

SANCTIONS (“the Reply”) on March 10, 2014. The Plaintiffs submitted the matter for decision on

! Pursuant to a stipulation of the parties, the Court entered the ORDER EXTENDING BRIEFING
SCHEDULE on February 13, 2014. That order required the Defendants to file their opposition by
the close of business February 24, 2014. This is yet one more example of the Defendants flaunting
or disregarding rules of practice in this case. The Court has also had to hold counsel in contempt on
two occasions: (1) continuous untimely filing on May 14, 2014; and (2) being one-half hour late to
the hearing on August 1, 2014.
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March 11, 2014. The Court held hearings on the Motion on August 1, 2014, and August 11, 2014.

The Plaintiffs previously filed a Motion for Case Concluding Sanctions on September 24,
2013. The Court held a three-day hearing October 21, 2013 to October 23, 2013 (“October 2013
hearing™). The Court struck the Defendants’ counterclaims and ordered that the Defendants pay all
attorney fees and costs associated with the three-day hearing. The Motion renews the Plaintiffs’
request for case terminating sanctions and asks the Court to strike the Defendants’ Answer. The
Motion asserts that the Defendants’ discovery conduct pripr to October of 2013 was willful and did
severely prejudice the Plaintiffs. The Motion argues that during the October 2013 hearing neither
the Court nor the Plaintiffs had a complete understanding of the Defendants’ discovery misconduct.
The Motion argues that since October of 2013, the Defendants have continued to violate discovery
orders and delay discovery.

The Opposition contends that the Defendants have engaged in no conduct warranting the
imposition of case concluding sanctions. The Opposition argues the allegations made by the
Plaintiffs pre-date the October 2013 hearing. The Opposition argues that no evidence has been lost
or fabricated, and that the Defendants have not willfully obstructed the discovery process. The
Defendants submit that they have cooperated with the Plaintiffs’ effort to locate 224,000 e-mails that
contain a word that might relate to the case even though the Defendants believe the vast majority of
those e-mails to be irrelevant. The Opposition further argues that the Defendants have cooperated
with the Plaintiffs’ desire to run a “VB Script” on the Defendants’ computer system that may have
violated third-party copyrights but which ultimately located no additional e-mails. The Opposition
argues that the e-mail production has been expedited but has taken time due to the volume of e-

mails. The Opposition contends that the e-mail privilege log that the Defendants submitted
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complied with case law of the Ninth Circuit and that they were not required to comply with the
Discovery Commissioner’s recommendation until the Court adopted the order. 2

The Nevada Rules of Civil Procedure provide that a party who fails to comply with an order
can be sanctioned for that failure. NRCP 37(b). Sanctions against a party are graduated in severity
and can include: designation of facts to be taken as established; refusal to allow the disobedient party
to support or oppose designated claims or defenses; prohibition of the offending party from
introducing designated matters in evidence; an order striking out pleadings or parts thereof or
dismissing the action; or rendering a judgment by default against the disobedient party. NRCP
37(b)(2). A disobedient party can also be required to pay the reasonable expenses, including
attorney fees caused by the failure. NRCP 37(b)(2)(E).

Discovery sanctions are properly analyzed under Young v Johnny Ribeiro Bldg.. Inc., 106

Nev. 88, 787 P.2d 777 (1990). Young requires “every order of dismissal with prejudice as a
discovery sanction be supported by an express, careful and preferably written explanation of the
court’s analysis of the pertinent factors.” Young, 106 Nev. at 93, 787 P.2d at 780. The Young
factors are as follows: (1) the degree of willfulness of the offending party; (2) the extent to which the
non-offending party would be prejudiced by a lesser sanction; (3) the severity of the sanction of
dismissal relative to the severity of the discovery abuse; (4) whether any evidence has been
irreparably lost; (5) the feasibility and fairness of less severe sanctions; (6) the policy favoring
adjudication on the merits; (7) whether sanctions unfairly operate to penalize a party for the

misconduct of his or her attorney; and (8) the need to deter parties and future litigants from similar

2 The Court adopted the Discovery Commissioner’s recommendation regarding the privilege log on
March 13, 2014. The Court noted that the current discovery situation is a product of the Defendants’
discovery failures. The Court further stated that any lack of time to prepare an adequate privilege
log was a result of the Defendants’ inaction and lack of participation in the discovery process.
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abuses. Id. In discovery abuse situations where possible case-concluding sanctions are warranted,

the trial judge has discretion in deciding which factors are to be considered. Bahena v. Goodyear

Tire & Rubber Co., 126 Nev. Adv. Op. 57,245 P.3d 1182 (2010). The Young factor list is not
exhaustive and the Court is not required to find that all factors are present prior to making a finding.

“Fundamental notions of fairness and due process require that discovery sanctions be just and . . .

relate to the specific conduct at issue.” GNLV Corp v. Service Control Corp, 111 Nev. 866, 870,
900 P.2d 323, 325 (1995).

The Court analyzed the Young factors at the October 2013 hearing and found: (1) the
Defendants failed to comply with discovery orders and failed to meet the extended production
deadlines; (2) the discovery failures were not willful; (3) lesser sanctions could be imposed, and such)
sanctions would not unduly cause the Plaintiffs prejudice; (4) the severity of the discovery failures
did not warrant ending the case in favor of the Plaintiffs; (5) no evidence was presented that
evidence had been irreparably lost; (6) any misconduct of the attorneys did not unfairly operate to
penalize the Defendants; (7) there were alternatives to the requested case-concluding sanctions that
could serve to deter a party from engaging in abusive discovery practices in the future; and (8) non-
case concluding sanctions could be used to accomplish both the policy of adjudicating cases on the
merits and the policy of deterring discovery abuses.

The Defendants have, to date, violated NRCP 33 and NRCP 34 (twice). The Defendants
have violated three rulings of the Discovery Commissioner and three confirming orders. The Court
is aware of four violations of its own orders. The information that has been provided to the Plaintiffs
during discovery has been incomplete, disclosed only with a Court order, and often turned over very
late with no legitimate explanation for the delays. The Plaintiffs have written dozens of letters and

e-mails to the Defendants’ counsel in an effort to facilitate discovery. The Plaintiffs have filed five

4-
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motions to compel and five motions for sanctions. The Court held multiple hearings on discovery
matters including two extensive, multi-day hearings on case concluding sanctions. The Court is
highly concerned about the Defendants’ conduct during discovery and the resulting prejudice to the
Plaintiffs. Based on the progress of discovery, the Defendants’ ongoing discovery conduct, and the
Plaintiffs’ Motion the Court has chosen to revisit the Young factors and reassess the decision made
at the October 2013 hearing.

The first factor of the Young analysis is willfulness. The Plaintiffs allege that the discovery
failures in this case were deliberate and willful. Repeated discovery abuses and failure to comply

with district court orders evidences willfulness. Foster v. Dingwall, 126 Nev. Op. 6, 227 P.3d 1042

(2010)(citing, Young, 106 Nev. at 93, 787 P.2d at 780). Willfulness may be found when a party fails
to provide discovery and such failure is not due to an inability on the offending party’s part. Havas v
Bank of Nevada, 96 Nev. 567, 570, 613 P.2d 706, 708 (1980). The Nevada Supreme Court has not
opined that it is necessary to establish wrongful intent to establish willfulness.

At the October 2013 hearing, the Defendants argued that they were substantially in
compliance with the June 17, 2013, discovery request. The Defendants initially disclosed between
200-300 e-mails. The Defendants argued that the discovery dispute was only over a few irrelevant
documents. Since the October 2013 hearing, additional e-mail searches have uncovered 224,226 e-
mails not previously disclosed to the Plaintiffs. The Court now has serious doubt that the
representations made by the Defendants at the October 2013 hearing were accurate and genuine.

The Defendants designated Caroline Rich, the Defendants’ previous Controller, to gather the
discovery information with assistance from their internet technology department (“IT”). The Court
initially believed that Ms. Rich did her best to produce the discovery information (including e-mails)

she felt was relevant. Ms. Rich did not have direct access to the IT system of the Defendants. Nor
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did she have access to the e-mails of all staff members. For instance, she did not have access to the
e-mails of those employees who outranked her. The Plaintiffs have subsequently discovered e-mails
where Ms. Rich is a participant in e-mail correspondence that was directly relevant to the search. It
would be excusable if Ms. Rich overlooked e-mail sent by other employees or did not have access to
her superiors’ e-mail accounts. However, it now appears that she did not disclose e-mails in which
she was a participant in the correspondence. This calls into question her credibility.

The Court is further troubled by the representations of the Defendants’ counsel, Sean
Brohawn, that the volume of subsequent e-mails was going to be inconsequential and it would take
minimal time for the Defendants to produce. The Court would have found the information that there
were potentially hundreds of thousands of additional e-mails to be critical in reaching its October
2013, decision. The discrepancy between the 200-300 e-mails produced in the original discovery
and the 224,226 subsequently identified is enormous. The Court cannot attribute this discrepancy to
a good faith error. The discrepancy appears at best to be a failure of the Defendants to adequately
search their e-mail system in response to the initial discovery requests. At worst, itisa deliberate
failure to comply with the discovery rules.

The Defendants had an obligation to engage in an adequate search of the information
requested in discovery, and to designate the appropriate party to testify regarding the discovery
production. See generally, NRCP 16.1(b); NRCP 26(b); NRCP 26 (¢). Defendants’ counsel had the
responsibility to oversee and supervise the collection of the discovery. See, NRCP 16.1(e)(3). Both
the Defendants and the Defendants’ counsel failed to meet their discovery obligations. That failure
led to the Court being provided seriously inaccurate information at the October 2013 hearing.

/"

/"
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The Defendants have consistently violated Nevada Rules of Civil Procedure, orders
compelling discovery, and the Court’s directives. The Defendants have not proffered any legitimate
or lawful explanation for their conduct. The Defendants have not objected to or requested
clarification of discovery requests. Many times they have simply not responded. Other responses
have been incomplete. Often, information was only produced after the Plaintiffs filed motions to
compel. At various hearings and conferences the Defendants produced previously undisclosed
discovery information that suddenly appeared. The Court reverses its earlier decision and finds that
the Defendants discovery failures are in fact willful.

The Court next considered the second Young factor possible prejudice to the Plaintiffs if a
lesser sanction were imposed. The Nevada Supreme Court has upheld entries of default where
litigants engage in abusive litigation practices that cause interminable delays. Foster, 126 Nev. Op.
6,227 P.3d at 1048 (citing Young, 106 Nev. at 93, 787 P.2d at 780). Willful and recalcitrant
disregard of the judicial process presumably prejudices the non-offending party. Id. The discovery
received by the Plaintiffs had to be forced from the Defendants, with multiple motions to compel,
which has greatly increased the Plaintiffs’ costs. The Plaintiffs have been hindered in developing
their causes of action and preparing for trial. In reviewing the possible prejudice to the Plaintiffs, the
Court finds that the Plaintiffs have been more prejudiced than was apparent at the time of the
October 2013 hearing.

The Plaintiffs were not provided with 200,000 e-mails at the outset of discovery in
accordance with their June 17, 2013, Request for Production. The Plaintiffs conducted their
depositions prior to receiving the additional e-mail and financial information. The value of a
deposition is significantly diminished if the deposing party does not have all the relevant information|

they need prior to the deposition. Given the new information, the Plaintiffs may need to re-depose
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those individuals. The Plaintiffs discovered additional employees of the Defendants who would
potentially have information and require deposition. The Plaintiffs estimated that after review of the
e-mails, which was still ongoing at the time of the August hearings, that they would need another six
to nine months to prepare the case for trial. That would result in trial almost a year and a half after
the original trial date. As additional information has to come light, it has become apparent that the
Defendants’ discovery conduct has severely prejudiced the Plaintiffs’ case.

Thirdly, the Court compared the severity of dismissal to the severity of the discovery abuse.
“The dismissal of a case, based upon a discovery abuse . . . should be used only in extreme
situations; if less drastic sanctions are available, they should be utilized.” GNLV Corp., 111 Nev. at
870, 900 P.2d at 325 (citing Young, 106 Nev. at 92, 787 P.2d at 779-80). The Court is no longer
persuaded that the effort of Ms. Rich was in good faith or that the Defendants designated the
appropriate party to undertake the production of discovery. Ms. Rich was a relatively new
employee, she did not have access to her superiors’ e-mail and records, and she did not know the
names and positions of other Defendants’ employees. The Court is not convinced that the
Defendants have properly made discovery disclosures such that the Plaintiffs have had a fair
opportunity to develop their litigation plan. The Court is keenly aware that granting the Plaintiffs’
motion would effectively end the case, leaving only the issue of damages to be decided. The
Defendants have abused and manipulated the discovery rules and case-terminating sanctions is the
option available to properly punish the Defendants’ conduct.

In looking at the fourth factor in October 2013, the Court noted that there was no evidence
presented at the hearing or raised by the moving papers that evidence had been irreparably lost. The
Plaintiffs argue that information has been lost or destroyed. The fact that evidence had not been

produced is not the same as the destruction or loss of evidence. There remains no evidence to
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indicate that evidence has been lost or destroyed by the Defendants. This factor remains consistent
in the reevaluation of the October 2013, decision.

Fifth, in October 2013, the Court found that there were many alternatives to the requested
case-concluding sanctions that could serve to deter a party from engaging in abusive discovery
practices in the future. The Defendants have received four sanctions for their discovery failures.
The Defendants’ conduct since the October 2013 hearing indicates that the previously imposed
sanctions have not been sufficient to modify the Defendants’ behavior. Time has shown that there
are no effective alternatives to case concluding sanctions.

The Court considered two major policy factors together. Nevada has a strong policy, and the

Court firmly believes, that cases should be adjudicated on their merits. See, Scrimer v. Dist. Court,

116 Nev. 507, 516-517, 998 P.2d 1190, 1196 (2000). See also, Kahn v. Orme, 108 Nev. 510, 516,
835 P.2d 790, 794 (1992). Further, there is a need to deter litigants from abusing the discovery
process established by Nevada law. When a party repeatedly and continuously engaged in discovery
misconduct the policy of adjudicating cases on the merits is not furthered by a lesser sanction.
Foster, 126 Nev. Op. 6,227 P.3d at 1048. In revaluating the matter, the Court again considered the
major policy that cases be adjudicated on their merits. The Court must balance that policy with the
need to deter litigants from abusing the discovery process. The information provided at the October
2013 hearing was disingenuous. The Defendants’ discovery abuse persisted after the October 2013
hearing despite the severity of the sanctions imposed. The Court is now convinced that the
Defendants’ actions warrant the imposition of case concluding sanctions. In light of Defendants’
repeated and continued abuses, the policy of adjudicating cases on the merits is not furthered in this
case. The ultimate sanctions are necessary to demonstrate to future litigants that they are not free to

disregard and disrespect the Court’s orders.
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Lastly, the Court considered whether striking the Answer would unfairly operate to penalize
the Defendants for the misconduct, if any, of their attorneys. As previously stated, there were
failures to produce and abuses of discovery on behalf of the Defendants. The Court remains
concerned that the attorneys for the Defendants did not adequately supervise discovery and
misrepresented the number of e-mails at issue for disclosure. There remains no evidence to show
that Defendants’ counsel directed their client to hide or destroy evidence. Any misconduct on the
part of the attorney does not unfairly operate to punish the Defendants.

The Nevada Supreme Court offered guidance as to how sanctions are to be imposed.
«Fundamental notions of fairness and due process require that discovery sanctions be justand...
relate to the specific conduct at issue.” GNLV Corp., 111 Nev. at 870, 900 P.2d at 325 (citing
Young, 106 Nev. at 92, 787 P.2d at 779-80). The Court recognizes that discovery sanctions should
be related to the specific conduct at issue. The discovery abuse in this case is pervasive and colors
the entirety of the case. The previous discovery sanctions have been unsuccessful in deterring the
Defendants’ behavior. Due to the severity and pattern of the Defendants’ conduct there are no lesser
sanctions that are suitable.

Despite the October 2013 hearing sanctions, the Defendants have continued their
noncompliant discovery conduct. The stern sanctions which the Court imposed on the Defendants in|
October 2013, did not have the desired effect of bringing the Defendants’ conduct in line with the
discovery rules. After the October 2013 hearing, the Court identified that the major outstanding
discovery issue between the parties was the Plaintiffs’ access to Defendants’ e-mail system. The
parties were ordered to work together to develop terms to be used in the e-mail search. The
Defendants were ordered to review the 224, 226 e-mails identified by November 25, 2013. The

Defendants were ordered to deliver a privilege log for those e-mails the Defendants believed should

-10-

PA0116




O 00 NN N N AR WD

NN NN DN NN R e e e s e e e e e e
® N O U A W N = O vV NN AW NN = O

not be provided to the Plaintiffs. Further, the Defendants were ordered to provide a copy of withheld|
e-mails to the court with the privilege log for an in-camera review, and e-mail a copy of the privilege
log to the Plaintiffs. The Plaintiffs were to be provided access to all the e-mails not designated in the
privilege log beginning November 26, 2013. The Defendants failed to produce those e-mails by the
Courts’ deadline and the Plaintiffs moved for sanctions. The parties were ordered to submit the
Defendants’ November 25, 2013, privilege log to Discovery Commissioner, Wesley Ayres, with
corresponding briefing. Commissioner Ayres determined that the privilege log was legally
insufficient. The result was the Defendants waived any right to withhold e-mails identified in their
privilege log and the Plaintiffs were entitled to all 78,473 e-mails containing the search term “condo’]
or “condominium”. The Court adopted the recommendation of the Discovery Commissioner finding
that the Defendants’ objection to the recommendation based on shortage of time to review the
privilege log was a result of the Defendants’ inaction and lack of participation in the discovery
process. The Defendants still did not release the e-mails and the Plaintiffs filed a motion to compel.
Nevada Rule of Civil Procedure 1 indicates that the rules of civil procedure are to be
administered to secure the “just, speedy, and inexpensive determination of every action.” It appears
to the Court that the Defendants’ focus in this case has been not to comply with NRCP 1. The
Defendants’ failures to comply with discovery rules have been numerous and pervasive throughout
the case. The trial has been rescheduled multiple times resulting in a delay of over a year. The
Defendants’ failures have led to additional costs to the Plaintiffs and required the Plaintiffs to seek
relief from the Court on multiple occasions. This has placed an undue burden on both the Plaintiffs
and the Court. The Court has employed progressive sanctions to address discovery abuses. Those
sanctions have not been adequate to curtail the Defendants’ improper conduct. The Court has

repeatedly warned the Defendants that if it found the information provided at the October 2013
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hearing to be disingenuous, or if discovery abuses continued it would grant case terminating
sanctions.

NOW, THEREFORE IT IS HEREBY ORDERED that the Motion is GRANTED.

IT IS FURTHER ORDERED, that the Defendants’ Answer is stricken. The Parties are
ORDERED to contact the Judicial Assistant for Department 10 within ten days from the date of this
order to set a hearing to prove up damages.

DATED this _;_3_ day of October, 2014.

ELLIOTT A. SATTLER
District Judge
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CERTIFICATE OF MAILING

I hereby certify that I electronically filed the foregoing with the Clerk of the Court by using

the ECF system which served the following parties electronically:

Jonathan Tew, Esq. for Cayenne Trust, et al

Jarrad Miller, Esq. for Cayenne Trust, et al

G. Robertson, Esq. for Cayenne Trust, et al

Sean Brohawn, Esq. for Grand Sierra Resort Unit-Owners Association, et al
Stan H. Johnson, Esq. for Grand Sierra Resort Unit-Owners Association, et al.

DATED this __—> _ day of October, 2014.

LA MANSFIEL
Judicial Assistant
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AFFIRMATION PURSUANT TO NRS 239B.030
The undersigned does hereby affirm that this document does not contain the social
security number of any person.
DATED this 16™ day of October, 2014.
ROBERTSON, JOHNSON
MILLER & WILLIAMSON

50 West Liberty Street, Suite 600
Reno, Nevada 89501

By:

Yorfathan J. Tew, Bdq.
Attorneys for Plaintiffs

MEMORANDUM OF POINTS AND AUTHORITIES

I.
STATEMENT OF FACTS

This Statement of Facts is made and based upon the Declaration of Jarrad C. Miller, Esq.,
filed concurrently herewith and incorporated herein by reference.

In 2006, Grand Sierra Operating Corp, D/B/A Grand Sierra Resort & Casino converted
670 of its nearly 2000 hotel rooms into hotel-condominium units for sale to third parties. The
Grand Sierra Resort Condominium Units (“GSR Condo Units™) are part of the Grand Sierra Unit
Owners Association, which is an apartment style hotel-condominium development within the
Grand Sierra Resort Casino. All 670 of the GSR Condo Units are governed by the Seventh
Amendment to Condominium Declaration of Covenants, Conditions, Restrictions and
Reservations of Easements for Hotel-Condominiums at Grand Sietra Resort (“CC&Rs™) (See
Exhibit 1.)

Under the CC&Rs, the GSR Condo Unit owners are required to enter into a “Unit
Maintenance Agreement” and participate in the “Hotel Unit Maintenance Program,” wherein
Defendant MEI-GSR provides certain services (including, without limitation, reception desk
staffing, in-room services, guest processing services, housekeeping services, Hotel Unit
inspection, repair and maintenance services, and other services). (See Exhibit 1 at page 4 and

Exhibit 2.)

PLAINTIFFS’ MOTION FOR APPOINTMENT OF RECEIVER
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The Plaintiffs purchased condo units (“Individual Condo Units™) in the Grand Sierra
Resort & Casino (“GSR™) as an investment.! The law dictates that a “Hotel-condominium is a
commercial condominium development for which the units are primarily used to derive
commercial income from, or provide service to the public, and may not be used as a dwelling by
an Owner for 28 days or more within any 12-month period.” (See Exhibit 3.) The units cannot
be occupied as permanent residences. Thus, their value is a function of short-term rental income
derived from paying hotel guests.

The average unit originally sold for an amount in excess of $200,000. (See Exhibit 4,
Purchase and Sale Agreement with buyers, and also Plaintiffs, George and Melissa Vagujhelyi,
in the amount of $230,000.)*

In marketing the GSR Condo Units for sale to investors, each owner was given the
opportunity to participate in GSR’s rental program under a rental rotation system that provided
for equal rotation of all comparable units. To participate, each individual unit owner entered into
a unit rental agreement (the “Unit Rental Agreement”) with the GSR. (See Exhibits 5.) At its
essence, Individual Condo Owners and GSR shared equally in the rental revenue after deduction
of the Daily'Use Fee. (1d. at page 8.)

Thus, the three contracts that govern the relationship between the parties are the CC&Rs,
Unit Maintenance Agreement and Unit Rental Agreements (collectively “Governing
Documents™). (See Exhibits 1, 2 and 5).

On March 31, 2011, the GSR was purchased for approximately $42,000,000 by
Defendant MEI-GSR. As a result of the purchase, Defendant MEI-GSR acquired/was assigned
all of the rights and duties of the prior own under the Governing Documents.

Defendant MEI-GSR almost immediately terminated the Original Unit Rental
Agreements for all private unit owners. (See Exhibit 6.) Next, Defendant MEI-GSR gave all

private unit owners the take it or leave it option of signing a new Unit Rental Agreement which

! Only a few Plaintiffs purchased units for ieisure and use only.

? The majority of the Plaintiffs in this case purchased their units at or around the average criginal sales price.
However, some of the Plaintiffs purchased their units at a much lower sales price from the original condo purchaser.
PLAINTIFFS” MOTION FOR APPOINTMENT OF RECEIVER
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dictated that all of the Defendants’ condo units will be rented prior to other Plaintiff-owned
Units. (See Exhibit 6 & 7.) The new Unit Rental Agreement generally resulted in the private
unit owners owing money each month to Defendant MEI-GSR rather than receiving revenue. An
equal rotation system with other similar units within the UOA was the very foundation upon
which the units were purchased by Plaintiffs as a viable investment. Essentially, Plaintiffs’ units
would only be rented during peak occupancy, yet Defendant MEI-GSR charged the Individual
Unit Owners full fees under the Governing Documents. The Individual Unit Owners pay for
contracted “Hotel Fees,” which include taxes, deep cleaning, capital reserve for the room, capital
reserve for the building, routine maintenance, utilities, etc. and reserves. (Essentially, Defendant

MEI-GSR took Plaintiffs’ Units out of the rental rotation and continued to demand full payment

.of fees for units that were seldom being used.) Defendants’ goal was to get the individual unit

owners to sell their units to Defendants. (See. e.g., Exhibits 8.)

Some Plaintiffs agreed to rent their Individual Condo Units under the new, unequal, Unit
Rental Agreement. Ultimately, Defendant MEI-GSR defrauded the Plaintiffs that were in the
Unit Rental Program by over-comping their units, by sending false invoices and not paying those
Plaintiffs money that was owed under the contracts. (Se¢ Exhibit 9 at p.6.) Defendant MEI-
GSR also defrauded the Plaintiffs that were not part of the new Unit Rental Program by willfully
renting their units without their permission, and simply pocketing the profit. (See Exhibit 9 at
p.11.) Worse, Defendant MEI-GSR sent these particular Plaintiffs false invoices showing that
their rooms were not rented,

The Defendants simply engaged in misconduct and committed breaches under the Unit
Rental Program. For example, they: (1) comped Plaintiffs’ units to gamblers they were not
allowed to comp under the Unit Rental Program; (2) comped Plaintiffs’ units well over the
number of times allowed under the Unit Rental Program; (3) comped Plaintiffs’ units that were
not part of the Unit Rental Program. (See Exhibit 9 at p.14.)

In an attempt to obtain relief, some Plaintiffs used the services of a third-party company,
IndyHAP. (Sce Exhibit 10.) The Defendants undertook numerous means to drive IndyHap out

of business, such as withholding payments, preventing advertising and booking Plaintiffs’ units
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@ | @
without their permission, such that IndyHAP guests would not be able to use the units. (See
Exhibit 11.) Their efforts were successful. IndyHAP closed its operations at the end of 2012.
(See Exhibits 12.)

Thus, within less than two years, Defendants had cutoff revenue to Plaintiffs by
eliminating an equal rotation system and driving IndyHAP out of business. As a result of cutting
off revenue, the Defendants purchased 98 privately held units between April of 2011 and
October of 2012. The Defendants purchased 98 units at an average purchase price of $12,193.
(See Exhibit 13.) In procuring the purchase of the 98 units during that time period, the
Defendants were sending false invoices to the owners, Owner Account Statements,
underreporting room usage, comps and income. Remarkably, the Defendants would tell blatant
verbal lies to induce the sale of units, which is confirmed by the deposition testimony of the
Defendants’ employee, Susie Ragusa. (See Exhibit ¢ & 14.)

The CC&RS provide that there shall be one vote for each unit within the UOA. (See
Exhibit 1.) Defendants MEI-GSR and Gage Village have continucusly maintained control of the
UOA by using its votes to appoint two of the three members to the UOA beard. (See Exhibit 15.)
The Defendants’ choices for the Board have been employees of the Defendants. Defendant MEI-
GSR employees used their positions on the UOA board to the detriment of the Plaintiffs. The
Defendant MEI-GSR employees formulated a strategy to terminate the UOA by acquiring 80%
of the units so that they can terminate the UOA under NRS § 116.2118. (See Exhibit 16.)

LEGAL ARGUMENT

A, This Court Should Appoint James S. Proctor as Receiver to Implement

Compliance with the Governing Documents

1. Plaintifts are Entitled to the Appointment of a Receiver Pursuant to N.R.S §
32.010.

N.R.S. § 32.010 provides, in pertinent part, as follows:

A receiver may be appointed by the court in which an action is
pending, or by the judge thereof:

1. In an action by a vendor to vacate a fraudulent purchase of
property, or by a creditor to subject any property or fund to the

PLAINTIFFS’ MOTION FOR APPOINTMENT OF RECEIVER
PAGE 5

PA0124




Robertson, Johnson,
Miller & Williamson

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

0 West Liberty Street,

Suite 600
Reno, Nevada 89501

creditor’s claim, or between partners or others jointly owning or
interested in any property or fund, on application of the
plaintiff, or of any party whose right to or interest in the
property or fund, or the proceeds thereof, is probable, and
where it is shown that the property or fund is in danger of
being lost, removed or materially injured.

6. In all other cases where receivers have heretofore been
appointed by the usages of the courts of equity.

{Emphasis supplied.)
The Nevada Supreme Court has typically approved the appointment of a receiver when:
(1) the plaintiff has an interest in the property; (2) there is potential harm to that interest in
property; and (3) no other adequate remedies exist to protect that interest. See Bowler v.
Leonard, 70 Nev. 370, 269 P.2d 833 (1954). As discussed infra and supra, each of these
elements is satisfied by the facts in this case.
a. Plaintiff has an interest in the property.
As discussed above, Plaintiffs own Individual Conde Units.
b. The Plaintiffs’ interests in the property are threatened.
Without a receiver, Plaintiffs® interest in the property is threatened by the continuing
violations of the Governing Documents.
c. Appointing a receiver is the only adequate remedy.
Appointing a receiver is the only way to ensure Defendants’ compliance with the
Governing Documents.
When any ultimate judgment will be empty of relief because of the loss of subject matter

or the waste of proceeds, a receiver should be appointed. See Bowler v. Leonard, 70 Nev. 370,

269 P.2d 833 (1984). Plaintiffs cannot continue to sustain their units with revenue and
Defendants’ continued charging of fees.

Defendants’ continued control over the Condo Units threatens the value of the Plaintiffs’
properties. Plaintiffs can no longer be expected to trust Defendants’ management of its condo

units and owners’ association. Appointment of a neutral receiver will ensure that the Plaintiffs’
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interests are secured and that the remaining value is protected. The appointment of a receiver is
thus the only adequate way to protect the Plaintiffs’ property.

Further, now is appropriate time for the Court to appoint a receiver since it just issued
case-terminating sanctions against the Defendants.”

The Plaintiffs request that James S. Proctor be appointed as receiver. Mr. Proctor has
numerous years of experience in acting as a receiver and impeccable credentials. (See Exhibit
17, atrue and correct copy of Mr. Proctor’s curriculum vitae).

Therefore, pursuant to the aforementioned Nevada statute, and long-standing Nevada
case law, this Court is respectfully requested to appoint a receiver, and specificaily requested to
appoint Mr. Proctor.

B. The Plaintiffs Have Prevailed on Their First Cause of Action for the

Appointment of a Receiver

As the Court is aware, the Plaintiffs® First Cause of Action of their Second Amended
Complaint requested the appointment of a receiver as to the Grand Sierra Resort Unit Owners’
Association. (See Second Amended Complaint at p.15-16.) On October 3, 2014, this Court
struck the Defendants’ answer and awarded Plaintiffs case-terminating sanctions. Accordingly,
the appointment of a receiver as to the Grand Sierra Resort Unit Owners’ Association is

unquestionably proper since the Plaintiffs have prevailed on that cause of action.

C. This Court Should Issue A Preliminary Injunction To Aid The Receiver,

Plaintiffs request that the order appointing the receiver also include the issuance of a
preliminary injunction to aid the receiver in the execution of his duties and to prevent any
interference with such duties by any of the Defendants.

Preliminary injunctive relief is authorized when there exists: 1) a likelihood of success
on the merits; 2) irreparable harm to the moving party if the injunctive relief is not granted; and

3) a greater hardship to the moving party if the injunctive relief is not granted than the hardship

! NRS. § 32.010(3) provides that the appointment of a receiver is also appropriate “[a]fter judgment, to carry the
Jjudgment into effect.” While a final judgment has not been entered in this case, the case has been resolved on the
merits because of the Court-issued case-terminating sanctions. Accordingly, appointment of a receiver is now
apprapriate to carry those case-terminating sanctions into effect.
PLAINTIFFS® MOTION FOR APPOINTMENT OF RECEIVER
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to the non-moving party if the injunctive relief is granted. See Univ. and Community College

Sys. of Nev. v. Nevadans for Sound Gov't, 120 Nev. 712, 721, 100 P.3d 179, 187 (2004).

As each clement is satisfied, as discussed supra, the preliminary injunction should order,
among other things, that all Defendants in this action, and their respective agents, officers and
employees, and all other persons acting in concert with them who have actual or constructive
notice of this order, be restrained and enjoined from engaging in, or performing, directly or
indirectly, any or all of the following acts:

a. Interfering with the receiver, directly or indirectly, in the management and

operation of the Property;

b. Transferring, concealing, destroying, defacing or altering any of the instruments,

documents, ledger cards, books, records, printouts or other writings relating to the

Property, or any portion thereof;,

c. Doing any act which will, or which will tend to, impair, defeat, divert, prevent or

prejudice the preservation of the Property or the interest of Plaintiffs in the Property; and

d. Filing suit against the receiver or taking other action against the receiver without

an order of this Court permitting the suit or action; provided, however, that no prior court

order is required 1o file a motion in this action to enforce the provisions of the Order or
any other order of this Court in this action.
I
CONCLUSION

Accordingly, as the Defendants are not complying with the Governing Documents,
Plaintiffs respectfully request the entry of the order attached hereto as Exhibit 18, (the
“Order™), granting the following relief:

The appointment of James 8. Proctor as Receiver (the “Receiver™) (1) over Defendant
Grand Sierra Resort Unit Owners® Association, a Nevada Non-Profit Corporation (“GSRUOA™);

(2) over Defendant MEI-GSR Holdings, LLC., a Nevada Limited Liability Company for the

* Exhibits 1, 2 and 3 of the preposed Order are not included with Exhibit 18 to this Motion. However, Exhibits 1, 2
and 3 of the proposed Order are Exhibits 1, 2 and 5 of this Motion, respectively.
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PAGE §

PA0127




Robertson, Johnsen,
Miller & Williamson

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

0 West Liberty Street,

Suite 600
Reno, Nevada 89501

limited purposes of monitoring and controlling, if the receiver in his sole discretion deems
necessary, the operation, rental, maintenance, fee, due and reserve collection of all condominium
units governed by the GSRUOA that are owned by any Plaintiff or Defendant to this action
(“Property™).

The Receiver is appointed for the purpose of implementing compliance, among all
condominium units, including Defendants’ units, with the Governing Documents. (See Exhibits
1,2 and 5).

iThe Receiver is not charged with trying to account for or collect any fees, reserves or
revenue associated with events prior to the entry of this Order.

All funds collected and/or exchanged under the Governing Documents shall be
distributed, utilized, or held as reserves in accordance with the Governing Documents,

AFFIRMATION PURSUANT TO NRS 239B.030

The undersigned does hereby affirm that this document does not contain the social
security number of any person.

DATED this 16™ day of October, 2014.

ROBERTSON, JOHNSON,

MILLER & WILLIAMSON
50 West Liberty Street, Suite 600

Reno, Nevada 89301
By: / jk 556‘/(‘

" Noflathan J. Tew;Esq.
Attorneys for Plaintiffs
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CERTIFICATE OF SERVICE
Pursuant to NRCP 5(b), I hereby certify that I am an employee of Robertson, Johnson,
Miller & Williamson, 50 West Liberty Street, Suite 600, Reno, Nevada 89501, over the age
of 18, and not a party within this action. 1 further certify that on the 16™ day of October, 2014, I
caused to be deposited in the U.S. Mail, first-class postage fully prepaid, a true and correct copy
of the foregoing MOTION FOR APPOINTMENT OF RECEIVER addressed to the
following:

H. Stan Johnson, Esq.

Steven B. Cohen, Esqg.
Cohen-Johnson, LLC

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

Facsimile: (702) 823-3400

Email: sjohnson@cohenjohnson.com
Attorneys for Defendants

T further certify that on the 16" day of October, 2014 I caused a true and correct copy of
the foregoing MOTION FOR APPOINTMENT OF RECEIVER to be hand-delivered to:

Sean L. Brohawn, Fsq.

Reese Kintz & Brohawn, LLC

936 Southwood Boulevard, Suite 301
Incline Village, NV 86451

Attorneys for Defendants ) 7

S———

L
An Employee of Rebertson, Johnson,
Miller & Williamson
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INDEX OF EXHIBITS
No., | Description Pages
1. | Seventh Amendment to Condominium Declaration of Covenants, 111
Conditions, Restrictions and Reservations of Easements for Hotel-
Condominiums at Grand Sierra Resort (“CC&Rs™)
2. Unit Maintenance Agreement (9/25/07) 17
3. |28 Day Law (Section 18.24.203.2690) 1
4, | Purchase and Sale Agreement with buyers and Plaintiffs, George and 23
© | Melissa Vagujhelyi
5. | Unit Rental Agreement (1/27/07) 17
6. Letter regarding the termination of Unit Rental Agreement (4/20/11) 1
7. Letter regarding new Unit Rental Agreement (5/20/11) and a saniple of 17
the new Unit Rental Agreement
8. Emails regarding acquiring units 3
9, . Amended Expert Report of Graig L. Greene, CPA/CFF, CFE, MAFF 43
]0.‘ Letter from IndyHAP (5/4/11) and sample of IndyHAP Contract 12
11. Portion of Kristopher Kent Deposition Transcript; Letter from IndyHAP 22
(9/11/12); and Email regarding withholding payment to IndyHAP
12. | Email regarding IndyHAP termination (12/14/12) 1
13. | Email regarding status of units (10/26/12) 1
14. Portion of Susan Ragusa Deposition Transcript 4
15. Portion of Jeanne Tarantino Deposition Transcript 3
16. Email regarding status of unit ownership and portion of Kent Michael 5
Vaughan Deposition Transcript
17. Curriculum Vitae of James S. Proctor, CPA, CFE, CVA, CFF 5
18.) | Proposed Order Appointing Receiver 10
19. Declaration of Jarrad C. Miller 3
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THIS DECLARA'I‘ION i5: iade -end’ cntered into’ by Grend Sietra. Gpmﬂng Corp.,
Nevads corpumh.on {the "Declarant™);

WITNESBETH:
WHEREAS the Declarant holds lagal title o the parcel of rcal wtatc gituoted in the C.'lty
of Reno, Coumy of Washoe, Nevada (hereinafter called the "Pamel“) ‘and lagally described on.
Exhibit Aattached hereto and by this reference made & patt hereof; and’

WHEREAS the Declarint- desires and intends by ki3 -Declarition to ‘b thc

Property, s hminaftcr defined; to the 7 pmmons of the Uniforim, Common-Tnterest Owneiship-

Act of thie Stute of Nevade,.ag sitiended from’ time to time (heroimaficr callcd the "Act”), a¥ 8

Condominium within' the: mearing. of the, Aci, situated within: the ‘County of Washos; and g
-fiirther dmmua of establishing, for its own benefit and that.of all futun: ownerd or oetnpants of.

the Property, and each part thereaf; certain easements and rights in, over and wpon:the Property
and certain mmtually bensficial restrictions and nbl:ganuna with “respect to the. use and
maintenangs tbereaf and

WBE.R.EAS» the Declarent desires and intends for the ‘Condomininm to-be owned:and-

operated as a mixed use hotel condomirium property; and

WHEREAB the Declarant reserves various developmenital rights end special Declarant’s.
tights, ai set forth below i in'detsdl, including the right to aanex additional mixed use foul estate:

into the. Condnnnmum, which may include sdditional bmldmgs or pordons: ttereof containing

any combination of Unit types described herein, end:if such addiﬁnnal mixed uise elements are.

annexed, Declarant.reserves the right to restrict voting rights appurtenant 1o the Units to matters.
involving the bm]dmg or bm.ldmgs containing seid wmits and/or (o issucs of conéemn to perticular
Unit ypes.

WH'EREAS ‘the Common Elements of the Condom:.mum will not inelude-exterior. wall
facades and finishes, the Building roof(s), lobby space, front desk areas, office space;
houzekeepng clozets; -elevators; stairways cor corridors; or pormm.q of ceftalri mochanical -and
operating systems- whmh serve the Condominium Pmpeny ‘Such facilitics are located within the
"Shared Facilities Unit® (defined’ below) or within the remainder postion of the Parcel' (defined

bﬁlow} which Sharcd Feeilities. Unit and remainder parcel and- the add:tmna, alterations,.

betteriments and lmpmvemenls theretd- u-uhally shall be awned, operated, decorated, mmnhuned.

repaited and raplaced by the Deelecant, and each Unit Qwner shiall pay directly to the Declarant
their respe::uve pro-rata share of certain costy of such owneiship, cpemton, dewmt:on,.

maintenance, repeir. and replacement, as more fully provided herein. The Declarant also will

make certain portions' of the Shared Facilities Unit defined herein as the "Public Shared.

‘Facilities” avmlable to- the: Unit Q#wners for use in s:lay-to-dny Hotel operations as -mers fully
provided herein; and

WHEREAS, the neme of the Condominium shall be the “Hotel-Condomininms;at Grand
Sierra'Resort ™) end

WHEREAS, the -Declamat desires and infends: that the several' owners; mortgagees,

-oCCupants, and ather persons.scyuiring iy iiterest in the Property shall at all times enjoy the -
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benefits of, ‘and shall at ell times hold their interests. subject to, the rights, sasements, prm.leges, ;

and restrictions hereinafier set forth, all of whichi are declarsd 10"be in furthicranée of a Plenio
- piomote. and protect the. nooperﬂ.uve mspect -of ownenihip, and o facilitate: the proper.

admmxstra!:on of suich Property and are: established for the PUIpOSE: of enhancing and pmchng.

the valie, d&mrababty end attractiveness.of the Propérty. All oF ‘the. limitations; restrictions,
Teservations, rights, easements, canditions. and covenants contaiied ‘in this Daciarahon ghall nm

with end. burden- the Parcel and -all Persons havmg or: wquu'ing any right, title-or ipteréstin the

Parcel, or any part thereof, and their uccessive owners, hedrs, suecgssors, and assigns, and shall

" be enforcenble ps covenants running:with the Jarid and/or. equiteble servitudes,

NOW‘ THEREFORE, the Declarent, 83 the legal title: holder of the Prarcel; and Tor the
purposes- above $et forthy DECLARES AS FOLLOWS:

ARTICLE 1

DEFINFTIONS

For the purpose of brevity ond clarity, certain words. and terms- used in this Declaration:

are defined ng: fallnws

MQcmhnn Grand - Sierrs - Resort ~Unit-Owners” Association, a~Nevada “hopprofit

corporation;

gddigigggi Parcel. All or any portion of thc Future Expazsion: ‘Parcel, as  desigrated on
the Plat, that heréafter may be submitted 1o the Act pursuant to ihie provisions of Article 11 of

this Declaration, ineliding the New Congtruction Units.

Allm:lted Interesis. The undivided interests in: the common-elements; the lighilities for
cofmon’ expcnscs and Votes iu'the Assoeidtion,

Bnnrd' The persons determined pursuant to the Bylaws and Article 5 herecfiwho are.

vestéd with the authority and responsibility of administering the Assaciation.

Building, The existing bulldmg located on the Parcel that will comtain- certain Unrits; a8
shownby the survey depicting the respective floors of the Building.

Bylaws. The provisions for the edministretion of the: Agsnciation, a3 the same way be-

frorn time (o fime.duly-amended,

Commiercial Unit. The Units designated as. Commenrcial Units.on the Plat (or ‘any
amendment thereto), &s 8 part of the Property; and any ‘additional Commercial Units established

pwsuant {o this Declaration, not to exceed 1,000 total Commetcial -Units. Subject to the.

conversjod: fght set forth in Sectiom 7.1¢n) below, the term "Commercial Unit” shall” speciﬁually
exclude the. Hnte.l Units, Residential Units, and Shared Facilities Units;

Commersial Unit Owner, The nit Owner or Ownars, fiom -time: lortlme, of the

Cormmercial Units.
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Commaen Elements. All portions of the Condominium Property except the Umts mare.
SPWIﬁUaUy deseribed: in- Sestion 3.1° bereof. The Shared Facflities Unit is a Unit and’ ahall not;
constitute a portion of the Common Elements. The Condamuuumhas been established in'such a,
menner as o minimize: Commnn Flements; There are no Jitited common:elements: within: the:

- Property.

Cummau Rxpénses. Expmdltum made by, or fmanicial; lznblhln:s of, the Amuclauun,
together with ery allocations to. reserves; The Common Expenses are: distinot from and afe in.
addition ¢ the Shared Facility Expenses and the Eote! Expenses:

__QMI_I_P_{M A portion of the real propetty and: Spawwnhmthe Parcel, the
improvements and structures erected, constructed or contained. therun. thereon or thereunder; the:

casements, riglits and appurtenances belonging thereto, and: the fixtures, intended for the mrthal
use, benefit'or enjoyment of the Ownm's, that.is hereby or hereafier submitted: and subjected: io.
the provisions of this Decleration and to the-Act from time to time,

Deglarant, Grand Sierra Operating Cor;, a Nevada corporation; and its ‘futcessors and,
essigns.

Declaration. This instrument, by which the Property is submitted to the provisions of s
Act, including such amendments, if any, to thig instrument as miy from time to:tire be.adopted
pursuant to the terms hereof,

FF&E. As defined in Section 4.5(b)(i) below, and in each Purchese and Sala Apgreement.

Future Expansion Parcel. The parce]l and tract of real estats legally descnbed oa,
Exhibit C artached hereto and mede-a part bereof,

Hotel| ‘The existing.hotel formerly known as the Reno- Hikon®, consisting of
appmuumately 1995. guest rooms, len restauramts, a casino, spa; approximately-200,000: square

feet of meeting and convention space, and ‘related facilities and. dut. parcels, Hiltoa®is a-
registered trademark of Hilton Hospitality, Inc., en affiliale of Hilton Hotels Corporation:. The.

Declarant and Hilton :have. not, and' de not mtc:ud 1o, negotiate - management a.greement 1o
manage the Hotel ar the Pmpl:rty

Huotel Exgenae JAs:defined in Sectio 6,10 below, The. Hotel Expenses ‘ipclude;the

Hotel Reserve, and are distinct from and in addition 1o (be Shared ‘Fagilities Expenses and. the'

Common Expenses.

‘Hotel Reserve. As defined in Section 6.10(b) below:

‘Hotel Guest. A transient guest of the Hotel, which may include Unit-Dvners of Hotel

Units.,

HQLQ! Mgnagamgnt Company, The management company, its suecessors in interest-or
uss1gns, en,gaged by the Declarant in its sole and-absolute dmmtcn, to. ma.nage the' day—to-day

operations of the Hote) and per[bun such.other functions as-may be: specified in the manngement
agreement between the Declarant and-such Hotel Management Compeny,
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Hotel Unit. A part of the Propetty more specificelly described in Article 2, designed and:
furnished for nse.as 8. fulliservice hotel room which may:be oocupied by tho Uit Owner or, in
the =sole d:scmnon of the Unit Owner, ‘which may be-used fram time to time by the:Unit Owner
«end -other: Occupants ‘23 transtent guests, ey more fully deseribed in Section 7, 1 (s, or such other

uses permitted by this Declaration if the Vnit is &n Unsold {Unit, bt spemﬁcslly excluding any -

Commercial Umt Resideqtial 'Unit, and ‘Sharéd Facilitisa Unit: ‘The Declarant reserves the tight
to orEate & ma:unwm of 8,000 Hotel Liits pursaant to the provisions.of this Declaration, '

Hotel Unit Maintgaance Proerss. “The mandatory. program, pursvent to- which the.
Hotel Management- Company provides cortain servicea: (mclndmg, without Limitation, rccq:uuu
‘desk staffing, iin-room services, guest pmcas.m:.g services, housekeeping services; Hotel Unit
inspection, repair and’ maintesance services, and other services), sll as ‘more: pmmﬂaﬂy

described in'thé Unit Maintenance A.gm::nent between each Unit Owier of & Hotel Unit shd the:

Hotel Menagement Compauy

M_ajggg of the Unit Owners. These Unit Owners, mﬂmut regard to their number; who.
own more than fifty percent (50%) i the aggregde of the entire undivided ownursh:p interest in
the Cozmon Elements. . Any specificd perceatege of-the. Unit: Owners shall mean thoss Unit

Owners who, 1 the aggrogate, own.such $pecified percentage of the éntire undivided ownership.

ifiterest in tha Common Elements;.

New: Construction Ugi_s_ Those certain new mixed-use constmcton tonderinium umts

the Declaram | ray ‘construet, as designated on the Plat, which may consist of addilional
‘Commercial Unils, Hotel Units; Residenfial Units, Shared Facilities: Units, or any combmatwn
thereof, and that, if consiructed, the Declarant intends to restrict voting rights pertaitiing thereto
‘05 provided herein, snd intends to:submit such Units 10 the Act as a part of the Future. Expansmn
Parcel upon completion of construction of such Units:

Dcnugaut Persun: or Persons; other (han a Unit Owner, in possession. of a Unit,
including, w:thnu’f limitation; transient Hotel Guests.

Payeel] The entire tract of real estate described in the first i'{editn]"oftﬁis‘benlﬁraﬁon.

Parkin g Area, “That part of the- project comsisting of parking spnues and elemems:

appurtenani thereto. provided for packing passenger vehicles, and not comprising any portion of
the Property,

FPerson.. A naatural individual, _corporation, partnership, limitéd Hability company, trostee:

or other legal ¢ legal éntity capuble of ho]dmg title 1o real property,

Flat. The platsz.of survey of the Parcel. and &l of the; Usiits:in the Property subinitted 16
the provisions of the Act, said Plat béing attached hetetd as Bxhibit A snd made a part hesesf and

recorded &g part- of this Declaration; and as amended from time to time in secordande with the -

provisions of Arhcle I'1 of this Declaration.

Pgi___vate Shizred Facilities. Those portions of the Shaved Facﬂmes Unit that are reserved
for exclusive nsc ‘and .secess by the Shared Fagilities Unit Owner; the Hotel. Managt:menl
Company. (to the.éxtent authorized by the Shered Facilities Unilt Owner) and their respective

L et tnw e w T4 e tIe e e wwd
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permittess; and: Wiich ars not subject to the Public: Shared Facilities. Essament. ‘The Private
Shared: Facilities shall ineluds; without limitation, any-and all of the fo]]omng camponents 10 the.
extent:logated within the Condominiurn Property: (i) strocturel componants, ncluding withoirt
limitation, any and all exterior walls and finishes, roof trusses, roof -support elements, and
ingulation; (i), wtility, mechanical, eléctrical, telephonlc, tclewnnnumcahung phimhing and
other ‘systems, inciuding, without limitation, wires, conduits, pipes,. ducts, panels;. pumps,
antennas, sa:tellite dishes, trensformers, computess, contrals, ::cmml ce:ntem, cebles, mechanical
equipment: arcas, utility roomms, water hsaters, and othier apparatug nsod-in the delivery of uuht.y.
mechanical, ‘lﬁlephomc telecommunications; telr.vlsmn, internet, électrical, plumbing andior
other services; (i) heating, ventilating’ and. eir conditicning systems, including, without
limitation, air| hardlers, ducts, condensets, fans, water towers and vther apperatus’ tsed dn: the
delivery of HVAC services; (iv) passengér and freight elevator-motors &nd. czbles, systeins
nd/or equipment used in the operation of the passenger end freight elevators: (tart not inclading:
the space comaingd within the passenger elevator shafts and cam used solely for service to the
Condomintura' Property, which shall-be: part of the Common Elements); (v)-trash rooms, tiash
chutes and any end-all trash. collection and/or disposal systems; ('\n) ‘housekeeping - closets: and
facilities; (vil) Building security and life salety systems and monitoring systems; and (xi) any

other portion of the Shered Faoilities Unit not expressly made a-part of the Public Shared,

Fecilities vr not expressly made subject o the Public‘Shared Facilitics Easemeat,

Pro ]act The. larger mixed-use, mixed-ownership complex. of which the Property is-a
part, including the balence of the Hotel, the Retail Propérty, the Public Parking Property; the out
parcels and all other property comprising a pertion of the Building or the larger mixed-use Parcel
of which the Property is & pert.

roperty. Those portions of the land, property and spacé coritalned within (he Farcel,,

the | mlprovamenTs and struchures erceted, constructed or contained therein or' thereon {including
portions of fe Building}, and the easements, rights and Appurtenances belonging thersto, and the
fixchures and: cquipment intended for the mutual uee, benefit o enjoymmt of the-Unit:Owners, as
hereinafter defined and' a5 described on Exhibit A atiached hereto, comprising.the Condominium,
and sybmitted to the provisions of the Act pursiuant 1o this Declaration, ‘The. Property shall
include. such portions of the Future Expangion Parce! as may Fom time to tire ba included
within thie Condominium and ‘submitted. to. the provisions -of. the. Act.in accordance with: the
provisions of this ‘Declaration; bit only upon such submission.

Puiblic_Parking Propecty. 'Ihat. -portion of the above-ground parking facklities loseted
adjacent 1 the Building that is op°n to the general public for the parking of passenger vehicles,
together with cettain entrance. end exit ramps, gates, drivewnys,; and other related facilities. 'The
Public. Pntkmg Property.is located within: the ProJect but- does not comprise Auy: portiou. of the
Propertty. .

Public Shared Facilities. That portion- of the:Shared Facilities Umt located, within the

Condominium. Property,.thet is subject 10 the Public Shared Facilities Easement for access’ and:

use by the Hotel Mansgemeni:Company and the Unit Omers,

nblic Shared Racilities Easemeént: The essernent righits. over: -the: ‘Public ‘Shared.
Facilities and Tuture Expansion Parcel grmned to the Declarant, (he -Association, the Hotel

-
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:Manggement Compnny. and tie Unit Owners,. &5 tiore fully described ‘i Sechon 4, 3(:) beluw
The Publlc Shared Facilities Basement shall molude, withiouit limltatwn. wae of (1) certd
steirways, comridors, hallways, entrances and exits; and (u} all passenger elévitor cabs: semm.ng
the Condominitm Property

‘Regidential Unit, A part of ths Property more specifically’ described m Article 2
designed, constricted end: furnished. fnr use b3 o resideatial condominium, snd’ not mcessmly

available. for use by trausient guests.of bearing the. appearance: of a hotel room; but specifically-
eatcluding axy Comnercial Unit, Hotel Unit, and Shared Facilities Unit.” The Declarant reserves-

to-right to create 8. maximuny of 8,000 Rw:dennal Uits purtnant to. the pmviswns of ‘this
Declaration:.

The existing retail concourse. locamdwi‘ﬂamﬂmeldmgmdoenmn

-anc::llary acilities. mlnicd thereto. 'The: Retail ‘Property -is located within the. Project, and in-
general is subject. to dﬂvelupmutal Tights as more pa:‘tlcu]arl}r desctibed on the plan of
develupm:nt, but does not comprise any portion of the Property unless.and ontil an'amended.”

declaration iz recorded by the Déclarant Incorporating &ll or any portion of the Retail Property
~within the Condomimm Prcperty

Shered Facilities Expenscs. As: -defifed if: Section 6, 9 bglow. The Shered Fncnllllll,
FExpenses include the Shared Facilities Ruserve, and are distinct from and in addition to the Hote)
Bxpsuscs and the Comimon Expenses,

Shared Facilities Reserve. As defined in Section 6.5(b) below.

Shared Faellities Unit. All porticns. of the Property identified on the Plat atached:
hereto. ns Exhibit A, Jébeled ‘a5 w portion of a "Shared Facilitics Unit," and all portions of the:
Property identified in Section 2:1(b) of this-Déclaration ds being a: part: of & "Shared Facihhes.

Unit,” includmg ull edditions, alterations, betterments and improvements-thersto, thereupon or
thereunder, ‘including, without limitation, the iallowmg components 10:1be extent located within

the Crmdonnmum Property: (j)- sxterior and inicrior wall finishes, the Bm‘lding fa-cade, roof.
trusses, roof support eléments, and insulation; i) stamva}'s entxanoes and- exits;. (m) wility,. .
mechanical; electrical, telephonic, telecommunications, plumbmg -and other sysleme, mcludmg,._

without limitafion, wirés, conduits, pipes, ducts, panels, pumps, antennse, satellite - dishes,
transformers, computers, controls, contol centers, cables, mechanical squipment areas, urility
100mIE; waler haalcrs serving multiple vnits and other apparatus.useil in the delivery of the-utility,
mechunical, Wlephomc telecommunjcations, television, Internet, electrical, plumbing’ end/or.
other setvices; (iv) heating, ventilating and sir conditioning systsems including, without
lLimitation, air handle:rs, flues, ducts, shufts; canduits, condensers, fans, generators, water 1owers
and othdr appurums used in the delivery of IVAC services; (v) all passsnges and freight clévator
shaft componznts elevator cabs, elevator motors and cables, Systems and/or equipment used in

the operation of the passeniger and freight elevators (but not includinig the space: conteined within

the pussénger’ eleveror shefls and cars used solely for service toithe Condeminivm Property,

which shall be part of the Common Elements); (vi) trash rooms, trash -chutes: and any and all

trash ¢collection andfor disposal systems; {vii) any desk arcas, office space, concicrge areas, tell
desks and other Hotel operdtions areas located within the Condomimivm Propety; -(wiif)
‘housekeeping | closets and facilities, and (ix) Building security end life safety systems end

;f
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monitoting systems: The inifial Shared Facilities Unit is coprissd: of both the Public Shared

Pacilities (which ere shared amd tised by ll Unit Owners and Hotal Guests, and subject 16 ocrtain.
sasement rights in the Declarant, the Assoclation; the Hotel Menegerient Compazy, and the Unit-

Owners) and ‘the Private: Shared Facilities, which are nsed exchusively by fhe Owner of the

Shared-Facilities Unt, thé Hotel Management Company (io the extent authorized by the Owger
of the Shared Pasilifies Unit) and their reapective permittees. ' The existing Shared Pecllities Unit
will be owned initielly by the Declarant, and muy be transfemed or conveyed bty Declarent to auy
Person, including, without limitation, any affiliate, parcnt: or subsidiery-of Declaram. - The

Declarant reserves the right fo create e-maxiimm jof 100 Shared Fecilities Units pursuant to.the

provisions of this Declaration.

Unit. A part .of the Property more specifically described- in Article 2. “Except 48

otlierwise provided herein, the tarm "Unit" shall be deemed to include a Hotel Unit, a Residéntial

Unit, & Stiared Facililies Unit or a Commercisl Unt, a5 the case msy be,:designacd for-use by
the Unit Owner and Ocsupants‘'of such Unit. ) '

Unit Mpisitenance Apreement. The agrecment that each Unit Owner of a Hotel Unit

must cater iito with-the Hotel Management Compary (sud to-which.each Unit Owner of b Hotel

Unit mus! remain & party) for so long #s such Unit Owner owns & Hotel Unit in the
Condominfure, in the then-turrent form promuigated from time to tirne :by the. Holel
Management Compeny:. By entering into the Unit Malniténance Agreement, the: UnR Owner
enrolls: such Unit Owner's Hotel Urit in the. Hotel Unit Meintenance Prograim, establishing: the
texms and copditions for thé participation of & Unit- Ovwmer and Hotel Unit in the: Hotel ‘Unit
Maintenance Program, and the services which will be provided o the:Unit Owner by the Hotel
Management Comapany,

Unit Owner. The person or persons whose estates or interests, individually or

collectively, Lggregate foe simple absolute ownership of a Unit Owmership.
Unkt Ownership, A part of the Property consisting of one Unit and its umdtvided interest
in the’Common Elements and other sllocated interests appurtenant thercto.

o quglili Unit, These Units inftially offercd for sale by Declarant which are awaed by
‘Declarant and have not yet beeh sold, and Jegal title has not yet been conveyed, to.an unrelated
Person.

‘Votin gl Member: One person with respect to ‘each. Unit'Uﬁ{r;;'rShip‘i~desig;l15ied puirsuatit,

- to'Section 5.3, who-shall be entitled to vote ot agy. meeiicg or in any election.
| ARTICLE 2
‘ i.l Description and Ovwmerghip.
(&) " All Units are délinented on the Plat and-listed oo Ealiibit B-.
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)] |'1'1u= Hetel Units consist of the space enclosed dnd bounded by the horizontal end.
vertical p]anes set forth in the delinsation. thetauf on Ex]nblt A, and exclude’ the fol!owmg el
physical real ‘property, including fixtures, locatéd within such horizontal end vertical planss;.
including but nct limited to Wwalls, floors, ceilings, and al) Lath, furing, wallboard, plaslerbnaxd
plaster, panefing, files, wallpaper, ‘paint, firiished flooring, and any “othet materials: constituting.
any part of the finished: surfaces thereof, allnﬂmorpamuom,beanngwnﬂs,bmingmhms,

end doors, all shutters, awnings, window boxes; doorsteps, stoops, pads and monrs: for heating -

and mir uondnwmng Systems, pipes, duots, fiuss; chutes, conduits, wires, and: other wtility,
heating, c.oolmg or ventilation systems or equipment located within sich Unit (mylh’mg bereln to
the contrary. notwifhsmnding) “The Hotsl Units also do not include structural s companexts of the
Building, the term "structural components” including: structural. columms of pipes, : wires;
conduits, ducts, flues, shafts, and private ot public wility Hines running through' the Unit: and
forming B ?Bﬂ of ‘any :gystern ‘serving the Unit or more than the Unit, or sdy compunents of
comintmication or cable iclevision gysiems, if any, Jocated in the Unit, whether or not ety such:
iterns shall be ‘lonaxed in-the floors, ceilings of perimeter or interior wails of the Unit, or within
the: horizontal 'end vertical planes set forth in the description of any Unit on Bxhibit A: The
description of each Unit within this Declaration shall consist of the idermfymg sumber or symbol
of such Unit as shown on Bxhibit'A. Bvery deed, lease, mortgage or:other instrument may
legally. d.csc‘:lbﬂ a Ufnit by thé fame of die coramon-interest: commiunity, the file number and
book or cther information o show where the Declaration is recorded, the:county jo which-the
common-interest community is located, and the identifying number or symbol of the Uit as
shown on Exluhrt A, aud every such description shall be deemed good and sufficient for. ell

purposes.. Allltangible: real property excluded from the Hotel Usits under-this subséction, and
contained within the Property, shall be included within the Shared: Faciiities. Unit,

(©  |Except es provided by-the Act or as provid:d elsewhers herein; no Unit Owner
shail, by deed, plet, courf:dgcres or othcrwise, subdivids or in any othier menner ceuss.such Umt
Owner's Unit 1o be separated into any tracts or parcels different ffom the whole Unit as shown on
Exhiliit-A. Notwithstanding the foregoing, and notwithstanding; anything elsé to the conirary
contained in ‘this Declaration, in accordance with and pursuant to- Nevada Revised Statutes

“NRS" 116211101)(c), 116 2112 and 1162113, Remdentml Unit. Owners may, at:their own
expense, subdivide or combine Unils uwned by such ResidentialUnit Owners. and locate or
relocate Common Elements: affected or required thereby, subject to- approvel by the Bogrd.
{which approval zhall not be unressonably withheld, conditioned -or delayed) all .55 more’ fiilly
described below. In mocordsmce with the Acl, in conmection with such. subdivision or
combination of such Umt(s) the Allgcated lnterests ailocated to-such Unit(s): may. b rémullocated
or adjusted by ameddment to this Declarstion in the mamner spemﬁed in- the: Act.  Any
Residential Unit Owner desiring to combine or subdivide Unit(s) in accordunce ‘harewith shall
make written application to the Board with. sccompanying: drawlngs identifying: the proposed

subdivision or combination of Units: Such drawirigs shall’ be prepercd by an-architectural or
suryeying ﬁrm selected by or reasonably acceptable o the Board. The. Board shell have a perigd

of thirty (30} days from the date of such submission to consider the proposed sabdivision or
combination. of Unit(s), at which time the Board-shal] render its approval or disapproval of such
proposal. If the Boaid approves such proposdl, upan the. Board rendering such approval’ gither
the Unit Cwaer or the Board (st the Boand's sole discretion, and in either case-at the Residential
Unit Owner's-sole cast and expense) shall eause to be prepared g proposed farm.of amendment to

this Declaration with: a. proposed amendment 1o the Plat atlached hereto (amending those Plat -
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sheets identifying the Unitsy' and Common Elgments affected by- such _proposed. subdivision or

‘combination of Units) prepared-by e licensed Nevada-land surveyor rin accordante -with the Plat
requirenients set forth in the Act-and. consistent with the Plat'sppended-to-the recarded
‘Declaration. Witkia thirty (30) days after.the Board's receipt of such proposed - firn -of
smendment 1o 1his Declaration and propossd-smendment to the Plet, the Board shail deliver to.
snch Unit-Owner its proposed revisions 1o the proposed. amendment to this’ Déclaration amd the:
Plat, if any. Upon the Boand's review and.approval of a satisfactory amendment to. (g
Declaration .end:the Plet pursuant to' this subsection, the Board shall execute sad deliver for
recardation: (a1 sach Unit Owiier's sole cost and' expense) such amendment ma amended Flat
cheets, and-such documents shall be excouted and recorded in accardaiioe with NRS-116.2112'or
116.2113.

ipsti rt-of u Unft.  Except es a fenant in
commeon with all other Uit Clwners, and except far the Umt Owner of the Shared Fecilities Unit;
no Unit Owner shall own any structural componcnts of the Building; mcludmg - strgeturel
columns of pipes; wires, conduits, ducts, flues, shafis, or poblic utility lines rooning 'llu'ough ‘that:
Unit Owner's Unit-and forming a- part.of any sysiem serving that Unit or any other Unit Ownir's
Unit, or eny components of communication systéms or cable 1clévision systemns, if ‘any, located.
in thet Unit Owner's Unit, whelher or wot eny such items shall be-located in the:floors; ceilings o1
perimcter-or interior walls of the Unit, or within the horizontal and vertical: planes sef forth in-the
deseription of such Unit on Exhibit A

2.3 Shaved Pacilities Unit. The Shared: Fecilities Unit inclodes. both the Public
Shared Facilities (t0 which the Unit Owners of the Hotel Units-and the’ Commercial Urits, the

Assceiation and the Hotel Quests have cortain ingress, ogress, access and.other easement nghts:

25 more perticulerly described in Section 4.3(6) below) and the: Private Shared Facilities, which
are Tesorved for the exclusive use and actess by the Qwner of the Shared-Facilities Unit, the
Hots] Manapement Company (to the extent. authorized b)' the Owaer of the -Shared Facilities
Unit) and their respective permittees, In-consideration of f the verious eesement and: offer nghts
heing granted 1o the Unit Cwners of the Hote) Units, the: Unit. Owners of the. Resmaxmal Uliits,

the Tnit Owners of the Commerc:a.l Units, the Association, and the Hotel Guests, and

consideration of the functional imporiance of the Shared Facilities Unit in connection with the:
operetion of the Hotel, &l Unit Owners: other then the Unit Owner of the- Shared. Facilities Unit
shall be obligated' to pay: o the Uit Owner of the Shared Facilitics Unit each Unit Owner's
proportionate share of the Shared Facilities Bxpenses as aud when - described in Section. 6.2
below. The Deglarant, a3 Owner of the Shared facilities Unit, or the sucéessor Unit Owner of the
Shared. Facilities Unit, shall have the right, from time to time, to- expand; aiter, relockte,
withdraw and/or eliminate portions of the Shared Facilities Unit, create. additione] Shared
Facilities. Units, subdivide eny-Shered Facifities Unit, and reallocate the Allocated Interests to

conform 1o any such changes, without obtaining the consent or approval of the Association; the:

Bomsd, any Unit Owner or the: Hotel Management Company, and. to- recard any and: all

amendments ‘0. this Déclaration o ¢ffectuate such expansion, alteration, relocation, withdrawal
andfor ¢liminetion; provided, however, that in the reasonable opinion of the Declarant or any.
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suceessor Unit. Owner of the Shared Facilities Unit. any portions of the Shared Facilities Unit
withdrawn, shail not materially adversely affect the Unit Ownera'or Hotel Guigsts with respect 1o

podestrian ingress, egress and. access 10 and. from the Condomiinium Property, the. adjoining |
public street, the Hotel Ungits, ihe Residential Units, and the: Commercial Units, or otherwise
materially adversely affect b'uslness npemﬂuns in the Hotel. In furthemnce of the foregoing; ﬂ)e SR
Deglirant, as the initial Unit Owner of the Shared Facilitics Unit, also reserves the absoluie’ right :

i ey time, snd from time to time, for i1self and ‘any: successor Unit Owner of the Shared.

Facilities Unit, to copstract additional fasilities upon the’ Property. and to determine whether same: :
shall be deemed & portlon of ttie Shared Facilities Unit: [n furtherance of the foregoing, 2 power |
coupled with an intercst is lierchy pranted to the Declarint, and its respective successols, assigns; ‘
agents and desigrices, and sach of tiein singly without the other's CODCIATENCE; A8 ‘attorney-iti-
fact to do or causc the foregoing to be done. ' Th¢ acceptance of each.decd, mortgags; irost decd
or other instnment with respect 1o a Unit Ownership shall be deeméd a grant of such power o
rach of sald attorheys-in-fact, an- mknowledgmml of 'a consent 10 sech powes, and shall be
deemed to reserve to each. of said . allorneys-in-fact ‘the power 19 record any aand all:such
supplements. This power Eranted to said morneys—tn—ﬁct shal). run with- end burden the. Parcel
and afl Persons having or acquiring any right, title or interest in the Parcel, or any. pm thereof,
and their succesyive owners-and essigns, and shall be enforceabie as-a covenant runing with the
land and/or equitable servitude.

—

2.4 Real Estate Taxes: 11 is indersiood that real esiate taxes are to be scpamtely
taxed to cach Umit Owner for that Unit- Owmner's Unit and ity comspondmg percentage of
ownership in the Common Elements as provided in the: Act.

ARTICLE 3.

5.1 Deseription, The Condominium. has been established in such.a maaner us (o
winimize Common-Elcments, There are no limited cotumon elements within the Property.. The _
Common Elements shall consist of the space contained within the possenger elévitor shafts and !
cars exclusively servicing the Condominium Property, snd & portion of the.space contained ;
within the hallways of the Condominiwun Property, as described on' Exthibit A,

3.2 Owgershin:of Common Elemepts. Bach Unit Owner shall be entitled to-the i

percentoge of ownership in.the Common Elémenis and Common Expenscy: alloczted o the
respective Unit owned by -such Unit Owner, as sei forth in Exhibil B attached hereto. The
percentages:of ownership interests set forth in Exhibit B haveé been cominited and determined in
sccordance with the Act, and shall remain. constant and shall not be changed, except as
specifically permitted under the Act-and this Decleration, without unainimoiis written consent of
all Unit Dwners and all First Mortgagees (as hereinafter defined in Scetion 10.1: hereof), Said’
ownership. interest in the Common: Eleménts.and other Allocated Interests shall be'an undivided
interest, and the Comunon Elements and other Allocated Interests: shall be owned by the Uit
Owners as tenants in commen in -accordance. with' their respective percentages of ‘ownership.

The ownership of each Unit shell not be conveyed separately fromthe percentage of ownership
in the Common Eléments and other Allecated Interests corrésponding: to seid Unit. The
undivided percentage’ of Swnership in the Common Elements and other Allocated Interests |
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corresponding to, any Uit shall always be deemed conveyed or' encumbered. with eny-

conveyance or eacumbrance of thet Linit, -evén: though the legal. ‘description in'the instrarrient:
-conveying or encumbenng gaid Unit nay refcr only-to that Unit

STO UNITS AND €O}

4.1 Submission.of Property fo the Act. The Property is hereby: submitbed to the
provisions of the Uniforn Common-Initerest Ownenship Act of the State of Nevada.

4.2 N Bevérange of Cwnership. - No. Usit Owner shall ERECULE any deed,
mortgage, lease or. other instrumoent afcting title i such Unit Owner's Ut without
including therein both soch Unit Owner's interest in the Unit and smch Unit Ower's:
correspanding percemtsge of ownership in.the Cominon Elsmants end. dther' Allocated Tnterests,
it being the iiteotion hereof to-prevent- any.severance of such combined ownership. Any such
deed, morigege, lease or other instrument pirporting 1o convey & Unit-Owner's iriterest inthe
Unit without conveying the Unit Owner's perceiitage of ownership in the Common Elcrcnts and
other. Allocated Interests shall be. deemed end isken 1o include the-interest S0 ormtted éven
though the latter'is not expresaly mentioned ot described therein. Any such deed, mortgage;
lease or other instrument purpumng to convey 8 Unit Owner's percentage: of ownership in ‘any.
Allncated Interest withoutconveying the Unit Owrner’sinterest in the Unit is void.

4.3 Easements.

() Eperoechments. In the event that (i} by reason: of the construstion, repair,
settlement or shifting of the Buildlng or any other impfovements, any part of the Common
Elements encroaches:or shall hereafter encrotich upon any part-of any Unit; or any part of wry
Unil encronches or shall heréafier encroach upon any part of thie Common Elemerits, or-any other
Unit; or (ii) by reason of the design or construétion of any Unit; it shell be nacessa:y or
advartageots 10 .a Unit Owner to-use or occupy eny portion of the Comman: Elements. for any.
reasonable use appurtenant to said Unit, which will not unreasonsbly interfere. with the e or
enjoyment of the Common Elements by eny othier Uit Owner; or (iif) by wason of the deslgn or
construclion of utility. and ventilation systems, any mains, pipes, ducts or conduits:serving more.

than. one. Unit encroach or shall hereafler encroech upon any part of any Unit; then in aty- such.
tase, valid easements: for maintenance of such encroachment and for such use of the Common.

Elemenis hiereby are: established -and shall exist for the benefit-of such Unit, er 1he Commen

Elements, as the case may be, s0-long as such reason for use exists and as all'or any, part-of the-
Building shall remain standing; provided, bowever, that in no‘event shall'e valid easement for
any encroachment or use of the Common Elements be éreated in faver of any Unit: Qviner if such-
encroachment or-use s detrimental to or interferes with the reasonable use and enjoyment-of the

Property by any other Unit Owner or has been created by the Unit Owner or such Upit Owner's
agent through intenticnal or willful conduct.

(b}  Easements for Utilities and. Commeréial Entertainment. SBC, AT&T,; Sierma.

Pacific Fower Compeny, the City of Reo, Truckee Meadows Water Authority, end el other

existing end future suppliers of utilities: serving the Property and any person providing cable:

11
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telovision or other similar enterteinment services:to-auy Unil Owners or to-the Property, are
hereby granted the right to install, lay, construct, operate; taaintiin, fenew, repait. or replace,
conduifs, cables, pipes and wires and other equipment imo, over, under, -along and on any- poruon
of the Common Elemments and any Unit for the purpose of pmﬂd.mg the' Properly sy Additional

Parcel or.the. Future: Expansion Parcel with wiflfty, cable telsvision and entertainment Setvices,

togethér with the reasongble right of ingress to-and egress from the Pmpeny for gaid purpose;
and the Declarant; Board or, Association may hereafter grant-other or additional easements for
wtility; cdble television.or-entertainmeént prrposes (which may: include premiuvm movie channels
and pay-per-view ‘servics) end for othier furpases including such etsements as the Declarant ot

Owner of the Shared Farilities Unit may from: time to-time request including, but not limited to,

such. ezsements &5 may. be required to construct, keep and maintain improvements - upon-the-
Common Elements:and the Public Shared Facilities, fDI the benefit of the Property; over, under,
aleng and on eny portion of seid Common Elements and the Public Shared Facilities, and-each
" Ynit Owner hereby, prants the Board, Shared Facilities Usit Owner, or Declarant, as: appmpnate
an-irrevocable power of attomiey to-exécute, acknowledge and record for &id in the name.of such
Unit Owner, such ingtrizments as may be necessary to. effectuats the foregoing (PI’OVidﬂd that
with respect to all easernenis:granted hereby or pursuant hereto, no-Unit Ovwner.shall be déprived
of, or be subjected to material ‘interference with, the use of such Unit Owner's Umt, other {bin
reascmably and temporirily), Each mortgagee of a Unit shall be deemed to sonsent:to and be
subordinate to any easement gramed hersin end-also grants such power of atiorney to the Board,
Shared Facllities Unit Owaer, or Declarant, es eppropiiate; 10 effectvate the. forcgoing.
Easements are also herchy deslared end pranted fo (he Declaramt; Boetd and Associstion ind to
the suppliers of utilitizs or ceble television or emtertainment lines described- sbove in “this
paragraph to mstell, lay, operele, maintain, repair and replace any: pipes, wire, ducts, condyits,
cebles; public utility lines, entertsiniment lines, components of the.comrmunications systmw, i
any, or’structural components, which may run through the walls forming the éuter ‘Boardet of a-
Unit and which constitute portions of the Shared Facilities Unit,

The Detlarant hereby teserves to itsell and the Association, end their respective
successors and assipns, the Hght, without notice to, or the consent of, any Unit Owaer or
mortgagee of & Unit Dan-shxp (i) to-record a supplement to the: Plet. showmg the locetion of
any or all of such wility or. commercial enfertainment conduits,-pipes, electrical wiring,
trangformers and sw;tchmg epparants end “other equipment (or such other equipment and
facilities deseribed in subparagraphs: (iv) and: (v) of Section 4.3(c) below) "as built,” dad (i) to
record, from fime to tifme, edditional supplements, showmg additions, modificelions and
deleuonis to any or ell of such conduits, pipes, €lectrical wiring, transformers- and switching
appamms and cther equipment. When the location 6f the ¢asement Lo uny such utifity. or cther
entity is shown by eny supplement or addifionel supplement to ‘the Plet as aforesaid, the
easement granted by this Section 4.3(b) te such utility er other entity shall be limited to the aren
or areas located within ten (10) feet oni either side of the equipment of such utility or-other entlty
shown. on such supplement or additional supplement or such -oftier eren desipnatéd in-the
supplement by the Declarant or Association. A power coupled with an interest i€ hereby granted
to the Declarant and the Association, acung by and through 'their respective -duly’ authorized
officers, their respective successors, assigns, agents end designees, and each of:them. singly
without the. other's concirence; as attomney-ln-tact to do or cause the foregoing 10.be done, The

acceptance of esch deed, morlgagc, rrust deed or other instrument with respect to a Undt
Ownership shall be deemed a grant of such power to each of said gitnreys-in-fact, en
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acknowledgment of 3 consént to such power; and shell be deemed to restrve 1o sach ‘of ‘said

sttorneys-in-fact the power to record any. and: all suph supplements, : .
9 apket Epsement in Fayor of Declarsnt and Other Parties. The right of the
Usit Ownets to iise and possess the Common Blemenis-as sét farth In Seotion 4,4(a) hereof ahail

be subject to & blanket sasément aver the: Common' Elements (including those ngw or beceafter

Iocated on-any Additional Parcel) in favor of the Declarant, the Shered Facilities Unit Gwner,
#nd their respective- representatives (including the Hotel Management Compray), sgents,
agiociates, employess, contractors, subcontragtors, tenants, suceessors and. assipns, for the

purpose of (7) ascessand ingress 1o and cgress from, the Property, the Shered Faclllfes Unit, the

New Constraction Usiits and the Future Expansion Parcel, or any part thexeof; (ii) construction,

installation; repair, veplacement and restoration of vtilities, buildings, landacaping and eny other-

Smprovements: on. the. Farosl, tho Shared Facilities Unit, the New Censtruction Unita snd'the
Future Expansion Parcel, or eny pant thereof, inchiding the right to reatriot end regulite dccess o
the Common Blements and the Shared Facilftles Unit for the: purposes of completing
construction of the Building, Commén Elements ar Units jn the Biilding, and peiforning any
and .all construction activitics in combining, subdividing, aliering and/or modifying any Unsold
Unit, (jif) the. mstallation snd meintcnance of signs edvertising thé Usits on the Parcel'and the
Future Expansion Parcel or emy perl thereof; as well &s signs edvertising. anid/or providing
directions to the: Spa, the Retnil Property, meeting facilitios, the: casing, the restaurants-and. any
other purtion of the Building having the right to place signage on the Property: pursnat 10 and in
accordance with this Declaration and signs directing potentisl purchasers to the sales office-and
models erected in conmection with such Unts and other components of the Project and for'such
purposes as described in Section 7.1(k) hereof, (iv) the construétion, installation, maintenance,
repair, replacement, refurbishment and restoration of the Shared Fucilities Unit (or any portion
therecf) and the Units; {¥) the construction, inswillation, wabhteance, repair, seplecement and
restoration of intermet, fiber optic, high spéed data trensmission and othér telecommitnication
facilities; and all such power supplies and equipmeiit Telated thereto, and the installation,
mafntenance,. repair, replacement end restoration of all necessery wires, cubles; ducts end -other
mncillary facilities related theseto; end (vi) any othef construction, installition, meimenance,
repair, replacerent, refurbishmeat, restommtion or other activities related to the development of
the Future Expansion Parccl or any part thereof. The foregoing cesements in fvor of 1he
Declarant and the Shared Faciliies Urit Owner shall continue: tatil such ime: as the rights of
Declarant to submit Additional Parcels to the' Act have expired and the Declarant no loriger holds
Iegal title.tv, or the beneficial interest in any frust holding legul title to, eny Unit Ownerships, at
which tlime such easements shali cease end be of no further fotce end.effect without the necowily
of any further action: With respect to the easement rights reserved in subpariigr aphs{iv), (v) and
(v} above, all' &5 more particularly described in-this Declaration; Declarant rescrves -such
perpetual easement rights for itsel, the: Sharcd Facilities Unit Owner, and -their: respective
suGoessors and #ssigns, and such-zasements shall romain i full forcs. and: effect at ull-times

)] asement_in: Fayor of Association snd Hotel Management:Company, A
blanket ensement over the Property, and for maintepance of the FF&E instelled in any Unii, is

hereby gramed in Tavor of the Association, the Hotel Management Company and the manages.or.

managing egent for the Property and the Project for the purpase of exerciging jts rights: and
pezforming its dities mder this Declaration. This cascment is -also intended’to- benefit the
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employees of the Hatel Management Cnmpany and of the service. oompamw engaged by the-

Hote] Managemerst Dompany to-perform: services nenr.ssary or desirable in-conmsction wiith the

Uriit Maintenance Agreement or any. of the services. described in this Deelarannn reqmmd for the

inse, ocoupancy and: rosiniznance of a Unit or the. Comman Elmemx The - anthorized
representatives of the Declaram. Association, or Board, or of the Hotel Management Cumpuny or
ihe manager or managing agent for the Property and the Project; a.nd any suppliers of services.ar

tilities or water to the: Property, shall be entitled to reesonable:access {0, over and. ﬂwughmv

‘individual Units Bs may be required in.commection ‘with the operation, meintenance, repalm, oF
feplacements of or to the Comunoit Elements, the Shared Facibities Unit or- agy - FF&E,

appliances, aqmpmem facilitics or fixtures effecting - or serving any Unit: or: the ‘Comroon.

Eleménts, or to service and take readings of any utility metees located within or serving a Uit

(2}  Public Shared Facilitics Easement. Subjéct to the restrictions and conditicns
contained in tiis Declaration, the Hotel Managément Company, the Amucmnou, the Unit
Owners of the Hotel Units, Residential Units, and. the Commercial Units, shall” have the
following perpetual casertents over, across, upon énd through the: Shared Failitics Unil, the
Common Elements, :and the. Future: Rxpension Parcel (and Occupants end Hotel Guests:shall
have & comesponding, revoeatile license 16 use. the Public Shered Facilities 1o the exteat of the
following easements), subject to the-right reserved by the Deéclérant forthe benefit of: |laeli; the

-Owner of the Shared Facilitics. Unit, the Hotel Management Company and their successors;and

assigns to. mochfy the following components; and designatc and modify from timse 1o time the
loeations in weys that do riot permeneiitly adversely affect the easement: rifihts grected in this
subsection:

(B A non-exclngive eesement for reascnable inpress, epress: and
access over and ‘across, without hmna’uun, walkiways, hallways;
comidors, the Hotel lobby, elevatars and stairways which provide

access to and Fom the Hotel Units, the Regjdential Dnoits, and the:

- Commeércial Units, ‘including an easement for reasonable
pedestrian . actess on, over, upon, and across those  pedestrian
accessways located outmde the Hotel Building that Declarnnt
designates from time to time a5 belng for the wvse of the
Condominium Property, Doclarant reserves the ight to designate
and relocate such pedestrian accessways. 50 long -as any
designatian or relocatian provides the Condomiitiura Property with
reasonable mccess to end from one or more of the puhl.\c foads
andfor sidowalks: adjecent to the. Parcel. Deglarant. also: reserves
the right to grant easements o others.io use the sime pedestrian
accessways for the benefit of other partions of the Parecl..

(i} A non-exclusive casement for the continued existeucs "of ond
service from 'eny of the following compenents or facilities: which
arc logated within the Shared! Feeilities Unit-and/or Parcel, end

which: serve the Common Eleraents, ihe Botel Units; the.

‘Residential: Units, or the Comimercial Units, or existence o*’ and
service from reasonably equivalent components or facilities:
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(i)

)

(A)  otility; mechanical, electricel, -telephomic, telécoui-
' ‘munications, plumbing and other systems, including;
without limjtation,.all wires, condutts, pipes, -duets,, panels;
puinps, sitenzue, satellite diches, transformers, computers,
‘comtrols, control centers, cables, mechanical’ equipment
‘areas, wtility rooms, water. heatcm serving multiple -units
and - other -apparatus wsed ‘o the delivery of the wtility,
mechanical, telephpnic, telecommunications, television,

ifteshet, clccrrlcal plumbmg and/or- othier’ services' to the

Condonyinitm Property;.

{B) aty and all structural components- of. the iniprovements,
including. without. limitztion, all footmgs, foundations;
extegior wells.and finishes, voof, roof trusscs, reof suppoit:
clemeénis; aud insulition; and

(C) all hesting, vemtliating, and -sir conditioning: Sysems,
including, withow: limitation, fisers, compresaors; air

hendlers, ducts, condcnsm.fnns generatnn. chillers, water .

towers and other ppparatus. used in-the delivery of HVAC
scrvices 1o the Condominiitn Property.

A non-exclusive: easement to use the:loading ares and-to have

acceks between the loading area and the Hote] Units, Residemtlal

Units; and Commercial Units; subject at all times to such miles and
regulations; resirictions, scheduling requirements, fees; costs and
use charges-as mey be adopted or imposed-from time o time by
thie Declarent, or by the Shared Facifitics Unit Owner if such aress
hereafter are mede part of the Shared Pacilities Unit.

A non-exclisive casement o use and cajoy portions of the Shared

‘Pacilities Unit whick: from timé 10 time are made available by, the
Orwner ‘of the Shared Facilities Unit for use by the Unit-Owners of
‘the Hotel Units; Residential Units und. Comnmszcial Units.and the
Hotel Guests, subject to such rules and_ regulations;- restrictions, .
scheduling requitements, fees, costy: and uge charges 4s may ‘be
adopted or imposed from time to timé by the Shared Facilities Unit

Owner, including; without limitation, gach Unit Owner's

proportivnete. share of the Shared : Facilities Expenses: as more
jparticutarly described in'Section 6.9 betow.

Declarant's: Right.to Enter. The Declarant herehy reserves-fo- itself, the

(
Ownper of the Shared Fscilitics Unit, the Hotel Minsgement Company, their .respective
‘successors and assigns, and any. of their egents or. pamteas the right to enter-ypon any partion:

of the Property for purposes of: (1) abating eny nuisance; (i) carrying cut the fghts of the
Declarant; the Owner of the Shared Facilities - Unit, or the Hotel Management Compeny 'to
jperform. maintenance, reprirs.or other acts; and (if). excrf}ising ‘any of the rights réserved to or
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oonfemred upon the Declarant; the Owmer of the Shared Facilities. Um:, ar thia Hote! - Management:

‘Compeny, hereunder, or wnder applmable laws,

&) J’ME..R_.M All casements ‘and rights: desorlbéd 1. this
Declaration are. easements rorming with the'land and, so long es: fhe Property.is Bﬂh]ect to the.

provisions of this Dadmauon, such eageinerts shiell be: perpetual in nature, shell remeinin full
‘force end effect (exoept where sarly termination s otherwise provided in this Declarmon) |
ghall inure-to the beénefit of and be' binding on Declarant and its. ‘segpéotive - successors: and,
assigns, and: ary Unit Ownet, purchaser, shorigagee and oﬂm person- havxng an-interest in the

Pmpetty or-any-part or portion thereof, and their respective. successars aid agsigns, Reference-
in the Tespective deeds of conveyance, or. in-any morigage or trust deed or other evidence of
obligation, to the easements and tights described in this: Article, br deséribed in any other part of

this Declaration, shall be sufficiedt to create and resetve such easements and rghts to- Fespective

grantees, mortgagees and trustees: of such Unit Ownerships as fully and- completely as though:

‘such casements and rights were recited filly and set forth in their etirety in'such docurients.

ayr e .

Common Eliments. and Publig!

(2) General. Subject to the provisians of this.Declgration; ¢ach Unit Owner. shall.

have the ponexclusive right W.use the: Common Elements &nd the Public Shared ‘Facilities' in-

common with the other Unit Owners, as ‘may be required for the parpese of ingress: and ogress to;.

and use, oecupancy and enjoyment of, the. respective Unit: Ownérship owned: by such Unit.

Owner; and such other incidemtal uses as-are permitted by this Declaration. Such rightsto- use
the Conuncn Elements, 2ad the Public Shéred Facilities, shall be subject to aud be govemned by:
the ‘provisions of the Act, this Declaration, and any rules and regultions sdopted by the
Association, the Shared Facllitles Unit Owrer, or the Declaramt, - nﬂchtion, the Agsociation

sball have the authority io leage, prant licenses or concessions, or grant: cassments - with respect to-

parts of the Common Elemexts, subject to the provisions:of this Declamation and'the Bylaws and
#ny Tights reserved to Declarent hereunder. All income derived by the Assoclatmn fram leases,
licenses, concessions or other. sources shall be held and nsed for the benefit. of thu members of

the Association, pursuant to sach rules, resolidions or regulations. as.the Béard may ‘adopt or:

jprescrbe,

(v}  Disglpimer of Bailec L!Bblllﬁ[ Nﬁwnlhstanﬂmg anyt;hmg 15 the. cantrary
contained in this Declaration, netther the Boerd, the Association, any ] Unit Owmer, the: Declarant,
theé Hetel Menagement Cnmpany nor their respective members, managers, officars, -directors;
agents employees or representatives shall be considered a bailze of any porsonal property stored

in the Commmon Elements:or Shared Facilities Unit, and shall ot be responsible for the gecority
of such personal property or for eny loss ar damage thereto, whethei or-not due to: nag,hgmce.

4.5 Malnteurn_.gcg, Repafrs. ggﬂ E&nlacaments

() DYJ!!!LA&M The cost:of maintonance, repairs, and -repllw}cmehls of e
Common Blemenis; shall-be provided by the Association acting by end through the Board as part

of the Common Expenses, subject.to-the Bylaws or tiled and regulations.of the Association,
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(b) DBy the Unit Oymer. Except as-Gtherwise pravided 11 pRregrap k (a} above:or’
paragreph () below, each: Unit Ownor (except for the Unit Owner of the Shared Fecilitles Unig
shell be responsible for, at his or her own expense, all costs and ‘exponses associnted with all of

thie: follawing items, to be installed and maintained es. provided:io this Declaration or'the Unit -
Msintenance Agreement: | '

G  To the extent not,providod as. part of the services’ pursuant 10.thie
Unit Maisteastce: Agreement described jin: Section 7:1(a) below,
all of the 'furnishing, decorating- andpqmppmg -of sich Unit

Owner's Usiit in a memner sulteble.tomeet the standard:established il

by the Hutel Management Company for Hotel eccommodstions, g
including funitire; decor items, towels;! linens, color telovisions,
clocks; redio, drapes, other entertainment or electrical equiptaent,

and other window tremtmenis ‘and decorative ‘BCCESSOHIES

{(collcetively, the "FF&E"). In order o maintain the standards of

the Property, the.quality of the decor; furniture, fumishings and

.maintenance of. Hotel Units are subject to-ongoing review by the

Declerant and' the Hotel Management Campeny. Unit Owners will

not be permitied to vary, add 1, remove or chatige the FF&E in e

Hotel Unit. All FF&E installed ina Unit; subject to replacement of

such FF&E a8 otherwise cxpressly provided, shell be conveyed

along with- the Unit upon eny subsequent salc ot transfer of the

Unit, The FF&E shall be installed initially in each Hotel Uit by

the: Doclurant in- acoordanics with each Unit Cwaer's Purchase

Agreement with the Declerant and any existing. or Dew FP&E must

be.Tepluced, repaired or tefurbished £s desmed noccssary by the -
Deglarant or the Hotel Management Company,.es the case:maybe,

from time-to time, af the expense of sﬁuh Usiit: Owner, o each-
{nstancé that the Declarent or the Hotel Management Company, a3

the case may be, makes a determination that the FF&E is in'nesd.
of replacemen (for purposes of replacing FF&E due 1o wear and

‘tear, age-or to. pexform general refurbishment or renovation of the

Units), each Unit Owner of 2 Hotel. (Uit will be required 1o
participate in gach such FF&E replacement program and {o pay for

such- Unit-Ovwner's share of the ¢osts of such FF&E replacement

program, the. cests for which will be gssessed gainst each Howl

Unit ‘based on either o unit-by-unit actual cost basie, a percentage

imerest basis, & square foclage basis or!such other réasonable cost

allocation as the'Declaram or the Hotel'Mnuegeément Company, es:

o o g

the case may be, shall determine. Ifa Hote! U‘n@t daes not corpply ‘
‘with the Hotel Manggement Company's standards, and the Unit 3
Owner does not perfopu the work or purchase the - items b

jecommended or required by the Hotel Management Company
with reaspaable prompiness ynder the c%mumstzmcss,‘ﬁm-])eclamm
or the Hotel Management Compeny may perform such work or
puschase such itérns pt the expense of such VUnit Owner:  The
Declarant or- the Hotel Management Clompany may elso perform
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(i)

" such work ar purchase such itexs ot thie expense of the Linit Owner

owning such Hotel Unit without any prior notive to the Uit Owner

in-the-¢vent of an emergency, or 4l any ime if requested by any-

Unit Owner for such Unit Owner's Hotel Unit. The decision of the
Declarant oy the Hotel Management. Company, 2 the case may be,

as it relates to- complisnce or nom-complisnce with- the -above.

FF&E provisions, shell be conclusive and birnding wpon. Un:t
‘Owners: In the event of & disputs concerning the comphance or
non-nomphmne of & Hotel Unit or:its dennr, adormnmt.
ﬁu'mshmgs or FF&E with the standands of the Hotel or the need for
repair OF replmment, the - dedigion: of the Declarant shall be
binding upon.all parties to the dispute.

Subject. to compliance with the. obligations. set forth in: Section
45(b)(:) ebove, and, to the extent not provided es part of the

‘gervices pursuant to the Unit Meintenance Agresment deseribad in

Section 7:1(s) below, &il of the maintemance, repairs and
feplacements within:a Unit Owner's Unit, all interioe and extetior

doom. appurienant thereto (inctuding, without timitation, hallway.
-doors and' locking mechenisinis- and coriponents), all screens, if

any; ‘and all internsl imstallations of such Unit such-as Jighting
fixtures and other electrical fochires and plumbing snd any portion
of any other vtility service facilities Jocated within the Unit

Subject tv. complimee with the obligations set. forth - Section

4S(b)(1) above, and, to the extent not provided as. part of the
services-pursnant to the Unit Maintenance: Agreement:described in -
Section 7.1(a) below, all of the decorating associated with-such

Unit Owner's Unit (initially and theresfier. from time.to time),
including pai.nung, wall papering, washing, olea.mng. peneling,
floor covering, draperies, window ehades, curlaing; lamps &nd
other furnishirigs and interior decomating (méluding the FFRE).
Each Uglt Owner shall maimtdin the interior surfaces of -the
common walls and the interior surfaces: of the vertical penmeter
walls, floors and- ceiling of such: Unit Owner's Unit in .good

condition et Lis or ber sole expsnse as: may be 1equited from tine:
to time, The imerdor surfaces of ail windows forming part of a.

perimeter wall of a Unit shall be cleaged or washed by and at the
expense of cach respective Unit Owner. The use of and the
covering of the interior surfaces of such windows, whother- by

-draperies, shades, or other items wmble on the exteriar of the
Building, shill be subject to the FP&E requiremems -of the
Deglerani and the Hote] Managément Company as may -be

impused or Amended from time to titne,

First-Class Hotel Condition. Each Unit azd' all* portichs of the Common

Flements shall be maintained (3) 6t 2 level of service and quality generally considered t6 be first

18

e e e LA TR

e A st i,

1UO-GSR 002461

PA0153



class end'equal 1o or better than the Jevel of service and guality prevailing from time to time at
other full-service botéls in Northern Nevede, taking ‘info accouat the sizs; lobation and character
of the Property, end (b} shall be menaged in & prudent and efficient manrier reasonably caloulated:
to protext and preserve the assets that comprise: the Hotel, within the discretion of Declarant. In
nddmnn, the public areas of the Project and those areas which sse exposed 1o public view shall
be kept.in good appéarance, ih conformity with the digrity and-charatier of: the- Project; by:
(A} the Association; with respect to such: parts of the Project required to be maimained by it; (B)
the Hotel Management Company, on behatf of sach Uniit Owner, with. respect to the windows.
and shades, Vénetian or other blinds, drapes, curtains . of othér window: decorations ‘i ar
spputenant t0- such Unit Owner's Urit; and {C) the Shared Fagllitien Uait Owner ed its
‘§uccessors-and assigns as to the Public Shared Facilities: To promote a-consistent-appearancs of
the Hotel from the outside, the Hotel Menagement Company, on ‘behalf of each Unit-Ovmet, will
install and maintsin.in such Uit Owner's Unit window treatments. and backings which-conform
L u.ny spemﬁc.ahons (includmg wlor) promulgated b)' thc Hotel Management Campany As
with Swtmn 4, Sfb}ﬁ) akove, fumishmgs, ﬁxtl.m-_s eq!.upmcnt md facﬂmes m:lommg or smacmg
the: Public Shared Facilities or property omtside of the Condominium Property (inchuding,.
without Lmitation: lobby and front desk/conciergo/reception ‘ares - furnishings, fixdures,
cquipment end. facilities; comider and hellway fumishings, fixtured, equipment and facilities;
clevator fumishings, fixturcs; equipment and fecilities; flooring materials; wallpaper; paint
furniture; carpeting; fixtores; lighting; equipment; end’ decor iterus; -and any portion of the
Building becoming a portion of the Public' Shared Fecilitics purivieit to Declarant's: right 1o
annex all of a poition of the Fihire Expansion Parcel vinder Afticle 11 hereof) {wl]echve!y, the
“Building FF&E") must be -réplaced, repaired or refurbished ‘s deemed: hecéssary hy the
Declaremt or the Hotel Mansgement Company, es the wse may be, 8l the expénse of: the Unit
Owners, and in each instance that the -Detlarant or the Hotel Minagement Company; &s the cese
may be, mekes a-determination that such Building FF&E s in neéd of replacemient {for purposes
of replecing Building FF&E due 0 wear and tear, age or to perform general refurbishment or.
renovation of the Condominium), each Unit Owner will be required lo- participaie in each such
Building FF&E replacement program end to pay for such Uit Owner's share of thie costs of such
Building FF&E replacernent program, the costs for which will be assessed apainst each Hotel
Unit based on ¢ither a wnit-by-unit zetnal cost basis, & percentage intevest basis, a square foolnge

‘hasis or such other reasonable ¢ost allocation as the Declsfant or the Hotel Management

Company, us the case may be, shall determine. The décision of the Declarent or the Hotel
Management Cumpe.ny, as- the casc may be, as it relates to the above- ‘Building’ FF&E
replacement prous:ons shall be conclusive: and bmdmg on Unil' Owners: n the eveat of &
dispute concerning the replecement or refurbishinent of the Bmldmg FF&E, the décision of the
Declarant shail be 'blndmg upon all parties io the dlspute

1G] Insm'ance Proceeds. In the event that any repair or séplacement to the Common
Elements i¢ made pecessary. by reason of mny act or occurrence for which insumance is

maintained by the Board pursuent-to Sectmn 5.7 hereof and for which. insurence procesds are
ivailabie s provided in Section §.] hereof; the Assccistion, af its expense to the:extent of such
_proceeds; and subject w Section 4.6.hereof, shall be responsible: for the repair.or replacement of
such, Common Elements, which repair may be effected by the Hotel Menagement Company on

itg behalf,
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() Nature of Obligation. vNotlling-‘.haminj,ooﬁtahmﬂ?shal]fbei@:ﬁnﬂtl'uea_tn"i,mpbsmﬁl-
contractus! liability upon the” Association for maintenance, fepair and. replacement - of the
Commién Elements or the Units. or any portion or parts thereof. Likewise, nothing contained
‘herein shell be construed to impose 2 contractual Liability upon the:Declarant, Shared: Facilities
Unit Ovmor, or Histel Mensgement Conipany for maimtenance; repalr-and roplacemoat of the.
Shared. Facilities Unit, or amy-portion thereof ot of pioperty oulside; of the Condominium
Property. The respective obligations of the ‘Association and Unit/Owiiees set forth-in- this.
Detlaration. shill ‘not. be Jimited; discharged: or postponed by feascm:of the fact that any.such.
‘maintenance, repair or replacement is-réquired o cure a latent or patent defect ‘in’ material or
workmenship -in the refurbishment of the. Project, not because they may- beconie: entitied 10
pracesds under policiés of insirance.. In addition, and notwiihigtanding anything hereinabove to

the contrary, no Unit Owmer gliall have o claim ageinst the Declarant, Shared Facilitics Unit
Orwner, Hotel Menagement. Company, Board: or Association for any work ordinarily the
responsibility of a Person other (han the Unit Owner, bt which: the- Unit Owner kimself has
performed or paid for, unless the: same shall have been agreed to in advanee by the’ Board,
Assotiation, Shared Facilities Uit Owner, Hotel-Management Company; ot the Doolarant.

(ff  Declurant's Lien Rights, In the event that the Declarant or the Hotel
Managemeat Company performs any of the work teduiréd to be performed by s Uzit Owner in
accordance ‘with thls Section 4.5 s rosult of the Unit Owner's failute. lo.comply with the
requirements of this Declaration or other governing documents, ‘and the Unit Owner fafls 1o
promptly reimburse the Declarunt or the ‘Hotel Management, Company; a5 the case may be, for
the-costs of performing such work, the Declarant or the: Hotsl Management Company (as the
case may be) shell impose-a charge on such Unit Owner in the mexisoum smount.cf Eny. sums
dug from such Unit Owner, including the emount of any etiomey’s fees & costs incurred in
enforsing the obligations contained herein, which surm shell be a lien wpon the Unit Ownership of
the defaulting Unit Owner, subject 1o the recordation of & notice of lien, and foreclosure of such
lien by sale of the Unit Ownership under substamtially the same procedure: provided te.the
Association in NRS -Chapter 116-for the foreclosure of liens for assessments; provided; however,
that such lien shall be subordinate to the lien of a prior recorded first mortgage on the interest of
such Unit Owner. Excepl as hercinafier provided, the lien provided for in this Section 4.5(f)
shell dot be affected by eny transfer of fitle to'the Unit Ownership, Where title fo the: Unit
Ownership is transferred pursuant lu g decree of foreclosure or by deed ot assignment in liew of
forcelosure; such transfer of fitle shall, to the exient permitted by law, extinguish the Jien
described in this Section 4.5(f) for any sums which. became -dus prior to (i) the -date -of 1he
transfer of title or (ii) the date on whick the transferee comes inte- possession -of the Unit
Ownership, whichever cocurs first.

4.6 Neglizence of Unit Owner, 1f; due to the willful misconduct or negligent act or
omission .of a Unit Owner, or of & member of such Unit Owner's family or of - guest or-othier
mithorized ocoupant,. tenant or visitor of sueh Unit Owner, damage shall be caused 1o the
Common Elemeits or to a Unit, of maintenance, repairs ot replacements shall'be required which
would otherwise be charged as & Common Expense, Skared Facilities: Expense, or meinienance
expense, then such Unit Owner shall pay an assessment in the amount required: 1o repair. such
damage and perform such mainenance and véplacements &5 may be determined by the Shared

Facilitles Unit Owaer, as it relates solely 1o damage or maintenance Lo the Shared Facilities. Unit,

of FF&R, or-giving riseta & Shared Facilities Expense, or otherwise as- may be determined by the
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Board, and such assessmiciit shall bo a lien upon the Unit Ownership:of the Unit Ownsr, subject
to-foreclosire pursuant to the provisions of Section 4.5(f) or as otherwise parmited by law,.

4.7 Juint Facilities, To the extent that equipmeat, facilitics and fixtures within &ny
Uit &r Utiits ¢hall be connected to similar squipment, facilities or fixtines affeoting of sorving .
other Units or the Common. Eletrents, their'the use thereof by the individual Unit-Owner shall be
in'al}respects reasomable ag it affects tlie other Unit Owritts:

4.8 Additions, Alferstions of Iprovements,

 (®)  The Board mey authorize and essess as.a Common: Expense the cost. of the
edditions, aherations, or improvements 1o the Common Elements. The cost of any.-such-work 1o’
the Coppmon Elements may bs peld out of a spevial asscssment. ’ ‘

(b)  Except ag otherwise provided:in Section 7.1(s) hereof, ny additions, ahterations or.

improvements hall be made by a Unit Owner-other than the Owner of the ‘Shared Facilities Unit
(1) 1o any part of the Common Elements; (2).to any Hotel Unit, to any Residential Unit, or the

Shared Facilities Unit (except for such additions, altcrations or improvetments made by the Unit 1
Owner of the Shared Facilities Unit); and (3) to such Unit Owner's. own Unit whete such work Ji

alters: the wall or partition, configuration, ceiling, perimeter dgors: or windows, floor loed: oz
olherwise affects the structure or fnishes: surrounding the Hotel Unit orincreases the cost of
insarance required to be cartied by the Board or Declarent hereundet, or violates.any provision
of this Declaration or the Unit Maimenance Agreement for such Hotel Unit regarding the
appearauce, fumishing of decor of 4 [otel Unit in’ conformity with the first-class hotel aesthetic.
requitemerts promulgatéd by the'Hotel Management Company from time to time, without the
prior written consent of the Hotel Mansgement Compsty, or 18 to-the Commen Elemeats, the
Board, Any addition, alteration or improvement of a Unit by the' Uniit Owaer, other than the
owner of the Shared Facilities Unit, which shll affect the structure of the Unit.or the Common
Elements shall, further, confonn with sumenwal or engineering drawings propared or reviswed :
end approved by an erchitectural or enpincering finm selected by the ‘Hotel Management ;
Comapany, as to Units, ix by the Board, as to:Common Blements, The cost of such drawings or
review and spproval shalt be paid by {kic.Unit Owner. The Board {or, 85 it relates'to:a Unit; the
Hotel Manggement Company) mey {but shell not be required 10) condition its consent the
reking of an addition, alteration or improvement by a Unit Owper under this Section 4.8(b):
upon the Unit Owner's agreement either {i) to'be solely responsible for fie maintenance of such. i
addition, alteration or improvement, subject to-such standards es the-Board (of, as it relatcs10 2 !
Unit, the Hotel Mansgemsnt Compuny) mey from time to {ime set, or (ii) to pay io the
Association {or, as.it relates-to & Unit, the Hotel Management Coshpany) from time to.time the
sdditional costs of mainicnance or insurange as B result of the additien, ‘alteralion; or
improvement. -1 an addition, alterstion or impravement is mads by a Unit Ownet, other than the
Owrer of the. Shared Pacilitics Unit, without the prior written consent of the Board (or, as it
relates to. o Unit, the Hots] Mansgement Company), then the Board or Hotel Management
Company, as appropriate; mny, it its discretion, tike any:of the following actions, which-actions
shail not be exclusive of any other remedies available io the: Board:
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(1) Require the Unit Cwner to wemove thé eddition, nltnmﬁon. Or.

improvement and restore the property to its: original condition; all st the Unit
“Owner's aq:emc, or

{2) If the Unit Owner refuses or- faily: ‘to' propétly perform thc wmk
required under (1), the Board (ot, a9:it relates to a Unit; the Hotel Mad

‘Cotmpany) may cause-such work to be done snd may ¢harge the Unit. Owner for

The: cost thereof &s determined by the Board (6r, 85 it relates. to.a Unit, the: Hotel
Msapagemsat Ccmpmy), or

(3) Ratify the acnonmkeubyﬂmUmOwnar i “the ‘Bosrd {or, Bs it

relates'to a Usnit, the Hotel Munagement Company) may (but: shiall'not be requited
to} condition iiich fatification upon 1he. same conditions which it -may- impose
upon the giving of its: puc_:r consent under this-Section.

{¢)  Except to the extént prohibilcd by Jlaw, Declarant or its: Designee and the
respective Successors in interest or assigns of Déclarant ot its Designee (the term "Designee”
refers to-any affilinte. of Declarant or the Hotel Management Company ) shall have the right, at
gny time end from time t5 time, withéut prior notice end without the vote or consent of this Roard
or any other Unit Ovmer of any: mortgegee; to: (i) make alterations;: additions or Jmprovemenls
whether struchiral or nén-stfuetuial, imterior or exterior, ordinary -or extraordinery, in, 1o.and:
vpon the Unsold Units and the Shared Facilities Unit (mclndmg changing fumishings; decor and
FF&E: therein); (ii). chnnge the laout of, or nimber of rooms in, any Unsold Unit from' time 1o
time; (iif) change the size end/or mumber of Unsold Units by subd:vidmg one ot more soch Tnits.
into two or more separate Units, combining seperate Unsold Unlts {ineluding those resilting
from .2 subdivision or combination or otherwise) lnto one or more: Units, and/or allering any
boundery walls: between any Unsold Units; (iv) if appropriate, reapportion among the 1nsold

Units &fTected by eny such chenge in size or number pursuant to the preceding: clause (iid); their-

percentage intereéts. in the Allocated Interests; provided, however, that any: such alteration,
addition, improvericnt, chenge, reapportiommnent or redesignation shall oot canse the Property or
any portion thereof to. not comply with any laws,, crdinances and: regulanons of any
governmental’ Authorities baving jurisdicticn -(inohuding, withow limitation, building . codes,
zening ordinances and regulations of the City of Reno). The prcwisioas of this Article 4/ mhay ncl
e added to, amended, modified or deleted without the prior writien consent: of Deglaremt. or its
Dem_s_mees or their respective successors ininterest or aS5igns:

4.9 Cable Televigion System. Each Hotel Unil'has been equipped with at ledst one.

outlet activated for conncetion to. the cable televisicn system serving the: Project, which:autler
end Systers:are integral parts of the Shared Facilitics Unit. Additional outlets for. cormection to
the cable television systém are obtainable only from the Hotel Management. Company and may
be installed. only by the: firin of individua) suthorized by the Hotel-Mansgement Compaoy to

make such installation, with the prior approval of the Hotel Management: Company and the.

payment -of any required: additions]l foes. Unit Qwners and Occupmts are prohibited from
meking-any modifications to or lmpesing with sald cutlet and from’ neking any: conngétions 1o
the. cable television systcm, and the Hotel Management Compaily wsy cherge auy Unit Owner

with the cost of lecating and removing any unauthorized conuections therete and of repairing eny

modifications thereto, Notwithstanding anything to the contrary: ¢oritained berein, the Declarunt
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hereby expressly reserves the right (for itself and for the Hotel Managmnant Company] 10 charga
‘any Unit O'wner: who wisbes. t0: subscribe to: premium programiming or paysper-view: igervice
provided through such cablé televizion System a usage charge based on such rafes a3 Declarant or-
the Hotel Menagement Corpany, as the case may be, may promulga:eﬁomtimetn time. Tothe
extent permitted by applicable:law, Declarant's (and the Hotel Managesment Compaily's) right to
impose such charges ‘shall contimpe until. Declarint no longer owns fitle o any Unit and,
thereafier, -the -assigmes. of ‘Declarani's ‘intsrésts in the Shared Facilities” Unit: (o1 the Hotel

Menegement Cormipany at the-direstion of such assignee) shall hisve any ‘rights: of the Déclarant

with, regard‘to the unpnsiuon and collettion of any such use chargss.

4.10  'Street and:Utilities Dadicaﬂgn At & heeting called- for-such purpose,
two-thirds, (2/3) or mere' of the Unit Owiiers. sy alect to dedicate 8. portion. of. the Conimon

Elements to-a.public: body {or usoas, or in connection with, a'strest o wiility.

4.11 Parlung Arca. The Patking Ares mc-ludas alli surface: parking ‘spaces i
the Project and certain elemets appurtanant thereto, The Perking Area I8 looated within the
Project. but does not comprise-eny portion of the Condominium. Property.. The Declarant may
allocate or assign for use, spaces owned or controiled by it. Putther the Declarant may ‘prescribe
such rules and reguletions with: respeet to the Parking Area us it iay deem fit. The ‘Declarant
Toay in it solc discretion eleot to sell, assign, transfer or otherwise: hypnﬂl:cal: any-orall of the
Parking Arca and the siaces conteined therein 16 sny third party, and o other Unit Qwner shall.
have any-claim any proceeds of any suck transaction.

ARTICLE 5

ADMINISTRATION

. S1A _Mw The direction and administration -of the
Association shall be vésted'in 2 board of directors (herein sometimes referred fo-as the "Board"),
‘The Roerd initially shall consist of one (1) person, and the Declarant: shefl’ have: the right to
desighate and' select the person who shall serve as the sole. member of the Board (herein.
sometimes referred to- as “Board Member"), or to exgicise the powers of the Board itself, as
provided in fhic Act. Except for Boerd Members designated: by the Declarent, each:Member of
the Board shall be one of the Unit Ownery, o it the eveat a Unil:Qwneris not & natural person, a
representative of & Unit Owner as provided in the Bylews and in the Act. 1 & director fails 1o
meet such qualifications during such director's term, he or she ahill théreispon -cease.to be B
director; and his or her place on the Board shail be deemed vacant,

5.2 Assouintion. The Association has been, or. will -be, formed as.a nonprofit
corporation uider Chapter 82 of the Nevade Revised Statutes; and for the purposes and having
the powers ‘prescribed in the Act; and having the name GRAND SIERRA RESORT TNIT-
OWNERS' ASSOCIATION, end shell be the governing body for all of the Unit Owners for the
meintenance, repair, replacement, sdfinistration end operetion of the- Coremon Elements, The
Boerd shall be:desmed to be the "Executive Board" for the Unit: @wners referred-to: in' the Ack:
The Association shall nol be deemed to be. conducting a business:of any kind, znd el funds
recetved by the Association shell be Leld gnd applied by it for the use and benefit of Unit Owners
i, aceordance with the provisions contained herein, Each Unit Owner- shall be & member of the.
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Association 80 long a5 he or shie ehall be & Uit Owner, and such membership shall automitically:

terminate ‘when he or she ceases to bs & Unit Owner; and upon the voluntary.ior involungary -
tramsfer of his or her ownership: interest the transferee: thereof ‘shall likewise. succeed to such -

membership in the Association. The Asscoiation shell have one class of mémbership:
5.3 Voting Rights:
(8)  There shall b anc Voting Member for each Unit' Ownership,. including . the

‘Commercial Units, Residential Units and Shared Fecilities Unit, Such Voling Member:may be.
tha Unit Owner or.one of the group composed of el the gwners of g Unit Ownership, or be-some:

person designated by such Unit' Owneror Unit-Owners or such: Unit Ovwmer's ot Unit Owners'
duly authorieed -attorney-in-fact to act a8 proxy on his; her or.their-béhalf, as provided in the
Bylaws. ‘Subject to the Declarant’s special Declarant’s rights reserved herein, any: or all such
Unit Owners may be present at any open mesting and, furthermors, thay V6tcor fake-any other
action 85 & Vating Member to the extent provided in Section 5:3(b) hercof, The person(s)
designated by the Declarant with respeet to any Unit Ownifship owned by the: Doclarant shall
also have the right to vote at any meetings of the Assoclation or Board for se fong as the
Declarant shall own cne-of more Usits, Thé total number of votes of all Voting Members shall
be one hundred (100). Subject to the Declarant's specia) Declarant’s rights resérved herein, i
all elections for members of the Board and in all other actions requiring a-vote of the members of
the Assoclation, each Unit Owner or group of Unit Owners shall be entitled to the-mimnber of
votes. equal to the total of the percentage of ownersiip in the. Common Elements gpplicable to
his, hers or their Unit Ownership as sgt forth i Exhibit B,

()  In the cvent the Voting Member is other than the Unit Owner; is ot present of
mecting of the Association and hae not voted by proxy, then if-the Unit Owner is present et &

meeting of the Association, such Ovmer shall be emtitled 10 cast 2ll of the votes ellocated to the -

Unit, In the cvent the ownership of a Unit is compased of muttiple: ownes: and the Voting
Member is not present and has not voted by proxy, then if only one of the multiple owaers of 2
Unit is present, such ownér shall ‘be entitled to cast ell of the velés allocated to- that Unit
Ownership, In the event more than one-owner of a Unit Ownership is present, but not the Voting
Memter, wbo has not voted by proxy, the votes allicated 1o that Unit Owoership may be cast
only In accordance with the agreement of 2 majority in interest of -the' group of owners

comprising the Unit Owner who are present.  Majority agreement: shall be deemed to-have

ocourred if ady ome of the multiple. owners: casts the votes: allocated to that Unit- Ownership
without protest being made promptly to the person presiding over the meeting by any of the other
owners.of The Unit Owaership. '

5.4 Meetings. ‘Meetings of the Unit Owners.and of the. Board shell be held-at the

Propesty: or at such other place in the City of Reoo, Nevada, es may he designated from time to

time by.the Board.

5.5 Board of Directors. The initial Bpard designated by the Declarant pursuant to-

Section 5.1 hereof shall consist. of one (1} director, The  Declatamt shall have. the right 1o

designate and repiace the person who shall serve as the solc member, of the Board, or 10 exércise
the powers of the Board ftself, s provided in the Act.. Within sixty (60) days after conmveynuce.

of twenty-five poroeni (25%): of the Units that may be created from time: lv- time, a-Board
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merber shall be.elected by Unit Owners otber than the Declarant, gursuait to.the procedure for-
electing Directors set forth in the Bylaws. Vpon elestion of the-first Board ' member niot
‘designated by the Declarant; the: nimber of Board positions shull increase to. three (3 .and: the
remeining two (Z) positions on the new Board ehall be designated by the Declarant. " Prior to the
date on which the period of Declarant’s:cotitrol of the Association terminates; the Declarant shall
have the right to designate and replace the two. persons designated: by the Declerant to serve: on

terminates, &)l three Beard members shall ‘be. eletted by the Unit Ovwniers pursuant. to- the

-procgdure. for ¢lecting dircstars set forth in-the Bylaws. In all'eléctions for. Members of the:

Boaxd, votes shall be tabulited pursuant 16 Section 5:3(s) sbave, and the candidates receiving the
highgst number of votes with respect to the number of offices.to be filled shall be deemed to be

elecied. Any candidate for clection 10-the Board, and such candidate’s representative; shall have
the right-to be present at the comnting of ballots at such election. - All elected members: of the -
Board sball be-clected at lasge. At 2 meeting to be held no Iater than shuty (60) days:after the.

date the Declarant has sold and delivered its. deed: for at least s-eia_:‘ﬁtrﬁvepéfnéni (75%)-of the.
Unit Ownerships, secret ballots. for the elsction of all three (3) members of the Board ‘from

among the Usit Owaers shall be oprnediand counted: Al elerted Board members shall serve for-
5 term of one (1) year each.. “The Unit Ownérs owning &t least two-thirds (2/3) of the Unit.

Ownerships may from time to time at.eny annval or special meeting increase o decrease the
tefmn -of 6ffice of Board members, provided that the terms of &t léast one-third (1/3) of the

persons on the Boerd shall expire annually.. Exoept as otherwiss provided in this Declaration, the.

Board shall act by majority vole of those present at its meetings when a quonum exists: A
majority of the total number of Membars an the Board shall oonstituts a quoram. -Any member
of the Board may succeed himself or herself.

{#)  The:Declarent may appoint all officers during the period-of Declarant’s control
The term of office for each officer shall be until such officer’s successor shall be duly elected:or
appointed and qualified, pussuant hereto. and pitsuant to the Bylaws. Officers shall serve at the
wiil of the Board. Any officer may succeed himself or herself,

(b)  Within sixty (60) deys-after the date the Declurent has sold and deliverod its deed
for at least seventy-five percerit (75%) of the Unit Ownerships, the Declerant shall deliver to the
Board the following:

(1) ALl original documents as fecorded or filed:pertaining 1o the Property,

its administration, and the Associdton, such as this. Decleration, Asticles of

Incorporation for the Association, other condominium instuments, annual
reports, o mibyte book. comtaining the minutes -of Buy meetings beld by (he
Association and any- miles and régulations- governing the Propedy, contracls,

leases, or other agresments entered into by the Association. If-any. original

documents are inavailable, copies may be provided if certified by affidavit of the.
Declarant; o an officer or agent of the Declarant, a3-being a-complete copy of the:

actusl document recorided o filed;

(2) A detailed -accounting by the Declarent, setiing forth: the source and

natee of ‘receipts and expenditures in comnection with the mapagement,

the Board, Not later than the date on which the period of Declarant's contro] of the: Associgtion’
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‘maintenance and operation of the Property- and copies of all insmanoepulmesmd'

 list of any loans or advences to the Associztion whith are iitstanding;
(3) Any Associution funds on hand, or control of the eccounts contaning

such finds, which shall have been at all times sogregated from any ofber funds of

the Declarent; |
4) A schedule of all eal o1 pmonal property, equipment end ﬁxlures

gwried by the: Associstion, ineluding documents such'as invoices or - bills of sale, .

if available, mdenmng transfer-of title to-such property, wmmﬁes, if any, for all
.real and persopgl property and eqiipment, desds, title insurance policles, ‘snd &ll
tax: bills;

(A list. of all lmESHOn. administrative: ections'and axbuim:ons ifvelving,
the Association, suy nitices of gowmmenm.l bodies irrvolving ections taken or
which may be-taken by the ‘Association, edgineering -and architectural- dmwmgs
and specifications s spproved by amy goverumenial authority; al} -other
documents filed with mny other governmental sothorty, all govummmlal
certificates, mmspondcmc involving. -eénforcement -of amy Association
requircments, copies of any. documents relating to.disputes erol\mlg Uit Gwiers:
and originels.of all documents relating to everytling fistéd in tis. subparagraph
and

(6) All other materials and information preseribed by the Act

5.6 General Powers of the Bonrd. The Board shall have the following genersl
powviers: ’

(&) The Board or its agenis, upon ressonsblé notice, may -enter any Unit witien
necessary in comnection with any.maintenance, Iepan' or rcpiacement or constriction for which
the Board is responsible or to imake emergency repairs a3 may be nscessary to provent damage to
the Commmon Elements,

(b)  The Board shall have the power and duty {o provide for the des:'gnaﬁon. ‘hiring,
and removal of employees and other personnel, ingluding lawyers anid #ccountants, enginesrs-or
architects, 1o engage or comtract for the serviees: of othets, and' to make purchasés for the

meinienance, repair, replacement, administration, menagement, and operation: of the' Cammon

Elements, and:to delegate’ any such powers 10 ¢ meneger of weneging sgemt (and aoy such
cmployees ot other personnel a8 may be employees of e managing agent),

(c) 'The Bosd shall‘have the power to exercise all .other powers and duties of the.
Board or Unit Ovners as-a-group referred to.in this Declaration or the Aot More: specifically,
the Board shall exercise for-the Association all pewers, duties and authomy vested in it by lawor
this-Declaration except for such powers, duties and authority ; reserved thereby to the members of
the Association. The powers and duties of the Board shall include, ‘but .£hall not be litmited 1o,
the following matters:
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()
(i)

)
)

i)
(viD)

(viii)

(ix)

e

(xd)

{(xi)

Opecation, core, upkeep, maintenance, replacement. . &nd.

improvement of" the Common Elements in & néit and - ordcrly'

manner and as: hecessary or desirable for-the operation - of the

Condominiumn as.a first-class hotel. condorniniin as determined- by

the Pirst-Class hiotel standsrd establighed by ‘the Declarant and.the
Hotel Managemient Company; :

Preparation, adoption and distribution of the ammal budget for the
Association}

Levying of assessments for Common Expenses and. collestion
theréof from Unit Owners-and expenditure ‘of gmounts collected;

Borrowing funds;

Employment and dismissal of the personmel hecessary- or advisable
for the mairtenarice and operation of the: Common Elcmeénts;

Obtaining adequate and eppropriate kinds of insurance;’.

Purchasing and receiving conveyances: .of Unit Ownerships and

owning, conveying, mortgaging,. encumbering, leaging .sind
otherwise dealing with Unit Ownerships.conveyed to or purchased
by it

Promulgation and smendment of rules and regulations covering the
details of the eperation and use of the Common Elements;

Keeping of detailed, accwrate records of the receipts and
expenditures. affecting (he use of the Common Elements -and
operation of the Association; .

To havo access 10 each Unit fom time to time-as may be necessary:
for the meintenance, repair or replacement of apy Commion
Flements therein or -accessible therefrom, or for making repairs
therzin necessary to prevent damage to.the Common Elemeits;

Pey real property taxes, special pssessments, and any other special
taxes or. charges of the Siate of Nevada or of an}r political
subdivigion . théreof, or uther lawful 1mxing or ‘msscsging bady,

“which are authorized, by Jaw 10 be assessed and levied upon the.
real property of the Contominium and are not payable by Umi'

Owoers directly;

[mpose charges for late peyments of & Unit Owner's proporticnate .

share of the Common Expenzes, or any other expenses lawfully
agread upon, and after notice and an epportunity to be heard, levy
reasonable fines for violation of this Declaration and rules and
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regulations of the Assomat:on, ‘pursuant -fo' .the pmuedu:ca
prescribed by the Act;.

- (xiif) . By a:majority vote of the entire’ Buard, ‘assign the: Association's.
right to. future income: from Common' Expenses: or other SOUTTES,
and mortgege: or pledge substnntmlly at of the remaining: asms ‘of
‘the Assotiation;

(xiv) 'Record: the granting of an easement pmsnan: to the: prowswus of
‘Séotion 4.3 hereof and any ingtruments. required elsewhere in ‘this
‘Déclaration; and

(xv)  Except.to the extent litited by’ fhiis- Duclnrauonaud the. Act, ﬂw :
‘Board. shatl have the power mnd dity to.exéiviss the rights of, and:
‘petform all- of  thé. ovenants and obhgauons imposed ‘uipon; the
- Associetion. or the .Unit. Owners ead to executs :any and. all:
mstmmtsmqunadpu:suanttherem

(@)  Subject-to the provisions.of Section 4;6 and Section 6.8 hereof, the Board, for the.
benefit of'all the Unit Owners, shall acquire and shall pay as Comuwh Expenses, the following:

()  Oporaling expenses of the: Cormmon Elements; -including utility
services to the gxtent riot scparately raetered or cliarged as Shared
Facilities Expenses or Hotel Expenses;

(i)  Servicesof any. person or firm to aet on behalf of the Unit: Qwners
in conhection. wiih regl estate taxes and speciel assessments-on the
Unit. meershxps, end in connéction: with: any-other matter where:
the respretive interests of the Unit:Owners are deemed by the
Board to be similar and nonadversc to qanh other;

(fif)  Maintenrnce, repair, and replacement of the Comimon Elements;

(iv). Any other materials, supplies, wtilities, equipment, labor, services,
maintenance, repairs or structorel alterations which the Board is
required fo secure or pay for pursuant lo the terms of -this
Déclaration ot the Bylaws;

(v)  Any emcunt necessary to discharge or bond around any mechanics'
len or other encumbrunce levied ngainst the: Common Elements.
Where one or more Umt Owners. aré Yesponsible for the existence
-of such lien, they. shall be jointly end swerally iable for the cost of
discharging it or bonding arcund. seid lien, in the discretion of the
Board, and any coéts incipred by the Board by regson of said lien
or liens shiall be specifically assessed 10 said Unit Owneis,

(e)  Prior to the election by the Voting Members of the first elected. member of the
Board, the Petlarant shall, subject to the- terms of this Dreclaretion and the Act; have: the
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authority to lense o to. grant licenses; concessions, esements, [eases-and contracts With Tegpect
to-any pext of the: Common Elements; all upon such lerms es the: Declarent deems. ‘Bppropriate.

Upon election of the first eledted member of the Board, and theréafiés; the Boa;rd by a vote of at .

least two-thirds (2/3)/ of the persons on the Board, shallhave the same avthority as aforeseid.

. ] Tchoardshallhavemepowm'mhdfurandpurcmanyUrdtOWnershlpata
sale pursuant -t a: mortgage foreclosure, ot & foreclosure of & lien. for Common Expenses:-under

thie: Adt, or.al u sale prsuant to; an order of direction of a court, or other invohintary sale, upon -
the prior-consent ‘or approval of Votmg ‘Membszs: representing not: ‘legs-tham teo-thirds (2/3) of

the total votes.

{g)  The Association shell have no sirthority o forebear the peyment of assessments-

by any Unit-Ovwner, except 8 part-of the settlement 5f an arbitration.or court action,

57 lnauranec-.

().  The Board shall have tha suthority to and shall obtaininot Jeter than the: timie of
the first convéyenée of a Unit to.a person other thun'a Declarant, and maintain insurance for the
‘Association and/or Property as follows:

(i) Commereial ‘General Llabﬂnty insarance Insining' against claims
and-liabilities arising in connection with the:ownership, existence,
‘se or rhanagement of the Property, ‘hazards of premises/operation,.
products-and completed: operations, contractual Jiability, personal
injury- istility, independent contractors and other extensions: as:
decmed necessary by the Board, Such insursuce: shall provide:
limits of liability as.deemed deésirable by the Board, but in'no event
for less than One. Million Dollars ($1,000,000.00) with respect to
each ‘occumence and Five Million Dollacs (85,000 .000)  in
aggregate covernge. Such policy shall bo endersed to cover cross-
liability cleims ol ane insured aguizst the other, and shill contain &
"sarverabﬂny of interesi" endorsement: which shall prectude the:
insurer from denying the claim of &. Unit Owner on account of the
negligent acts of the Association or ‘another Unit Ovwmer. ‘Susch
insurance coverage shall’ insure the Board, the: Association, the
management agent, .and their respective directors, officers,

-menagers, members, partrers; employees and agents and ' al)
persons acting ss agents, The: Declarant must. be ineluded as an
additional insured in its capacity a5 a Unit:Qwner, manager, Bord
member or officer, The Unit Ownems rmuit be - included as
additicnal insured parties but only for claims and lighilides-arising
in connection with the ownership, existence, use of mendgement of
the Shared Facilities Unit, their. Units and the Cominon. Elements.
The insurence mustinclude coverage for medical payments.
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(i)

({iif)

(iv)

A ctime-policy, with fidelity-bond, insiring the Association, the

Board, the Unit Owaers, the rnmm,gemmt agent, if’ any,: .and iy

employees who control-or disburse funds of the: Assotiation, and

the Déclarant in.ite capacity &9 a Usit Owner &nd' Board member,,
agmnstlossoffnndsasaremﬂtofﬂwfrmdnlmtordmhnmm'

of eny employee of the Association or itz management company: or
of -any other person handiing the furids of the -Associstion,: the
Board or the Unit Owners in:such smoumts a3 the Board: shall déem
necessary bt not less than Five Hundred Thousand - Dollars
($500,000).. Siich' policy shall coninin waivers -of ‘any dsfense.
based-on the exclusion of persons who serve without: cumpcnsation
from any definition of "employee* or smular expression, “Such
policy and bond. shall pmvlde that-they. miry not:be canceled for

non-payment of any preimiums without at least ten (10).days' prior

wiitten notieé to the Board.

Directors and Officers Liability insurance in such amounts asthe
Board ghall determine to be reasensble. Directors and Officers
Ligbility coverage must cover actions taken by the Bosrd, sud
officers in their official ‘capacity s Directors: and officers, for
linbility esserted egaing! thein whether or nat the Association-has
the authority fo indemnify them egeinst such liahility end
expenses, provided that no financial smepgmment made may
peavide protection for e person-adjudged by a court of competént
jurisdiction, after exhaustion of ell appenls therefrom, to be ligble
for infentiona] misconduct, fraud or & knowing violation of law,
excepl with respect 1o edvancement of expenses or indemmification
ordered by & court, or as otherwise provided by this Declaration or
the' Bylaws of the Association..

As e separate physical dameage insursnce policy for the
‘Condominium is not reasonably available, the Associgtion, and il

" Undt. Owoers by category, shall be named as additwnal insurcds on
@ physical. demage insurance policy for the. Building thar:shall be
‘mainained by the: Declarant. “Such policy shell provide for

ihsurance, after application of any deductibles; in an amovmt: not
lees then cighty percent (80%) of tlie: ectualcash value-of the
insured property at the time the insurance is purchased end at each
renewal date; exclugive of land, excavations, foundations and other.
items normally excluded from property policies. Theé: Associetion
ind all Unit Qwners. shall reimbiyse the Declarant for. a portion of
the costs of such policy, pursuant 1o the formula set forth n
Exhibit B, Any-deductible under:such” policy, payeble for a loss
related o the Condomiinium, shall bé paid by the Association as &
Comemon Expense in the proportion that the luss:of Condominium
mroperty beers 1o the totml Joss,
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(¥)  Such-other insuance in such forms aid smouats e the Bosid shali
deein desirable.

‘The. premiurne: for this insurence and bond, cxcept as othérwise provided in this:
Seéttan 5.7, shall be Coinmon Expenses. ‘The:Board may, in the case of ‘& claim for
‘damage to e Unit or the Common Bletnents, (x) pay the deductible amoumit a3-a Common.

Expense, (v):after aotice sud in opportunity for.a hesring, sssess the deductible amount-

against.the Unit ‘Owsers. who caused he damage-or fioin whase: Units the damage o

caise of loss originated, or (2) requiro the Unit Owniers of the Units affected 1o pay the

deduetible amot,

(&) Al insmnnce provided for ln this Sestion 5.7 shall:be effooted imder valid and

enforceable policies iSsied by insurance companies authorized ‘and Lictnsed to, transact business

in the State of Nevads, or authorized surplus Lines casriers, and holding & current Policyholder's

Alphabetio end Financial Size Category Rating of not loss then A-/VI according ® Bést's
Insurance Reponts - International Edition or a substantially equivalent rating from a nationally-
recognized infirance rating service, or such lower Tating as moy be prudent given the cost and
svailability of insurance coveages at a given time. All such policies shall provide 8 minimum of
ten (10) days ndvance. wrirten riotice ty the Board (on behalf of the Asspciation) 1 such polivy is:
to be cangeled or not renewed. '

(c)  All policies of insirance of the eharacter described in-Section 5.7(2)(1): (i) shall
be without contribution s Tespects oiber such policies of insurance carried individually. by the
Unii Owners, whether such other insurance covers: their respective Units or the additions and
improvements made by such Unit Owners fo their respective Unit; (ii) shall provide that no act or
omission by-any Unit’s owner, unless acting within the scopt ‘of his aithority on behali of the
Association, will void the policy or be a condition to rccovery: under the policy; (idi) shell
contain -en endorsemen to the effect that such policy shall not-be teriminated for nonpayment of
premiums: without at Least ten (10) days' prior written notice.to the Boerd, Motwithstending the
issuance of standard mortgege clanse endorsements under the policies of imsurance of the
character described in Section 5:7(a)(i), .any losses.under such policy sholl be'payable, and all
insuranecs proceeds recovered thereunder shell be epplied and disbursed, in eccordatice with the
pravigsions of this Declaration, .

{d) Insurance Policies carried pursuant to this Seetion 5.7 shall inchide each of the
following provisions: (1) each Unit Owner, and secured party (inchuding; without limitation, ary

First Mortgagee), if opplicable is an.insurcd person nnder the-policy with Tespeet 1o liability.

arising out of the Usit Owner's interest in the Common -Elements or membership in the
Association; (2) the iisurer weives its righl to subrogation under:the policy egeinst dny Unit
Owner or members of the Uait Owna:'s housebold or other Oceupants; the Association; members
of thc Buard; the Declarant; the mingement company and their respective employees: ind
agents; end’ (3) the Unit Owner walves his or hor right 1o subrogation against the Association and
the Board,

(&)  The Association, tor the benefit:of the-Usit Owuers and the First Mortgages-of

eachi Unit Ownership, shall pay the premiwms and obtain a binder on the policies’ of insurance:
described n Sections 5.7(x)(3), (i), (i), and (), et least fifteen (15} days prior to the expiration.
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daie of the respective policies, and upon Writtea request thierefor, shall notify the First: Mungngee

of ¢ach Unit Oiwnership of such payment within tex. (10) deys after the dato on which payment is.

made, .

(f)  Asspecified in Secncns 5.7(a)(i) and (nr) the Associaion: will.obtein & policy of

commercial genieral Hability insurance, and the Déclarant will obtain a policy of physml damage.
msumnce,mwhchtheUnitOvmmbymegurymnamedas edditional insureds with réspect

to their Units; the Shared Facilities Unit, and the Commbn Elements; and the Unit Qwners will
‘be reqmnd 10 pay assessments to- the Associmion and reimburss- the: Declarent for their
propettionate share of the coverage: provided under -Such policies of insurance. The polloies
obtainad by the Assoviatlon and/or the Declarant covering the Unit Owoers will b “Bpon. sith
terms, inchuding deduetibles and retentions; covered lossés nod- exclusions; e and price, as the
Association and/or the Declarent shall detetmine, in their.sole diseretion. - Any Unit Cwner wha.
desires additional coverage for their Unit, ipcluding rednced deductibles or introascd relentions:
or additional covered Tosses, shall be:required to: obtein his.or her own policy of insurance. The

Association and/or the Declarant will anmally provide 16 the Unit: Owmers.a. Gescription of

insurence coverage applicablé o the Unit Owners, end will provide a-copy of such. fnsurance:
.policies upon request. If the- Assotiation or the Deelarent determines that it will modify. the:
terms of the coverage of Unit Owners' an any policy of commercial-general iability:or- physmnl
damage insurance, the Associbtion of ‘the Declarant will provide at leagt thirty (30) days' pricr
writken notice. to each Unit Owner in order to ellow such Unit Owner to- obtain agiditional
-coverage. Except as otherwise procured by the Association pursuant o Section 5.7, each Tnit
Owner shall be responsible for physical damage ‘insurnce on .any additions, elterations,
improvements and betterments to sich Unit Owner's Unit (whether installed by such Unit Qwner
or any prior Unit Ownex or whether. originally in such Unit) to the.éxtent not covered by:the

policies of insurance obtained by the Declarant for the bonefit of all Unit Owners. Any policy of .

insursnce carried by & Unit Owner shall be withour contribution with respect te the policies. of
insurence obtained by the Association or Declarant for the beagdit of all of the Unit Owners.

(8)  The Board shall not be responsible for obtaining physical damage insurance on
eny additions, elteratiens, lmprwments and betterments to & Unil or-amy personal property of &
Unit Owner or any other inserance for which a Unit Owner is respunslble pursuant to:Section
5.7(g). Inthe ever the Board doss carry such-insurance; and-the: premiiim therefor is increased
die te edditions, alterations, improvements and betterments of. a Unit: Owner, then the: Board
may assess against such. Unit Owner guch increased premium.

() Each Unit Owner hereby waives: and releses any and all claims ‘which such Unit
Owner may have against any other Uit Owner, the Association;. its officers, memnbers .of the
Board, )eclarant, ihe Hate! Manapement Compeny, -and their-respective membes, migriagers,
partners, officers, directors; employzas and ageiits, for any damage to the Common Elements; the

Units, or to any personal property located in .any Unit or Common Elemaiits cavged by fire or.
other casualty to the. exient that such damsge-is-covered by fire or other form of* cagualty:

imsurance or would be covered by insurence for which such Unit Owner 3. responsible pursugnt
to Section 5.7(f).

i The Board' sball have the right 1o select substamtial deductibles-10.the insurance:

coverapss requiréd of permitied binder this Section 5.7 if the: ceonomic: savings. justifies the
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additional cisk and if permined by: Iaw. Expenses inchuded within the deductibls. amonnt msmg
from insurable loss or damape shall he treated as Comman Expenses.

the mernbexs of lhe Board. the ofﬁccrs Uf th.e Assoriation, the Dec]mnt thu Hotel Mﬂqu_egmnf
Company or eny members of their respective. managers, patiners, officers, “directors or
empleyees (collectively, the "Indemnified - Partics”) shall be Hable to the. Unit Owners for any.
mistake of judgment ot for any other acts or omissions of sy nahwe whmoever ‘ay fuch
members, officers, directors, or. employees; as:the case may-be; except for any acts or-omissions
finally adjudged by a court to constitute intertional iniscorichict, fraud; or knowing violation of
the law. The Unit Owners (inchuding the members of the ‘Board: end-the officars. of: the
Association in fheir capecity as Unit Owners) &hall defend, indemnify and hold harmlcss:cach of
the Indemnified Partiee against ell comtractual and other liabilities %o others. arising. out. of
contracts mede by-or other acts of the Inderunified- Pertics on behalf of the Unit Owners or
arising ot of their status as Board members or officers of the Association, ar officers, difectors
or employess of the Hotel Menageiment Coimpany, &s the vase may be, wiless any such.contrct
or act shall have been finally: ﬂdj’l.ldgﬂd ‘by 2 court to. have been: made; fraudulently- or with
knowing violation of the law. 1t'is interided that the foregoing: indemmification shall include
indemnification against, and payment of, all ¢osts and expenses. {mcludmg but not limited 1o,
counsel fees, amovnts of judgments paid and amourits paid or received in setﬂement) raasunahi}'

incured in connection with the defease of ‘any- claim, sction, suit o7 procesding, whether civil,

ctimigal, administrative, of other, in which any member of the Indemnified Parties may be
involved by virtoe of such persens being or having, been such. member officer, director or
employee; provided, however, that such indemnity shell not be- upemuve with: respeot to (i) any
matter a3 to which such person shell have been. finally adjudged in such sction, suit or
procesding to-be Hable for intentional misconduet, frmud, or knowing: -violation of the:law ini:the
performance of his or hor duties as such merober, officer, director of employee; o {h) axy metier
settled or compromised, unless, in the opinion of independext counsel selécted by or-in & manmex
detezmined by the Board, there is not reasonable. ground for such persons being sdjudged Hable
for.intentional misconduct, fraud, or knowing violation of the law in the pecformance of hig or
hez duties: as such member, officer, director or employee. It ig also intended thet the lishility of

Unit: Owaer arising out of any comiract made by or other acts of agy of the Indemified

PEJT!ES. or out of the aforesaid indeinity in fuvor of the menibérs 6f'any of the Indemnified’

Partles, shall be limited to such propartion of the total Jiabifity hereunder s such Unit Owner's
perceotage. of interest in the. Common Elements bears w the total percentage interest of all the

Unit Owners in the Common Elements. Bvery agreement mede. by, the Board on' behalf of the-

Unit Owners shall be deemed to pravide that the members of the Board are acting only as agents
for the Unit Owrers, and shali have no personal lisbility thereunder (exoept gs Unilt Owners) and
thet each Unit Owner's liability thereunder shdll be limited to such proportion of the total hn'blhty

thergumder as such Unit Owner's percentage of interest in the Cormmicn Elements: bears:fo- the.

total percentage intercst vf all Unit Owners in the Common Elemients.

5.9 Resale of Units. In the event of & tesale (ie., any Sale made after the initial
sale} of any Unit Ownership by.s Unit Qwner other than the Declarant, and withinten (10) days
after the writien request by sioh Unit'Ownez, the Board shall deliver a tertificats 1o such Unit
Owner sufficient to snable the Unit’s Owner to comply with NRS 116. 4109(1}, or iy other
requirements of the Act,

33

[UQ-GSR 002476

PA0168



ARTICLE 6

COMMON EXPENSES & OTHFR CHARGES

6.1 ?renarnﬁon of Annual Budget. On or before November 1 of each caleadar
year, the Board: shall cause 1o be: ‘prpared. & detailed proposed ‘budget for the-epsuing calendar
year, Suel budget shall take-into acconat the estigiated annual ‘Commeon Expenses and. cash
requirements for the year, mcludmg wages, matesials, i insurance; ‘services; supplies-end all other
Cotmon Expenses, ogethér withi o reasonable amount considerod by the Board to'be necessary
Tor adequate reserves, including, without limitation, amounts to majntain a. Capital Reserve (88
hereinafter defined in Section 6.2). The annual budget shall elso také intd aocount the- estimated
net availeble cash income for thé year from the operation or use of the Common Elements and; 1o
‘th.e extent that the assessments and ather cazh income collected fmmtheUnitOwnmdm‘ingthe

preceding year-are more or less than the expenses for.the: pmcedmg ycar, the gurplus. or defieit
shall'also be taken into acconnt. On or before Navember 15 of each: year, the Board: shall nnhfy
each Uit Owner in wrifing as to- the proposed ‘aanuel budget, with reasonsble itemization
thereof, inclnding those portions. intended for capital experditures or repairs or payment of feal
estite taxes and containing cach Unit Owner's Tespective sssessment; provided, however, thil
such proposed annyal budget shall be furnished to each Unit Owner at least thirty (30) days prior
10 itz edoption by the Board. On or before-January 1 of the ensuing: calender year, and:the first
dry of each and every menth of said year, éach Unit Ovmer, jointly amd severally, shall, be
personally liable for and obligated tc pay to the Board (or as it may: direct) one-twelfth (1/12} of

* such Unit Owner's proportionate: share of the Common Expenses for-cach year as shown by the

ennual-budget. Such proportionate share for cach Unit Owrer shall be in accordance with such
Unit Dwper's respective percentage. of owpership ko the Common Eluments as. set forth in
Exhibit B: attached herete. On or before April 1 of each calendar year following the: initial
meeting of the Uniit Owaers, the Board shall supply to all Unit Owners andtemized eceounting of
the Common Expenses for the preceding calendar year ectually incurred and paid, together with
a tabulationof the amounts collected pursuant.t0 the estimates. pruwdad, end' showing ‘the net-
amount -over or sbort of the actual expensey plus reserves. Such accounting shall, upon Lhe:
written request of any Unit'Cwoer, be prepered by & centified public accoumtant, in which event
such accounting shall be due as.soon as reasonably possible after such request. Any.net. shortage
Or EXCOES | shall be applied as an adjustment to. the instellments due under the current year's
estimate in the succeeding six (6) months after rendering of the accounting; subject; however, o
the provisions of Seeton 6.2 hereof:

6.2 Capital Reserve: Supplemental Budpet. The Assaciation shall. segregate and

maintain a: spec:al feserve account o be sed solely for the repair, replaccmcnt and Testoration of
the miajor components of the Common Elements (the "Cépital: Reserve”). The' Board sball
determine 1he appropriate leve] of the Capital Reserve based on & periodic roview of the: reserve

study required by the Act, and upon a review of the useful life of improvements to-the Common'

Elements and equipment owned by the Assaciation as well as periodic projeetions of the'cost of
anticipated major repairs ot improvements, repairs and replacements Tecessary to: the Commen
Elesnents or the pirchese of -equipment to be used by the Association in cofnection. with its
duties hersunder. Bach budget shell disclose that peicentage; of the annual zssessment which
shall be added 1o the Capilal Reserve and each Unit Owner shall be-dsenied to make:n capital
contribution to the Associetion equal to-such. percentage. multiplied by ‘eech instaliment of the
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‘anmual assessment paid by such Urit Owner. Expenditures for ‘the repair, replacemert and
restoration of the major components of the Comumon Elements whith may, become: necessary
during ‘the year shall be charged first sgainst the Capital Rescrve. .If the estimated Common
‘Bxpenses contgined in the budget frove inndequatsfir 2y reason or in the event a tonfecurting

Common Expense i roticipated for eny. year, then the Board mey. prepare and approve a

supplemental budget coveting the estimated deficiency or nonrecurting expense ‘for' the

-remainder of 'such year; copies of which supplemental. budget. shall be fumnished to each Unit
Owner, and fhereipos-a speciel or separate assessment shiall be made to each Uniit Owner. for
such Unit Owner's- proportionate-share of such: supplemental tudget. AWl Unit Owners shall be
petsonally lisble for and cbligated to pay their respective adjusted monthly emount, and.such.
adjusted amount shall be a liea ipon-applicable Units .at such:time-es the adjustcd monthly
assessment becomes due. Tn-addition to the foregoing, any Common Expense not set forh in the
.annual budget of any intrease in assessments over the amount set-forth in the adopted.anmusl
budget shall be seperately assessed against all Unit Owners. The Board may adopt special or
‘separate pesessments payrble over more than-one fiscat year.

6.3 Initial Budiet. The Board shall determiine and edopt, prior fo:the conveyance -

of the first Unit Ownership hereunder, ax initiel budget commencing. with the firdt dey of the
month in which the sale:of the first nit Ownership is closed and sirding on December 31 of the
calendar year fn which such sele ocewrs; and shall continue to deternaine: the: proposed annval
budget for each suceeeding calendar yéar, end-which may include such sums as.collected: from
time 10 time &t the closing of the sale of ¢ach Unit Ownership, Assessments shall be levied
against the Unit Owners during said. perjod as provided in Section 6:1 of this Article and ip.the
. Act, except that if the closing of the sale of the first Unil: Ownership is ot on Janpary 1, monthly
assessmeants to be paid by Unit Owners shali be based upon the amount of the budget and the
number of months and dsys reraining in such-calendar ycer.

6.4 Fajlure to Prepare Annual Budget. The faiture.or delay of the Boerd 10-give
notice to each Unit Owner of (he stgual budget shall not constitute o waiver or release in any
mamner of such Usit Owper's obligation to pay such Unit Owner's respective monthly
assessment, s hercin provided, whenever the same shall be deterfined, and in the abseace of the
anmual or adjisted Budget, the Unit-Owner. shall continue to pay monthly assessments at the then
existing monthly rate estabiiched foi the previous period until the monthly sssessent is given of
such new anmual budget.

65 Records of the As sociytion..

(a)  The mamagement compuny or the Board shell maintain the following retords of

the Association-available for inspection, examination end copying duting normal business hours
by the Unit Owners, First Monigagees, Insurers and Ouarentors, and'their dufy authorized agents.
or gHomeys:

(>  Copies of this Decleretion, the Bylews; and any amendments,
Articles of Incorporation of the ‘Asscciation, ennusl reports, and.
any curtent rules and regulations adopted by the Association of its
Board, and ihe Association's books, records and financial
statements.
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(i) Detailed sccurate records in chronological arder of the recoipts and
expenditures affecting the Connon. Elements and Cofnmon
Expedises, . specifying-and: ilemizing the maintenancc -and, ropaic
expenses of the Common Elsments' ‘end: Any other cxpense:
inetirred; end copies of all ‘conitracts, leases, orother agrebments’
entered into by the Association..

(i) ~The minutes of all mestings of thé Association-and the Board. The
Associntion shall maintain these minutes until the cornmim-interest
community is terminated. '

“(iv)  Bellots end: proxies relating. thereto: forall. elections to- the Board
and' for-any. offir matters voted on by the Unit Owners shall be
maintiined for & period of not less: then ten (10} years; provided

that, tmless dirccted by cowrt order, only 'the. voting  ballet-

excludihg a Unift number or symbol shall be subject to inspection
and copying. ’

)  Such other rcconds of the Association as are available for
" inspection pursuant to NRS 11631175, 116.31177, end 116, 3118,
.8 amended; or otherwise subject to inspection by lav.

(t) A reasonable tee not to excesd the maximum gmounts. established in the Act may
be charped by the Board for the cost.of capying..

() Uponten (10) days' notice to the Board-and payment of a zeasonable fee, any Unit
Owner shall be furnishicd & stitemeat of such.Unit Owner's account setting forth-the amount of
any unpaid essessments or other charges due-and awing from such Unit Cwner.

6.6 Status of Collested Funds. All funds collected: hereunder shall be held and
expended for the purposes designated herein, and {¢xcept for such special assessments a5 may be
levied hereuniler against less than afl the Unit- Owners and for such adjustments as' may be
requiret to reflect delinquert or preprid ssessments or nser charges) shall be deemed to beteld

for the benefit, use and account of al} the Unit Qwners in the percentages set forth in-Exhibit B,

6.7 User Charges. The Board, or the Declarant acting pursuaat to Articlé 5 hereof;
‘nay establish, end each Unit Owner shall pay, user charfges to defray the expense of providing
services; facilities, or benefits which may not be used aqually or proportionately by allof the.
Unit Owners or Wwhich, in the judgmenl of the Board;.should nat beicharged to every Unit Owner.
Such expense may inclide such services and facilities provided © Unit-Owners which the Bonnl
determines should not be alljeated among all of the Unit. Owners: in; the same mariner s the
Comon Expenses. ‘Such user charges may be billed separetely to each Unit: Owner beatfited
thereby, or may be added to such Unit Owner's shere of the Common Expenses, es otherwise

determined, and -collected as & part thereof. Nothing herein shall require the establishment of

wuser chatges pursuant to this Section 6.7, and subjeet 1o the requirements of the Act, the Bonrd ar
the Declarant may elect {o treat 21l or eny pestion thereof as Common Bxpenses.
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6.8 Non-Use’ n.ng Abandmmment. No Unlt Owner may waive or othervrise escaps
liability for. the assessments. provided for herein by ron-use: of the Comion. Blemeaits . of
abandnnmcm of his, hef of their Unhs.

Sharéd _Facilities Expenses. [n agddition. to-the budget and essessment
‘ pmnedme.s related to. the Common Blemerits as. described fin Sections 6.1 through 6.8 above, and
in addition ta-the Hotel Er:pensea described. in Section 6.10 below mmd other ‘charges or
assesgments set forth in the governing documents, in connection with the ownership, operation,
use, maintendnee, Tepair, replacernent and refurbishment of the: Shared Facilitics Unht, and for
the purpose of réimbursinp the Sharéd - Facilities Unit Owner. for all general and special
condominium. assessments, use charges, wtility costs, Insurance costs, real estate taxes-and other
fees, costs, charges or expenses incurred: byﬂwShami Fecilifies Unit Owner it connection with
the ownership, use, mainienance, opetafion, repair and replacement of the Shared Facilities Unit:
and all improvements-end personalty Jocated within or upon the Shared Facﬂmas Unit, esch Unit
Owner. other then the owner of the Shered Famhtles Unit also shall-be ‘bound by and shall

comply with the followinz budget, asseasment, reserve end collection teqitiréménts regarding the -

Shared Fecilities Expenses (as defined below):

(8)  Prepsration.of Andual Budggt for Shared Fgclliue.s Unit. On or before-
November 1 of each calendar year, the Owner of the Shared Facilities Unit shall cause to be.

prepared a detailed proposed budget (the. "Shared Facilities Budget") for the ensving-calendar
year regarding Lhe costs of ownership, opermtion, nse, maintenance, repair, replacemml and
refirbishment of the Shared Facilities Unit and all improvements and personalty locsted within
or upon the Shared Facilities Unit, all as more particularly described below. The Shared
Facilities Budget shall 1ake ‘into account (i) the estimated anfiuzl expenses for the gwnership,
opezation, use, maintenance, repair, replacememt and refurbishment: of the Shared Facilities Unit,
{ii) cash requirements-for the year, including wages, materials, insurance; services,. supplms and
all other expenses related to the Shared Facilitics Unit, (iii) all costs to reimburse ths Owaer of
the Shared Facillties Unit for all. generel and special condominium asscssments and use chirges
incurred by the Shared Fadilitles Unit in, accordance with Segtions 6.1 10:6.8: above; utlity costs
for the ‘Shared Facilities Unit, real estate taxes for the Shared Facilitics Unit-and other fees, costs;

charges or expenses.incurred by the Owner of the Shared Facilities Unit in connection with the
ownership, use, maiutenance, operation, repair and replacement of the Shared Facilities Unit-and
all improvements located within or upon the Shared Facilities Unit, and (iv) 2 reasonable emount
considered by the Owner of the Shared Facilities Uait based on an independent’ Reserve Study of
cerain major components of the Shared Facilities: Unit to be necessary for adequate reserves,
including, without limitation, amounts to maimain the Shared Facilities Reserve {subparagrephs
(1) through (iv) above being collectively referred to herein as: the "Shared: Facllities Expenses™.

The Shared Farilities Budget shell also take imio sccount the estimated net availablé:cash income.
for the year from the operétion or use of the Shared Facilitics Unit and, to the extent that the

assessments and other cash income, if any, collected from the Unit Owners during the preceding
year are more or. less.than the expenses. for the preceding year; the surphus or deficit shall also be
teken into account. On or before November 15 of each year, the Owner-of the: Shared Facilities
Unit shall notify each other Unit Owner in writing as to the proposed -annual Shared Facilities

Budget, with reasonable ilemization thereof, including thoge portions inténded  for capital .

expenditures or repairs or payment of real estute taxes releting to the Shared Facilitics Unit and
containing each Unit Qwaer's respective assessment; provided, however, that soch proposed
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annvial Shared Pacilities Budget shall be furnished to eoch Unit, Oviner at least thirty. (30) days

pnor 1o its adoption by the pwner of the Shared Fecilities Unit. O or before: Jmuery 1 of the

ensuing calendar yoar, and the first day of each and every month of said year, each Unit Owmer;

joindy and severally, shall:be petsonally lisble for and. ohhgawd to pay to/the. Owner of ‘the
Shared Facilities Undt {or &s it may direct) ene-twelfth (1/12) 0f such Unit Owners propnmunate
shars-of the Shared Feoilitics Expenses: for each year a5 shown by the Shared Fecilitios Budget
for such year. Such propomOﬂate share for €ach Unit Owner shall be in accordance with such
Unit Owner's respective percentage of obligation es set forth In Exhibit D attached hereto, On or
before Apiil 1-of each calendar yeer follewing the intial mesting of the Unit Owners, the Gwner
of the Shared Facilities Unit shall supply to. ell Unit Owners: en itemized accounting: of the
Shared Fecilities. Expenses. for: the preceding calendir year detuglly incwrred and peid, together.
‘with & tabulation of the améunts collected puénent to the estimates provided, and showing the
net-amount over or short of the actuigl Shared Facilities: Expenses plus reserves. :Such acconnting
shall, ‘pon the. written request of any Unit Owner, be prepared by & certified public accoumtant;
in which.everit such accounting shall be.due & sooh as ressorisbly pnssnble after such request.
Any net shortage or-excess shall be applied as an adjustment to-the inétallments due uader the
cvrment year's estima® in the succesding six (6) months after rendering of the accounting,
subject, however, to the provisions of Section 6.9(b) hereof.

®) I
Owner of the Shared Fa.mlztus Unit shall segregate and iaintain & special reserve- ancoum to-be
used solely for making cepiial expenditures and paying for thi-cosls of deferred maintensmce in
connection with the Shacéd Facilities Unit (the "Shared Facilities Rescive"), Ope of the primary
purposes of the Shered Pacilities Reserve is to reserve fiinds for-the penodm repair,feplacement,
Iﬂfwbl&hmﬂnt. enbancement and update of the Shared Fatilities Unit, as may be performed from
the sole cost and expense of the Umt Cwners. The Owncr uf the Shared Facllmcs Umt ‘shall
determnine the eppropuiate level of the Sharcd Facilities Reserve based o 2 perivdic review of the
usefu] fife of i improvements to the Shared- Fcilities Unit and equipment owned by the owner of
the Shered: Facilities Unit for use inthe Shared Facilities Unit and:Hotel Units, a3 well as
periadic projections of the cost of a.ntlclpated Tamjor repairs, improvements, and replacements
necessary to the Shared Facilities Unit, or the purchase of eqitipment to be used by the Owner of
the Shered Facilities Unit, in ‘connection. with the Shared Facilities Unit or Hotel Upits, In
performing Lhis periodic review, the Qwnér of tbe Shared Facilities Unit shall cause 10 be
prepared uf least once every five (5) yeers, and shall review. annually; an‘independent Reserve
Study. Each-Shared' Facilities Budget shall disclose that percentape -of the aptun] agsessment
which shal! be:rdded to the Shared: Faciilties Reserve, and sach Unit Owner shail be deemed to
malke & copital contribution to the Owner.of the Shared Facilities Unit equal to such percentage
mul&phed by each installment of the annyal Shared Facilities Bxpmses assessment paid by such
Unit Owner. Extraordinary expenditures not originally included in the annue) estimale: whick
may become necessary-during the year shall be charged first against such purh.ons of any specific
contingency resérve or the Shared Fecilitics Reserve, as applicable; which remiding unallocated.

If the estimated Shared Fecilities Expeses coutained in the Shared: Pacilities Budgat Prove.
inadequate for any reason or in the event a noorecurting Shared Facillties Empcnsc is anticipated:
for any year, then the owper of the Shared Facilitics Unit may preparc and approve 2
supplemental Shared Facilities Budget covéring the estimated deficiency. or norrecutting .-

expense for the remainder of such year, coples of which supplemeintal Shared' Pecilitles: Budget
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shall befurnished to each Uniit: Owaet, and fheveupon 4- special or separate assesyment: shall ‘be
made. 10 each Unh Owner for such Unit Owner's proportionste share: of -such :sapplen
‘Shared Facilities Budget. .All-Uiiit Ownérs shall be ‘pérsonally lisble for and. obligated to. pny
their respective ‘adjusted monthly smount. In edditicn to- the l‘umgmng, .any Shered Farilities.
Expense not set forth.in the armual Shared Pacilities: Budget or any increase in pssespments over
the amount set forth:in the adopted. annus] Shared Facilitics Budget shall be separately astessed
‘against all Unit Owners. Ammems for edditions and alterations to, or refurbishinent,
rehabilitation or enhancement of, the Shared Facilities Unit shall be either inclided in the-above
sgsessmenl process of séparately. assessed against all ‘Unit Owners: Notwithstanding: anything to
the contrary contained herein, the owner of the Shared Facilitics Umtshallhsvethenshr. inits
sole and ebsolute discretion, to waive the right tn collect reserves at any time and from Gme o
tizme, provided that such waiver is excrcised ina non-digcriminatory- fastdon.

{c)  Initial Shared Facilitics Budget. The Owaer of the Shared Facilitiea: Unit ghall
-determine and -adopt, prior to the conveysnce of the first Unit Ownemhip ‘hereunder, sn-initial
Shared ‘Fecilities Budget commencing with the first day.of the menth-in whmh the sale, of the
first Unit Ownership. is closed and ending on December 31 of the calendar year in which such
salé ocours; and shall continue to determinc the proposed. annual Shared Facilities. Budg&t for
‘enoh succeeding calendar yeer, and which may include such sums as: collected from time to time
at the closing of the sale of each Unit Ownership. Assessments for Shiared Facilities Expenses
shall be. levied egeinst the Unit Ovmers during said perlod as provided-in Section. 6.9(s) of this
Articlé, except that if the closing of the sale of the first Unit Ownership i3 not on January |,
monthly assessments for Shared Facilities Expenses:to. be paid, by Unit Owners shall be:based
upon the amount of the Shared Facilities Budget snd the numiber of months and days remeining
in such calendar year.

(d)  Failure to Prepare Annual. §]mred Facilities Budset, The failure or deley .of
the Owner of the Shared Facilities Unit to give notice to each Unit Owrer of the annual Shared

Facilitics Budget :shall not constitite 5 waiver or release in amy mznncr of such Unit Owner's
obligation to pay such Unit Owner's respective monthly assessment for ‘Shared Facilities
Expenses, es herein provided, whenever the same-shall be determined, und in the absence of the
ennual or adjisted Shared Farilities Budpet, the Unit Owner shall continue to pay monthly
asséssments for the Shared Facilities' Expenses at the then-existifg monthly rate established for
the previous period until the monthly assessment for Shered Pacilitics: Expcnsm which is-duc
mors than ten (10} days aflcr nolice is given of such new annual Shared Facilities Budpet,

()  Statma of Collected Funds. All funds collested under this-Section 6.9 shall be.

held and expended for the purposes designated herein.

(f) Shured Facilities Unit Owner’s Lien Rights. .In the event auy other Unit Owner-

fails. to promptly pay of reimburse the Shared Facilities Unit Owner; the Declazant ot thie Hotel
Managoment Company, es the cese may be, in-eccordance with this Section 6.9, the Shared
Facilities Unit Owner, the Declarant or. the Hotcl Managemem Company (as the'case: may be)
shell impose a charge upon auch Urit Owner in the maximum smount-of ‘any .sums due from
such Unit Owner, including the amount of any attorney’s fees- & costs incurred in enforcing the
‘cbligations contained heréin, which sum shall ‘be B litcn upon the Uit Ownesship of the
defaulting Unit Owner, subject to the recordation of a notice of lién, and foreclosure of such- lien
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by salé of the Unit Ovmnership under’ substentially ‘the same. pmcedura provided ta ‘the
Association in NRS Chapler 116 for the foreclosire of liens for assessments; provided, however,
that such lien shall be subordinate to the lien of a pricr recorded first mortgage on'the interéat 6f
such Unjt Owner. Excepl as hereinafer provided, th lien provided for in this Section. 6:5()
shall not be affected by any transfer of title o the Unit Ownership. - Whege: title to the Unit
Ownership is transferred pursuant to a degred of forsclosure:or by deed or assignment in lieu of
foreclusrure, such trensfer of title shall, to the extent penmitted.by: law, extinguish the lien
described in this Section 6.9(f) for any sitms ‘which became' dus prior. to: (1) the date of the
transfer of title. or (if) the date on which the transferee -comes into possession .qf the: Uit
Ovmership, whichever ocours first.

6.10  Hotel ' Expenses. . In addition to the budget and assessment procedures
related to’ the Common Elements and Shated Facilitics Unit as desmbad in Sections 6.1 through
6.9 abovs, and in addition to other. chiargesior asscssments sct forth in the gwemmg documents;
in connection with the ownership, opermtion, use, maintenapcs, repair, replacement and
sefusbishment of c-ertam components of the Bmldmg outside: of the Com:lomlmum, wh:loh

the Cundonumum Property, Declarant hexeby identifies _spcci:ﬁc unhty and  strustural’

coroponents and insurance coverages, ‘6. detailed in Exhibit E (which is attached hefeto end
intorporated heveiri), an allocated portion of the expenses and fees of which shall be paid initially
by the Declarant and roimbursed to the Declarant by the Unit Owoers as more fully set forth
hcrmn. For the- purpose of reimbursing the Declarant for ao allpeated share of afl such utility

maurrtcnanc:;, repair-and replacement costs, structural mainienance, repair mnd replacernent

‘costs, insurance fees, and related charges or expenses, including mserve expenses, incurred by

Declarant in consection w1th the ownership, uise, maintenunce, operation, repair and replacement
of the components specified in Exhibit E, cach Unit Owner other than the Ownér of the Shared
Fecilitiés: Unit also shall be bound by and shall comply with the following assessment, reserve
and-collection requiremeits:

(8)  Prepuration. of Anmual. Estimate of the -Hotel Expens ses. *On or- before
November 1 of each calsndar year (other than the year preceding the first closing of the sale of 2

Unit), the Declerant shall cause to'be prepared a detailed cstimate of the:Hatel. Expcnse.s that ‘will

be incumed in the t'.nbu.mg -calender year for the utility use, maintenance, repair and replacement.

costs, structural maintezance, repair and replaoemmt costs, insurance fees, and essociated
charges or expenses, including reserve expenses, relating to the compongnts idenfified o Exhibit
E (bersafter “Hotel Expenses Bstimate™), The Hotel Expenses Egtiniate shall take inio accomt

(i) the estimated ennus] use charges for the. dtilities identified in. Extiibit E, {ii). the estimated.
maidtencnce, repair and réplacement expénses relating to the wtility and struetiral components -

identified op Exbibit E, (ili} certain overhesd costs relatcd to the maintenance, repair. and

replacernent of the utility and ‘structural components identified on' Bxhibit'E, including wages,.

payroll expenses; materials, insurence, and supplies, and -(iv) & reasonable-amount. ¢onsidered by
the Declarant, based upon. &n independent Reserve Study of thé components listed on Exhibit B;
1o be necessary for adequate Teserves for the future- replacement or refurbiskmient of ceitain

components, including, without limitation, .amounts to maintain. the Hotel Reserve. The-
Deoiarent shall apply the éxpense allocation formules set forth in Exhibit D to ‘the Hotel
Expenses Estimate, and thereby shall compute.the portion of the total expenses described in the

Hotel Expenses Estimate i be assessed to Unit Owners during the ensuing year (hereater "Hotel
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Expenses”). On or before November 15 of 2ach year (other thsa the year preceding, the first
‘closing of the sale of e Unit), the Declarant shal) notify each Unit. Qwaer in writing 28 to the
Hotel Bxpenses, with. reasonable ftemization thereof, including ‘those portions ‘intended  for
capital expenditures or fepairs, and containing each Unit Owner's reapective assesnent: ' On.of
‘before Janusry 1 of the ensuing calender year, and the first day of each and every month of 2aid

year; éach-Unit Owner, joinily-and severally, shall bo-personally Liable for and obligated to pay
to the Declazant (or as it may direcs) one-twelfth (1712) of such Unit Qwner’s proportionate shiers
of the Hotel Bxpenses for each year as.shown by ‘the potification of Hotel Expenses for. such
year. -On or before April 1:0f each calender yeer: fallowing-the injtie] meeting of the Unit
‘Owners, the Declarant. shall supply*to ell Unit Owners. an' ftemized accounting. of the. Hotel
Expenses for the preceding calendar year actually incifred and/or peid; together with a tabulation:
of the emouzts collected pursuant to the edtimates provided, end showing the net amount over or
-short of the Hotel Expenses, including rescrves. Suchiaccounting chall be prepared by a ceriified

public. accountant.  Afiy. met shortage or excess shall be epplied as an edjustitent to. the -

{nstalkments due under the curreat year's Hotel Expenses iy the succeeding six [6) months-afier
:rendering of the accounting, subject, howeves, 10 the provigions of Section 6.10(b) hereof

()  Hotel Reserve; Supplemental Hotel Expenses. 'I‘he:DéCl'a:’mt“sh_aJl;gcg_rcgktp

and meintain a special réserve mcoount to- be-used solely for making capital expenditures :zod’
paying for the casts of deferred mainteaanoe in connection Wit the co nents igted on-Exchibit
E (tive "Hotel Reserve™). One-of the primary. purposes of the Hatel: Reserve is to rescrve funds
for a portian of th. costs of the periodic. repair, replacement, refurbishmeat, enhancement and
update of such components, as may be performed from time to time- it the solc :and. pbsolwte
diseration of the Declarant. The Declarant shall detemine the appropziate level of the: Hotel
Reserve based upon a pedodic review of the-useful life of improvements @ the Shared Facilities
Unit and equipment owned by the Owner of the Shared Facilitics Unit for us8.in the: Shared

Facilities Unit and Hotel Units, as well as periodic projections of the cost of anticipated major

Tepaita or improvements, repairs and replacements necessary 10 the: Shared Facilities Unit, or the-

purchase of squipment to be used by the Owner of the Shared Pacilities Unit, in connection with:
the Shaved:Facilities Unit or Hotel Units. In petforming, this periodic review, the Declarant shall

causc 10-be prepured at least once every five {5) years, and shall review annually, en independent
Reserve Study. Each notification.of Hotel Expenses shall disclose. that percentage of the annual

asscssment which shall be-added to the Hotel Reserve, and each Unit Owner shail be deemed ta.

make a capital contribution to-the (rwiet of the Shared Facitities Unit-cqual to such-percentage
multiplied by cuch installment of the ennual Hotel Expepses assossimen - paid by such Unit
Oviner. Extraordinary expenditares not originally: included in the unnunl estimate which. may:
become necessaty during the yesr shallbe-charged first against suth portions of any specific
contingency reserve ordhe Hotel Reserve, as applicablz, which remains unaliocated. If he Hotel
Expeises prove inadequate for -any reason or in the evert e nonrecurring Hotel Expense 1B,

antigipated for any year, then the Declaram may prepere and approve & supplemertal notification

of Hotel Expenses covering the cstimated deficiency or noarecwrming expense’ for the remeinder”

of such yeat, copies-of which supplemental notification of Hotel Expenses shall be: furnished fo
each Unit Owner, and thereupon & spevial or seperate assessment ghell e made 1o edc

Owner for such Unit Owner's proportionute share of such supplemental notification of Hotel

Expenses. All Unit Owners-sheil be personally liable for and obligted to pay their redpective
adjustzd monthly ameunt. In additicn to the foregoing, any Hotel Expenses not sof forth in the
snpual notification of Hotel Expénses, or eny increase in assessments pver the amount:set forth
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in the adopted aunual notification of Hotel Expenses:shall be separatly assessed against all: Unkt:
Owners, Assessments for nddiunns :and -altorations o, or refurbishment.. t:hab;hmﬂon T
enhancement of, the. components iisted on Exhibit'E shall be"either. included. in. the -above
RSseAsmENt Process or separately ageessed against all Uzit Owners, Notmthstandmg anything to-

the coptrary coniained herein, the Declarant stisll' have the nght. inits gole apd’ ‘absoliite. -

discretlon, to waive the right to collect reserves at any time and' fromn time 10 timie, p.rov.lded thes-
such weiver is exercised in a non-discriminatory faghiof.

() Inttial Notification of Hotel Exgouses. The Declaiit shall detormine  and
adopt; prior to the: uanveyanoe of the first Unit Ownership hcmmder .an initial‘notification of
Hotel Expenses commencing with the first day of the monih in which the sale: ofthn first Unit
Owmership is closed and ending-on December 31 of the calendar year.in:which such.sale-ocours;
and shall continue to determing the annual Hotel Expenses for sach succeeding: calendar yeer,
and vihiich: mey include such sums as collected from time to time at the closing of the- sale.of
cach Unit Ownership. Assessments for Hotel Bxpenses shail be levied pgainst the Unit Ovwoers

- during seid period es provided in Section 6,10(g) of this Ariicle, expept that if the cloging of the
sale of the firat Unit Ownership is not on January 1, morithly essessments for Hote! Expenses to
be paid by Unit Owners shall be baged upon the amount of the. notification:of Hotel Expenses
and the number of months and days remaining in such calendar year.

)] ilure 10 Preparse Notification of Hotel Fxpenses. The faihire ot delay of the.
Declarant to give notice to each Unit Owner of the annual Hote] Expenses.shall not constitute 2
waiver or reléese in any manner of such Urit Cwmer's obligation to pay such Utit-Owner's:
respective momthly assessment for Hotel Hipenses, as herein provided; whenever the same shall
be determined; and in the absence of the annual or edjusted notification of Hotel Expenses, the.
Unit Owner shall continue to pay monthly essessments for the Hotel: Expenses at the then..
existing monthly rate established for thé previous pericd until the monthly assessment for Hotel
Expenses, which is-due more than ten (10) days after notice is given of such new ennuel Hotel

Expenses,

{¢)  Status of Collected Funds, ‘All funds coliected under this Section:6.10 shall be
held and expended for the yriposes désignated hercin,

()  Declorant’s Lien Rights. In the event any Unit Owner Tuils to promptly. pay or

reimburse the Declarant or the Hotel Mansgement Company, as the cese may be, in accordance -

with this Section €.10, the Declerant or the Hotel Management Company (as the. case may be)

shall immpose.a charge upon such Unit Owner in: the feximuny emount of any qains due. from .

such Unit Ownez, including the amount of any attamey’s fees & costs incurred in enforcing the
obligations contained herein, which sum shall be a lien upon the Unit Ownership of the
defaulting. Unit Gwner, subject to the recordetion of & notice of lien, and-foreclasurs of such lien
by sale of the Unit Owoership under substantially the. sume procedure pravided 10 the
Association in NRS Chapter 116 for the fareclosure-of liens for assessments; provided, however,

that such Jien shall:be subordinate to the Ken of & prior recorded ﬁrstfmongage on the interest.of

such Unit Owaer, Except o hereinafier provided, the lien proudzd for in this Section 6. 10(f)
shall nct be affected by any transfer of iitle (o the Unit Ownership. Where title to- the- Unit

Ownership 18 transferred pursnant to & decree of foreclosure or by deed of essigrment in liew of -

foreclosurs, soch trensfer of title shall, to the extent permmed by law, extinguich the lien
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described in this Section 6.10(f) for oy sums which became. due. pnn: t6: (i) the date:; ofthr.

transfer. of title or (i i) .the-date ‘on which the trensferée ‘comes inte: poseession - of the Unit

‘Ownership, whichevat occurs first:

ARTICLE 7

HOTEL COVENANTS

Property shall be occupied and used.as fullowa'

(a)  Bach Hotel Unit shall be used for short-term transient occupancy or, if permitted
by law, for longer-term occupanéy, The Private Shared Facilities shall be used by the Shared
FacﬂimUmtOmetmd,miheadmtwlhorhcdbymeShundFMWUnﬂOm the
Hotel Menagement Company, for use as office space, storape space;. hunsekzaepmg space and any

other purposes for which such space is necessary, appropdate or desiriible in the operetion.of &

condominium. hote! consistent with the standard set forth in Seétion 4. 5(c)_bereof The Public
Shared Facilities shall be-used by Declarent, the Hotel Management Company, the- Assooiation,
Unit Owners, Occupartts, Hotel Guests and their respective invitoes and permitices 5. commen
hallways, elevetors, stairwells, corridors, entrances, exits and such othzrpu:pnses for which such
Public Shared Facilities are designed for the smooth end efficientoperation of the Property. The
Cormmercia! Units shall be used for the purposes contemplated in this Declaration. A Hote! Unit
mey be made evailsble to the public for renfal when ot occupied by the Unit Owner thereof or
individuals designated by such Unit Owner. Unit Owners must cornply with all of the provisions
of this Deeleration and of the- Bylaws and rulés:and regulations with respect to hotel: operation,
All Unit Owners of Hotel Units are required to enter info a Unit Meintenance Agreement. with
the Hotel Management Company. (in the form then in use by the- Hotel Management Compa.n))
and each Unit Owner of a Hote] Unit will be.required to-be & party-t-guch Unit Maintenazice.
Agreement for so Jong as such Unit Owner owns a Hotel Unit in the Cundum:mum, and no- Unit
Owner of & Hotel Unit shill have the sight to opt out of recciving the services to be provided
pursusnt fo the Unit Mairtenancé Aprcoment: or the fees, costs or charges to be. paid. for such
services: This obligation to enter inte and comply with all provisions.of such Unit Maintenance
Agreement shalt run with and burdin each Hotel Unit, and all Persons having or acquiring any
nghl, title or interest in each Unit, or any part thereof, and Their successive oWners, successors

end assigns, and shail be enforceable a5 covenants nmnmg with the land and/or equitable:

servitudes. All Unit Owners of a Hotel Unit will receive the services: speclﬁcd in the Unit
Maintenance Agreement at the costs.and upon the other terms and: conditions. sef, forth therein,

and all costs to provide such services shall be paid by the Unit Owner of 2 Hotél Unit to the:

Hotel Management Company as-and when due pursuant to 1he terms. and conditions of the Unit
Maintenance Agreement: The costs o provide such services ‘are in eddition to- the- Common
Expenses, Sharsd Facilities Expenses ahd Hotel Expenses hereunder Numthsiandmg the
foregoing or anything contained in the Bylaws or the rules 'and. regulahons 10 the. contrary,

Declarant or its Designee (or their respective successats in interest and assigns) may, without the -

permission of the Board: (g} use or grant:permission for the use of any Unseld Unit for any

purpose, including but not limited 1o use a8 8 model or sales office, subject only to cnmphnncn‘

with-spplicable govetnmental laws and regulatwns, end (b) lease Unsold Units to uny party(ies),
whether on 3 transient, short-term, Jonig-term or other basis.
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®):  There shall be no obsmlcﬂnn of fio- Common Eleinents or the Public Shared
Facilities nor shall any{hmg be stared in the Common: Elements (exoept i EreAs dea:g-ned for
such purpose): or the Public Shiared- TFacilities, withiout the prior consent of the Board ‘(or; aa it
telates 1o the Pubic: Shared Facilides, the Owner. of the Shared Fecilities Unit), or éxcept as
hereinafler enq:rmly provided: Each Unit Owner shall be obligated to maintsin and-keep-in
good: l:!rder and repeir such Unit Owner's owa Unit,

(c)  Nothing shall be done or kept in any Unit; or in.the Common Blements serving
the: Unita, or in the Pubic Shared' Pacilities which willi increase the rate of insurance on the
Building, Parcel; Property, Common Elements, or comtents. thereof- withouf the prior written
consent of the: Owiier of the:Shared Facilities Unit-and the Declzrant. In #my case, the. Unit
Owner shall be responsible fof payment of may such increase. No Unit Owner shall peomit
anything to be done or kept in such Unit Owner's Unit, in the Common Elements ar the Public
Shared Facilities which will result in the cencellation of any. insurance, or which would be in
violation -of any law. No waste shall be committed in the Cominon. Elements or the: Public
Shared Facilities.

(@)  Inorder v cnkance the sound conditioning of the Building, the floor covering for:
all occupied Units shall meet the minimum standard zs may be specsﬁcd by the: Hotel
Management Company; provided, however, that the floor covering existing in any Unit as.of the:
date.of the recording of this Declaration shell be deemed in compliance with any: such rules:end
regulations.

(&)  Nohouschold pets or reptiles-shell be raised; bred or kept tn amy Unit (including,
without limitetion, the Shated Facilities Unit) or the Corimon Elements; provided, however, that
‘household pets may be kept in- Hotel Units with the prior permission. of; and-in accordance with
tules cswhlished by, the Hotel Management Cumpany, and househnld pets may be kept in
Residential Units with the prior permission of, and in accordance with-rules established: by, the
Bourd,

®  No noxious, unlawfu or offensive activity shall be carred on in' pay Unit
(including (he Shared Facilities Unit) or.in the Common Elements, nor shall anylhmg be done
thepsin, either willfully or nepligently, which may be.or become i ennoyance or suisance 10 the
other Uit Owners or Occupants or ‘which: shall in the judgment of the Board or the Hotel
Management Company calise: unreasonable noise or disturbanée 1. others.

(g}  Nothing shall be done in any Unit or in, 61 or 1o the: Comimon Elements-or the
Public Shared Feelliies which will impair the structure] integrity of the Building, or which
would structurally change the Bm]dmg, except as is oltherwise-provided herein. No Unit Owner
shall oveiload the electric wiring in the: Bmldmg, or opecate machines, appliances, accessories o
equlpmem in-such meanner as to cause, in the judgment of the Boerd: or the Hotel Mandgement
Cumpany, an unreasonsble disturbance te others, or conpest wmy mechines, appliances,
accessories or equipment to the heating or plumbing system, without the prior written consent:of
the Board or the-Hotcl Management Company. No Unit Owner shall overload the! floors of eny
Unit. Any fmmshmgs which may cause floor overleads shall not be-placed; kept or uscd in any
Unit except only in accordance with advance written Bodrd approval and Hotel:Managemeat
Compeny approval.
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)y No Unit Owner shall dlsplay; hang, stote o use: any; ~¢lothing, gheets, blankets;
lazndiy or other articles, or any signege (including, without limitation, any "For. Sale”, "For
Rent" or similer signage, or any other signage), outside such Unit Owner's Unit, in the Shared
Pacilities Unit, ip the: Cotnmon Elements of which miy be. usible from:the outside of guch Unit
Qwmer's Unit {other than dmpenes curirins or shades of & CUStOMEATY nsture &od a.ppeamnue,
subject to the -rules and regulations of the Board and ctiteria established by the: Hotel

Mansgement Company), or paint or decorate or adom the omdo or inside of sach Unit Owner's

Undt, or install oittside sich Unit Owner's Unit any canopy or awning, o owtside. radio-or.
television antenna, dish or othet rweptwe or transmitting device,-or uther equipmem, fixtutes:or-

itemé of iy Kind, without the prigr written permisslon of the Board and the Hotel Manegement
‘Company; provided, however, that the foregoing shell not- apply - to- the -Declarant .as 1o

advertising -aetivities.or as to the exercise of other developmental rights or spec:al Declarant's
rights reserved herein.. Unit Owners may display the Flag of the United States of America in .

their Unit, only if affixed to & freestanding flegpolc and located in & corner of the 1Jnit $0-a5 not

to obstruct: the usc -of the Unit, and otherwise: displayed end: maintained’ in complience with

federal and Nevada Jaw, Final size and placement of the Flag within the Unit shall be approved
by the Hotel- Management Company.

(i}  Anicles of personal property belonging to any Unit Ownex, sush as baby -

cmmges bicycles, wagons, toys, furniture, clothing and other. articles, shall not be gtorad
or kept in amy afea constituting part of the Common: Elements- or the: Piblio Shared
Facilities.

) No use of a Unft or the Public: Shared Fagcilities ‘shall ‘ be: conducted,

mainteined or periniitted to the extent same is in violation of the vsss. permitted hereunder.

or under .any epplicablle laws, statutes; codes, regulations or: ordinances gmmmng the
Property from time to ime (mcluding, wﬂhcut Timitation, the relevant provisions of City
of Repo ordinances),

) Dunng the period that the Declarant, or #ls respective agents, SUcCss0rs O
assigns, are engaged in the. markuting, seles of leasing of Units (mdudmg Units in any
Additional Parcel) or-the sales of leasing of any portion ot the-Building, or pm‘fommg
‘work in or about.the Building, Declarent and its respective agents, employees;. SUCCESSOLs,
assigns; contractors, subcontractors, brokers, licensees and-invitecs {and each of them)

shall be entitled fo (i) have eccess, mgmis &nd egress to and from the. Bulldmg and.

Common Elements and use such-portion of the Building, Common Elements- or the

Shered Facilifies Unit es may be necessery of desirable in connection with such.

marketing, sales, lea.smg of Units or performence of worls; (ii) use or show cne oI mone
Unsold Units-or portion ot portions of the Common Elemefis or Shared: Facitities Unit as

a model Unit or Units for salé, or lease; salcs office, constriction, o refurbishment office

or administrative or mepuzement office or for such other purposes. deemed necessary or.
desirable in ¢orifiection with such construction, refurbighment, edministration, marketing,

sales ar leasmg of Units or peérforming work-in or about the. Bmlﬂmg, (iif) post and
mmaintein such signs, banners:and: flags; or viher advertising material in, oa or aboul the

Bmldmg, Conunon ‘Elements and the. Shared - Racilities Tnit in such fomm s deémed.

desirable by Declarant, and as may be deemed necessary or desirable in bormeetion with
{he marketing, sales, leasing or management of Units: or the- seles, leasing or advertising
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of eny portion of the Building, or performing work in-or abont' the ‘Building or in-
connection with (i) and (if) above; and (iv) complete or.correct constraction of,-or male
alterations of and ndditions end improvements to, the Units (including, without izmitation,
‘thie New Construiction Usits or any elements. of the Futire Expansion. Paivel), the
Common Elements aud the Shared Fcilities Unit in conncction with any of ‘the
Declarant’s activities in commection with the constriction; prormotion; marketing, sales or
leasing of the Units or performing work in o sbout the Building, ‘The foregoing are'in
addition to aod not In limitation of the rights granted mder Section 4.3(c) horeof: The
foregoing and the rights. granted' tnder Section 4.3(c) hereof shell not be amended or
modified in any manner without the express written consént: of the Declarant or its-
SULCEsSArs or assigns. |

(D Except for the Unit Owner of a Commercial Uniit, Residentlal Unit; or the

Shated Facilities Unit, Unit Owners will be obligated to fumish, decorate and equip their -

Units &t theif expensé it the manner.dirested by the Owaer of the Shared Fanilities Unit
or Hotel Management Company; inchidinig furnishing;, decorating and equipping their
Utiits withthe FF&E prescribed by the Hotel Managemest Company from tine 10-time.
In eddition; all Unit Owners shall: be required 1o comply.with the FF&E obligations set
forth'in Seclion 4.5(b){3) bersof,

(m) The. provisians of ihe Act, this Declaration ard rules and reguiations that
relste 1o the use of the individual Unit or the Common Eleroents ;shiall b applicable to
any person leasing 2 Unit Qwnership-znd shall be deemed 10 be incorporated in any.lease
exxecuted in connection with a Unit Ownership. The Board may ‘bring any eppropliate
legal action againgt a tenant, for auy breach by & tenant of any covenants, rules,
regulations or'bylaws, withow excluding any other nights:or remedies.

~ {n) Notwilbsianding auy provision in this Declaation 0 the contrery, the:
following provisions shall apply to the Commerciel Units: (&) Unil Owners, Qccupaats,
and tenants of auy Commercial Tnit 2nd their customers. employees,. and' invitees shall
not be restricted by any anjefidments to this Declaretion. or the Bylaws, or by any rules or
regulations adopted by the Rourd (including; without limitation, rules or regulations

relating 10 howrs of use), in their reasonable use.of any Commercial Unit i conformity-
with state and locul Jaw andithéir teesonable.usc of the Comrion Elements #od the'Public.
Shared Fecilities (icluding lobby oreas, halls, comidoms, and other facilities) in the
ordinary course of the comercial activities for which & Commercis] Unit is used; (b) the.
Deciarant reserves the right to make such improvements or alterations to any- such
Commercial Unit and to locate.and relocate Common Elements:from time to' fitme 8s the
Deglarani may deem necessary or desirable for the purpose of improving the operation of
and eécess 1o any such Commercial Unit, end the Declatant. reserves:the tight: toinstell
such tility lines in-the Common Blements for the purpose of providing utility service to

any such Commercial Unit; (¢) there shall be no obstruction of any lobby entrunces,

pazsapeways, corridors; or other portions of the Cummon:Blemenlts or the Public Shared
Facilities which serve-a Commercial Unit during hours when such Commercial Unit ig in
operation; (d) the Unit Owneér of 2 Commercinl Unit shall have the:right 1o install and
maintain. signs within such Commercial Unit and, subject to remsongble restrictions
imposed by the Hote]l Management Company designed to-pidtect the ey “hotel
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chavacter of the Condominiuin, extesior signs, awnings, and, canopies in and on-the

Building; () the Unit Owaer-of a Coniinsrclal ‘Unit shall be-eligible 1o be.a member of
the Board, and:no residency requirement for Board: membership shall be-appiicable 10 the
Unit Owner of such Commercial Unit; () no special user or.service charges for the usé of

Common Blements, which &fé nat sirudl Iy nssessed against 6ther Unit Owners, shall be

agséaged ageinst the Unit Owner of & Commercial Unit; and {(g) the’ Déclarant, as:the -

initial Unit Owner of the Commerciel Units, shell have the sight 1o convert (at any time)
the Commercial Units.fnto Hotel Units or into part of the Shared Facilities Unit, or ta

combine: or subdivide Commercial Usits and. reallocste their Allocated Inferests, 40 be

determined by Declarant in, ité solo snd abiolute discretion, and Declarent shall not

require. the: consent: of the Association or any Unit. Owner in comection with such-

convession, combination or subdivision, Neither this Section 7.1(a) nor Section-7:1(z)
ibove or Section 7.1(o} belaw. és it applies 1o any Commercial Unit ghall. be-amended or

rescinded except upan the epproval by a vote-of all of the Unit Owners:
(6) Netwithstanding siything to the conigary oomtained: herein, in no- event

shall Declarant be obligated to operste; or carse any third pa:tytouperm. u restaurant or
spa facility within the Condominium.

@)  The Shared Facifities Unit Owsier shall have the right 1o. jmpose; from

tirme to-time, rules, regulatiopy and restrictions on the use of the Public, Shared Facilities,

50 long a% such rules, regulations and restrictions do not mqm'iaﬂy'.ad\'rex_s'eiy affect the
right of the Unh Cwners, Occupants, Hotel Guests and the:Associetion 10 use and ocoupy
the Property for the purposes described berein.

ARTICLE 8

DAMAGE, DESTRUCTION, CONDEMNATION AND RESTORATTON OF BUILD]

8.1 Application of losurapce Procgeds. In the event the ifoprovements forming 4 !
part of the Property, or :any portion thereof, including any Units, shall suffer dumoge ar !
destruotian frum any czuse and the-proceeds of any policy or policies insuring apainst such loss i
or damnage, and’ payable by reason thereof, plus Capital Reserves, shall be sufficient to pay the :
tost of repair, restoration or Teconstruction, then Sucl resloration, repair, feplecement. or r
reconstruction shall be wderiaken and the isurance proceeds #nd, if necessery, the Capital |
Reserve shall be applied by the payes of such insurance proceesds. in payment therefor; provided, i
however, that in.the event (x) the common-interest community is. terminated;, (b) repair or
replacerment would be illegal' uader any siate or Jocal statute or ordinance governing health or {
sefety; (c) one amdred percent (100%) of the Voting Membezs votz not fo rebuild, repar,; o &
replace; or (d) withint one hundred eighty (180) days after said damage or destruction, all of the:
Unit Ownexs.elect either to sell the Property as hercinafier provided in Article 9 or to withdraw i
the Property fro the. provisions of this Declaration and from the provisions-of the Act as therein i
provided: theri such restoration, repair, replagement; or reconstruction shall not be undertaken, 1f:
the entire damaged Property is not restored, repaired; replaced or reconstructed, the pruceeds
atiributable to the damaged Common Elements must be ysed 1o restore the:dameged :Common:
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Elemertts to & condition comipatible with the reméinder of the Common Elérnenta. The. prooesds
attributeble to Units that are noi regtored, repaired, replaced, or reconstructed must be distributed
1o the owners of those Units, or to. First Mortgagees, as thelr interesis may sppear; and the.
remginder of the yroeaads 1augl: bo: distributed to all the. Units’ owners or First Mortgagees, as.
their interests may appear in proportion to ‘the interests.of all the Units in-the Common Elemens.
a5 shown. on Exhibit B. I the Usit's owners vote aot to restore; Tepair, Teplace, or reconstrict

any Unit, thet Unit's allocated intérésts. dre automatically reaflocated upon the vole as: if the Unit:
hed been condemned, and the: Association shall prepare, exccite and resord an amendment to the:

Declarstion refizcting the reatlocations.
82 Eminent Domain

In the évem any portion of the Property is teken. by condsmmation.-or. eminent dormain.
proceadings, provision for: withdrawal of the portions sa taken from the provisions of the Ast
may be made by the Boarl, Upon the withdrawal of amy Unit or- portion: thereof dise tu cminent
domein, the purcentage of Allocated Interests appurtenant to such Unit or portion so withdrawn
shall be reallocated emong the remaining, Units on the basis of the percentege of interest-of sach
reraaining Unit, and {he Association shall promptly prepare, exeeuts and record an amendrrent to
the declaretion reflecting the reallocetions, Tl ellocation of any condemnetion eward ar ‘ather

proceeds to-any withdrawing or remaining Unit Owner shall be on an equatable basis, which nized -

not be & Unit's percentage interest. If part of the Common Elements is acquired by eminent
domain, the portion of 1he award atmributable to the common €lermenis:taken must be peid to the
Aszociption. Upon the withdrawal of any Uit or poitien thereof, the responsibility for the
payment of sssessments on, such Unit or portion thereof by the Unit Owner- shall cease.. The
Associstion shal} represent the Unit Crwmers, other than the Shared Facilities Unit Owauer, i any
condemination pmum:dmgs or in negotiations, settlements and’ agresments with the condemning
authority for the acquisition of the- Comimon Elements or any part thereof, and the Association.is
hereby. appointed ey nttomey-i n+fact for such Unit Owoers to represent the Uit Owners in-any
condemnation proceedings; or in negetiations, Settlements and agreements with-the condemning
euthority relating to:such. acquisitions of the Commean Elements orany part thereof,

8.3 Rggm-, Regtoration or Reconstraction of the [Inprovements,. As used ju'this

Article, “restoration, repair, replacement or reconstruction” of i unprovmnems means restoring the

improvéments to substantially the same condition in which they cxisted prior-to:the damage or
destryciion; with tach Unit end Common Elément having the same vertical and horizontal
boundaries as: before;. unless, if allowed by the Aet, other action is: npprowd by the Vohng
Memlxrs. representing at least eighty: percent (30%) of the votes in the Association. Any;repair,
resioration or reconstruction shell be in accardence with law and this Declaration.

-ARTICLE %

SALE OF.TEE PROPERTY

9.1 Sae. Atemesting dily. called for such puipose end open to attendance by 6l
Unit Owners, the Unit Cremers by affirmative vote of Unit Owners who own-eighty. percent

(80%) or more in the aggregaie of the entim: percentage ‘ownerghip' interest in’the Lommon-
Elements: may elect to' sell the Froperty as & whole: Within ten (10).days aficr the date: of the:
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miesting at which such sale is epjiruyed, the Board shall give written hotics of such action fo.each
Fitst Mortpagoe. Such action shall be binding mpon. all Unit Owniers, and it shall ‘théreupon
beeome the duty of évery Unit Owner to-execints and deliver such instraments and to perform all.
gty s in.manner and form may be necessary to-effect such sale:

ARTICLE 18

10.1  Mortaages. The following provisions are intended for:the benefit ofemh

holder: of a Tecorded first morlgage or tust deed entumbering & Unit Ownership ("Fifst

Morigeigee®) and to the extent, if et all, that any other provisions of this Declaration conflict with -
the foliowing provisions; the following provisions shall vontrol:

{8) Upon request jn writing to the: Assoctation identifying - the nime .and
address:of the First Mortgagee, or the insurer or guarantor of a recorded first mortgage or
trust deed-on a Unit ("Insurer or. Guarantor") and the Unit'mimber, the Association shall
fumnish each First Morigegee, Insurer or (udrantor 8 written notice: of amy - default by 8
Utiit Owneér of that Unit Owner's obligations under this: Declaration which is-not cured
witkin thirty (30) days. Any First Mortgagee of a Unil, as well a5 any ofer holder of &

. prior tecorded mortgage on-a Unit Owreiship, who. comes- inte possession: of fhe: Unit
Ownpership pursuant o the remedies provided in the mortgage, foreclosure of the
mortgage, or deed (or assignment) in lieu of foreclosure ghall, to the extent permitied by
Iaw, take such property free of any claims for unpaid assessménts-or charges in favor of
{he- Association against the morigeged Unit Oworrship which betome due grior sa (f) the
date of the-transfer of thle or (i) the- date-on which.the holder comes: imto posgession of
{he Unit Ownership, whichever occurs: first (except for any sims. which are- renllocated
among the Unit Owners.pursuant Article 11 hezeof).

(%)  Upon request in writing, each First Mortgagee, Insurer or Gusrantar shall
have the right:

{i) fo- examine currem copies of this Declaration, the By Laws, the
Articles. of [ncorporation of the. Assotiation, -current roles and
regulations and the books, records and financial statements of the
Assoziation, by prior-appointment, during norsdal business hours;

(i)  to receive, without charge and within:a reasonable time after such:
requesi, en audited financial statement for the Association for the

preceding fiscal year, and an mdited: financis} statement: for each
fiscal year must be availéble within one bundred twenty (120) days
after the end of such fiscal year;

Gii) toTeceive wiikien notices of ail meetings of the Association ead o
* designate & répresentative to attend all such meetings;:
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" (i) 16 receive written notice of any decision by the Unit Owners'to
make & material émeéndment to this! Declamtion, the Bylaws, or
Articles:of Incorporation; .

(¥)  to receive written motice of any. lapse, caneellation or modification.
of eny ingurance policy or fidelity bond: maintained by oron behalf
of the Asseciation; and

(vi) 10 receive written notice of any-action which would require the.

. comsent of & spesified percentage of First Mortgagess,.
(& Neo provision of this Declaration or the Articles:of Innurporaﬂcn .of the:
Assoeiation or any similar instrument pertaining to the P‘mperty or the Unity therein shall

be deetned to give a Unit Owner or amy athier pariy, priority- over the. nghts of the: First.
Mortgagees pursuant to their mortgages in the cesc of distribution: to Unit Owners. of

insurence procesds or condemnation awards for losses'1o ora taking of the Units, or the

Common Elerhents, 'or'any’ portion thereof or interest therein. In such. evemt, the. First-

Mortgagees, Insurets or Guarantors of the Units affected shall be entitled, upon specific
written request, to timely written notice of any such loss.

(d)  Unless the First Mortgagees of all of the Unit:Ownerships which are & part:

of the Property have. given their prior written approval, neither the Associatfon. nor the-
Unit Owners shall be entitled to:

(i)  byact or omission seek to zbandon or terminate the condominiu
regine, except for abandonment provided by the Act-in case. of

substantial loss to or condemmation of the Units or the Common
Elements; or

(ii)  change the pro rata interest or obligations of eny Unit Owner for
purpases: of levying assessments or charges or alloceting
distributions -of hazard insurance proceeds or condemmation
awards;

(6)  Unless &t least smty-scvcn percent (€7%) of the First. Mortgagees, based
on one vote per Unit, have given their prior written approval, neither the Association-nor
the Unit ©wners shall be entitled to do or permit to be done any of the followmg

(i)  Adopt an amendment to this Declaration which {an) changes:
Article 11 hereof, (bk) changes Article. 100r any’ oihier provision of
this .Declaration which speclﬁcnlly grants Tights to Fimst

Mortgagees, (cc} chenges inswence and fidelity bond -

requirements; (dd) imposes a-right of first refusel or similar
resiriction’ on the right of an Owaer to sell; transfer or otherwise
convey such Unit Owner's Unit Ownership . materially differert
from-that prﬁscn‘ll}' contained in this Declaration, or (ee). changes
any provisions of this Declaration concerning repair, restoration; or
reconstrection of the Building;
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(i)  Sell the Property as a wholg; o

(i)  Remove all or & portion of the Property from: the provisions:of the
* Actand this Declaration; ‘ ' : "

()  Upon specific wiitien. request to the Association, each. First Morigages,

neurer or-Garantor of & Unit Ownershilp shail be: fumished notice. in writing by’ the-
Association of any damage to or:destrustion or taking of the Common Elements: or-the-
..ng_a_ge,a'.s; Insurer's or' Gmfs

Unit Ownership that is subject to such First
merigage. ‘

(8) Tf any Unit or.portion theréof or the Common Elements-or any: portion
thereof 15 made the subject matter of any condemnetion or eminent domain proceeding of
-Es oibierwise sought 10 be acquired by. & condemning authority, then the First Morigagee,

insurer. or Guartntor of the Unit Owiérship involved will be entitled to timely Written:

notice, upon specific wiltten Tequest, of any such proceeding or proposed aequisition, and-

no provision of any document Wil entitle the Owaer of a Unit Ownership or other party
to priority-over such First Mortgagee with: respect to the distiibution .of the ‘proceeds of
any award or séttletnent,

()  Whenever required, the consent of & Fifsi:Mortgagee shall be deemcd
granted mléss the paity secking the consent is-advised to the.contrary in ‘wriling by the
First Mortgagee within-thirty (30} days ‘afer making the request-for consent, provided
such request was delivercd by certified or registered mail, retum:receipt requested.

ARTICLE 12
ANNEXING ADDITIONAL PROPERTY
111 Additional Parcel: The Declarant, and its:siccessors and assigns, hereby:

reserves the right and opticn, at gy time and from time to titne, within 20 years from the.date of
the recording of this Declaration in the Office; of the Washoe County*Revorder, to add-on and

annex to the Property, from time 4o tine, all-or any portion of the property described on Exhibit"

C attached hereto and incorporated herein'by reference ("Future Expansion. Parce("), and in

connection therewith to cregte Wnits and/or Common Eln:in;:ms‘with,inwsﬁch annexed property.

and resllocate percentage interests in the Allocated Inferests as hercinafter described, by
recording -an amendment :or. amendments 1o, this Declaration: executed by the Declarant: (cvery
such instrament being hereinafter. referred to as an " Amendment to Condominium Declaration”)
which shall set forth the legal description of the- additlona] percel or parsels: within: the Future

Expansion Parce] to be annexed to the Property and which shall otherwise be in compliance with-

the requirements of the Act. Upon the repording of every such Amendment {o- Condominiutn
Declaration, the Additiona] Parcel described therein sball be deemed submiited to the: Act und
governed in all respects by the provisions. of the Declaration. us ainended; énd shell thereypon

become part of the Property. No poriion or portions of the Future Expaision Parcel shiall: be-
sybject to :eny of the provisions of this Declaration unless .and il an Amendment - to-

Condominiusmn Declaration is recorded: mnnexing such portion or portions to the Property ag

aforesaid: The Unit Ovisrs shali heve no rights:whetsoever in or 10 ‘any*porﬁnn'of»the Future
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Expansion: Parcel, -unless and until en Amendment to Condomigium Deelaration s recnrdnd

annexing such-portion to th Property as aforeseid, and then, only as set forth inthe Amendment.

Upon expiration of said period of developriental or speciel deciarant’s rights; no’portion-of-the

Future Expansion Parcel wliich hes not therctofore been made past 6f or annexsd fo the Property
shall thereafter be annexed:to the Property. Mo portion of the Firture Expansion Parcel must be

bisilt or added o the Property, Portions.of the: Future Expansion- Parcel mey be added to. the:

Property-at different times within such developmental period. Bxcept a5 may. be. required by

epplicable Taws and ordinaricos, thero shall be no limittioas () on te ordes if sékich portions of

the Future Expansion Percel may be added:to. the Property, (ii) fixing the bounderies of these.
portions, or:(iii) on the location of improvements which msy be.made on the Future: Bxpansion

Parcel. The makimum rumber of Units which may be created on the Fitare Expansion Parcel is
15,000, which does ot include. any New Construction Units. ‘The maximnum, number of Units
which may bé created within the Future Expunsion Parcel added to the Propenty, including the

New Constrction ‘Units is 20,000, Stractures, improvements, buildings and units to be
constructed on pertions of the Puture Expansion Petcel which are added to the Property need not;
except 1o the -extent required by applicable: laws and ordinances, be compatible with, the
configuration of the Property in relation o density, use, construction and erchitectural style;
provided, however; that such structures, improvements, buildings .and nits shall be. generally
consistent in tetms of quality of construction with those currently existing on the Property.

If all or any. portion of the Puture Expansion Parcel is enpexed, the Declarant reserves.

developmental rights. end/or speeial Declarant’s rights with respect to the Future Expmnsion
Parcel, as follows:

: (2) The Declarant reserves the right to annex additional mixed: use real estale, which may-
include additional buildings or porticns thereof containing any combination- of - Unit types-

deseribed hetein, and if such edditional mixed use elements are-annexed, Declarant reserves the
rightta. restrict voting rights sppurtenant to a Unit to matters ibvolving the building or buildings
containing seid Units;

(b) The Declerant reserves the right to make this conimon-inerest community subject to

- a master association that may include ellor eny. portion of the real estate comprising the Tuture

Bxpansion Parcel, describéd-on Exhibit C;

{c¢) The Declarant reserves the right to merge or ‘copsolidate ,ﬁiis gommon-interest

community with another common-iiterest commumity that may include all‘or aty portion of the.

real estate comprising the Futird Expansion Parcel, described on’ Exhibit C;and

(d) The Declerant reserves the ght to take any other action with réspect to the Future

Expansion Parcel'that is reserved hergin with respect to the- Property, and reserves the right to:

advertise the sale of any units in the Future Expansion Parccl at any locaton within the Property
of which advertising activity with respect tn the sale of Units in the Property is permitted berein.

112  Amendnients to Condominium Declaration. Every such Amendmett to

this Déclaration shall inclinde:
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(8) ‘The legal description of the portion or porticns of the Putwié Expansion: Parcel
which- shall be added to the legal description of the Property;

(b)  An mmendment:to the Plat- which shiall show the boundariés ‘of the portion-or

poﬂions of the Foture: Expansmn Parcel annexed 1o0-the Property; and delineating and, desoribing.

the Units of the annexed Future Expansion Percel; and

() Amendmenis to Exhibits B and D attached hereto. 'IheamendEdExhibltBshall
set forth the amended percentages. of interest in' the Allocatcd Tnterests, mcludlng the Comman
Elements, ettributable 1o-those portions of the Future Expanston’ Pamel annexed to the: Prope:rty

end including all existing. Units and. additional Units, if any, adlded by such- Amendmeat 1o
Condgminium Declaration.

113  Determinati

in_the Allocated Interests, The percentages of ovmersh.\p mtemst in 'the Allocate.d'

Interests alloéable to every ' Unit, as amerided by each Amendment to- Condominivm: DecLaranon,
shall.be determined as follows:

{8 The Allocsted Interests, &s amended by such Amendment to.Condominium-.
Declaration, shall be deemed (o consist of the: Allocated Interests es existing’ :mmediately priorts-
the recording of ‘such Amendment to Condominium Declaration. (the "Existing: Allocated .

Interests”, ag set forth in Exhibit B. prior to recordation of an. Amendment to Condominiurn
Declatation, and the Allocated Interests added by such Amendment to Condominium Declaration
(the "Added Allocated Intezests”™);

{b)  The Units, as amended by suchk Amendmerit (o Condominiuin Declarstion, shall
be deemed to consist of the Units as existing immediately prior to- the recording of such
Amendment to Condominitmn Declaration (the "Existing Units”), as:set forth in Exhitit:B prior
to- recordation of an Amendrient to Condominium Decleration, and the Units added by such
Amendment to-Condominium Declaration (the "Added Units™);

(¢)  The initial Allocated Interests shall be as set forth i Exhibii B, Prior to the date

of recording of evéry Amendment to Condominium Declaration, the Declerant shall determine -

the Added Units and Added' Allocated Interests for such Amendmem in-accordance with the Unit
names anid corresponding Unit quantities and square footages.as set forth in Exhibit F, for the
Units added 1o the Property, and such determination. shall be unpundmonally biuding and
conclusive for all purposes notwithstanding the market -velues or actual or surveyed sguare
footages of any Unit:or Units: The Decleran; shail amend Exhibit B, in accordence with its
determination, prior to recordation of each Amendmcnt

(d):  Tbe Units shall be ¢niided 1o their respective percentages of nwnetshlp interest in
the Allocated .Imterests, as set forth in Exhibit B 1o such Amendment to. Condomirivmh
Declaration, subject to any further amendments;

(6)  All of the provisions of thia Declaration, -as amended 'by every successive
Amendment.to Condomininm Declaration, shall be deemed to-apply 1o all of the:Utits: (both- the
- Added Units end the Existing Units) and to all of the Allocated Interests (both- the -Added
Allocated Interests and the Existing Allocated Interests); and
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() The recording of a0 Amendment to Condomifium Declaration shal ‘not alter or
affect. the amount of any lien' for Comimon Expenses due: from the Owner of any: Existing Unit
prior 1 such recording, nor the: respective: amounts theretofore .assessed fo- or -duk- Fromi the
Ownet or Owners of Existing Utits for Common Expenses or other ‘assessments.

114  Determinafion of Amendments to dut

Declamnom) allocable to' every Umt, as emended by each Arfendment to- Ccndomimum
Declatution, hall be determined as follows:

(@)  The duties of Unit Ownets to pay Shared Facilities Expeases and: Hotel Expenses
shall be reflected as a percentage of the cuitire: Shared Facilities Bxpenses and Hote] Bxpenges; as
set forth'on Exhibit D subject to kmendment by each Amendment to Condominium Declaraton

(b)  Priorto tlie date of recording of every Amendment to' Condominium Declarauun

{he Declarant shall taleulate amended and new percentages of the duties of all Unit Owmers, ssa
result of the Amendment, to pay Shared Fecilities Expenses and Hotel Expenses; iri accordance
with the Unit names and corresponding Unit quintities and square footages ag set forth. in Bxhibit
G, forthe Units added to the- Property .and such determination shatl be unuondmonally bm::lmg
and conclusive for all purposés-notwithstanding ihe merket valies-or actual 'or surveyed square
footages of any Unn or Units, The Declarant.shall amend Exhibit D, in acwrdnnce -whth its
. determiination; prior to tecordation of each Amendment;

(¢  Thg Units.shall pay thieir respective percentages of Shared Facilities Expenses and
Hotel Expenscs, as set forth, in Exbibit ) to smch Amendrent to 'Condominium Declaration,.
subject i any further amendments;

(4. Al of the -provisions of this Declaration, as' amended by cvery succesgive
Amendment {o Condominhim: Declaration, shell be deemed to. apply to the payment of* Shared
Facilities Expenses and Hotel Expenses; and.

(6) The rcccrdmg «of an Amendment to Condominium Deelaration shall not alter or
affect the amount of dny licn for Shured: Facilities ‘Expenses or Hotel, Expenses dus Jrom: the

Owner of any Existing Unit-prior te such recording, nor the respectwe amounts theretofore -
assessed to or due from the Owner or Gwuers of Existing: Units for Shared Facilities Expenses-

and Hotel Expénses ¢r other.assessments..

1.5  Existing_Mortzapes, Upon recording. of every Amendment - to
Cendominium Declaration, the lie -of every mortgApe: .encumbering -an Exlstmg Usit,, 'aogcther-

with its appurtenant percentege of gwnership intérest in the Existing Allocated Interests, shall

autornatically be deemed to be. adjusted and amended to encumber.such Unit and the mspectwe‘:

percentage of ownership ‘inierest in the Allocatéd Interests for such: Existing: Unit as- set forth in
such Amendment to Condominiuth De.clatanon, and the lien of -such mnrtgage shall
antomatically attach to-such percéntage interest in the Added Allocated: Interests.

1,6  Binding Effect. ‘Fvery Unit Owner and’ every mortgagee; graniee, ‘e,

administrator; execitor; legal representative, siceessor and-assign.of such Unit Owner, by such:
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person's or. entity's acceptance of eny deed or mortgage or othier interest in.or with reapect 10.any.

‘Uit Ownerskip, shall be deemed to bave expressly agreed and consented to (i) cach and all of

thie provisions of Articles 11 and 12; (ii) the recording of every. Amendméitt 1o the. Declaration
which may ametd and'adjust such person's or entity's respective percentage of ownership interest
in the Alioeated Interests including the Bxisting Allocatcd Interests and the AddedAllocated

Interests from time to time as provided in this Article 31; and (iif) ll of the provisions of every

Amendment to.the: Decleration ‘which may hereafter be recorded in gccordance with the

provisions of this. Article 11. A power coupled with an interest is heretry -granted 1o the

Declarant s attorney-in-fact to amend and adjust the percentages of undivided ownership: ‘

interest in the Allocatéd Intercsts fiom time fo time in accerdanie with every sich Amendment,.

to Condominium Declaration’ recorded pursuant hereto. The acceptance by any persond of'

eotities of any deed; mortgage .or otber instrument with respect’ to ‘any Unit Ownership, in
addition to the foregoing, shall be deemed o constifute a consezt and #greement to aod-
acceptance and confirmation by such person or entity of such powier t0-such attorney-in-fact and:
of each of the foliowing provisions a3 though fully set forthi in ‘such deed, mortgage-ar ‘other

()  The percentage of ‘owhership interest in the Allocated Interests appurienint to
soch Unit. shall automatically be deemed reconveyed effective upon the. recording of every
Amendment-to; Condominiurn Declaration and reallocated among the-respeitive Unit Owners iin

accordanee with the amended and' adjusied percentages set forth in every -such’ Amendment;’

()  Such deed, morgage or other instrument shall be -de¢med given upon &
conditional limitation to the effect that the perceniage of ownership interest in_ the Allocated
Interests appurtenant to such Unit shall be deemed divested pro‘tanto upon the tecording of svery
such Amcndment to Condominium Decleration: and revested end realloceted among the
respeclive Unit Owners in accordance with the amended -end sdjusted percentages-set. forth in
every such Amendment {o-Condomitidimm Decliration;,

{¢y To the extent required for the purposes of so amending -and -adjusting such
percentages of ownership interest in the Allocated Interusts as aforésaid, a right of revocation
shall be desmed reserved by the grantor of such deed, mortgage ot other instrument with rcspect’

to such percentage of awnership i{nterest inthe Allocated Interests granted therein;.

(d) -Such adjustmemis in the percemtages ‘of ownership interest in. the Allocated:

Interests as set forth in every such Amendment to Condominiiim Declaration, shall-bc deemed to.

be made by agreement of*all Unit Owners and othcr parsqns,ﬁaving_aﬁy.imémstl iz the Property,
and shall also be deemed W be an agreement of all Unit Owners and such other perjons to-such

chenges within the contemplation of the:Act; and

(6)  Every Unit Owner, by acceptance-of the .deed conveying such Unit Owner's Unit

Owmership, agrees for himself or herself and all those ‘olainﬁhg_.mldcr's_uéh Unit Owner,.

including mortgagees, that tiis Declaration, and every _Amendment to Condomrinfumi

Declaration, is and shall be deemed 1o be'in accordance with the Aét,
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TRANSFER OF A UNIT, DECLARANT'S RIGHT OF REPURCHASE'

121 Uncestrieted Tranglors. Subject to Sectiod 12.2 bereof, & Unit'‘Ownet
miy, without restriction under this:Declaration, scll, give, deviss, -convey; mortgage,.lease or’

otherwise transfer such Unit Owner's: entire Unit: Notice of such transfer.shall be given fo the

Board, in the mannar provided herein for the giving: of notices, within' five (5)-days: following

consummation of such transfer;

122 Declarant’s Right of Repurchase The following provisions ‘of this
Seection 12.2 shall spply to all Hotel Unit Owners, and shall teke effect after the“Closing Dae"
of each Hotel Unit, as thet term i5 dofined in the Purchase-and Sale Agreement.

(a)  Bach Hotel Unit Owner, on behalf of himself and-all of his heirs, successars and
assigns. in the Unit Ownership, by accepting the initial conveyance.of a Unit within the Hotel-
Condorniniums at Grand Sierra Resort, grants Declarent and -all of its successors end ‘assigns a
perpetual right to repurchese the Unit and all FF&E acquired swith the Unit, on- the terms  and
conditions hereinafier set focth. Bach Hotel Unit Owner-shall notify Declarant in writing that it
hes received an offer to purchase the Unit Owiiership- and {he FF&E which must be: conveyed.
with the. Unit pursuznt to Section 4.5(b)(@); which notice shall contain the name andaddress of:
the proposed putchuser and shall contain a copy of thie offer, in¢luding. all' of the terms end
conditioris of sale, signed by the proposed purchaser. Declarant shall have the right within {en

(10) days after actual receipt of the copy of the offer within which to repurchase the Uit-

Ownership and the FF&E, which right shell be exercised by written notice to the. Hotel Unit
Owner within such:ten- (10) day time period, on the following terma:

6] If on the day the Declarant actually receives a copy-of the offer; the
sale, from the Declarant to third parties, of less than 660 Hotel
Units have closed, then (i) Declarant’s price to purchase the Usit
Ownership and FF&E shall be the Purchase Price, 85 set forth in
Paregraph 1(a): of the Purchese and Salc Apreement for-the Unit
(plus.the cost of any improvements or betterments mads a1 the-Unit
Owner's expense in accordance. with the tetns and conditions of
this Declaration or the Purchase and Sale Agrecment, if any, which
costs shell be established by copies of paid Bl delivered to
Declarant at the time of giving of the Unit-Owner's en (10}. day
notice 1o-Declarent), plus or minus:proration of genersl real estate

taxes, prepaid insurance premiums, utility cherges, monthly

agsesgments and ther similzr proratable items; (i) the Hotel Unit

‘Owner shall convey good and- marketable title to the Umit'

Cwnership by special warranty deed to Doclarant ‘or its designee,
and the FF&E by bill of sale-with-warranties of title, subjest only
1o those Pemmitied Exceptions ‘(excluding acts’.of Purchaser)
existing at closing end any acts of Declarant; (i) closing of the
repurchase sball be effected through en: escrow similar to (kat
described:in Paragraph 5(b)} of the Purchase and Sale: Agreement;
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(iv) the. Hotel Unit -Owner shall bear all costs of the escrow and’

title insurance; and (v) any Nevads and Washog. Cotinty: fransfer
taxes shall be paid by the Hotel 1nit: Dwner, and any City of Reno:
real estate transaction tax shall be pald: by Declsant;

i) If on the day:the Declarant actually receives & copy of (e uﬁ‘er, the -

sale, fiom the Declarani to third pamw, of 660 Hotel Unlts or

more. have closed. (i) the price:of. the Unit Ownesship .and FR&R.

shall be the price set. forth in ‘the capy of the: offer conveved to:
Declarant under this Section, plus- or minus pmrnhon of general
real estate laxes; pmpmd insurance _premiums; ut:hty cJ:arges,
mcmthly -agsessrionts and other. sitiilar proratable ‘jtems; (i} the
Hotel Unit Owner shall convey - gc-od and ‘marketable. title to the
Unit Ownership by special warranty deed to Declarant ‘or - its

designes, and the FF&E by bill of sale with warranties of title, .

subject only -to those Permitied Excoptions (excluding acts of
Purchaser) existing. at closing and -any acts of Declarant; (ili)
closing of the repurchase .shall: be effected . threugh ‘an -escrow:
similar to that described in Paragraph S(b) of the Purchiise and Sale
Agreement; (v) the Hotel Unit Owner-and Declarant each. shall
bear one-half of the costs.of the escrow: .(vi) the Hotel Unit- Owner.
shall bear the cost of title insurance in the amount of ‘the offer
price; and (vii) the'Hotel Unit Owner aad Declérent each shall bear
one-half of the cogte of any Nevada and ‘Washoe Cuunty transfes
{axes, and any City of Reno tcal éslaie tFensaction tax.

()  If Declarant notifies the Hotel Unit Owner within' said ten (10). dey period of its
election to rcpurchasc the Unit Ownership and all FF&E, then such repurchaac shal] be: closed

and possession delivered to Declarant within thirty (30) days afier the giving- of Declarant's

notice of such election. In the eveit of Declarant's repurchese  of the Unit Ownership and all
FF&E as provided herein, the Hotel Unit Owner agrees {o reconvey the Unit: Dwnemhlp and
FF&E 10 Declarant in the same ‘physical condition-as. at closmg, except for ordmary wear and
tear..

(¢©)  If Declarant’ gives written niotice:to the Hotel Unit Owner within: said-ten (10)-day

period that it does not-elect to exervise suid repurchase right, or if Declarant fhils to give written -

notice to Purchaser during the ten (10) day: period, then the Hotel Unit Owner may proceed (o
consummiate the proposed sale; ‘provided, Liowever, that if the Hotel Unit Owner fails to. close the
proposed. sale With. the proposed purcheser at the purchase price and on. the- other termhs ‘and
conditions contained in the. aforesald written notice to Declarant (except for eixfensions of;the
closing date collectively amounting to no mere than four (4) ionths ‘beyond the dosing -date
contained:-in-the offer), the right of repurchase granted to Declardnt hersin shell remain in-effect
and shall be. epplicable to the proposed sale as modified, and to any subscquert proposed. sale by
the Hotel Unit Owaer of'the Unit Owniership..

(d)  Declarant shall have the right 1o execute end deliver to- any one or more Hotel
Unit Owners a releass of Declarant’s rights under this Section 122
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. (€) Any purpoited: sale of 'a-Hotel' Unit in vib_]aﬂon of the: provisions of this: Section
12.2 shall be mill ‘and void and of né force and effect. The déed to be delivered by Declarant to

.each Hotel Unit Owner on the Closing Date, s defined in'the. Purchase and: Sale Agresmient; -

shall contsin provisions. incorporating the forcgoing right of repurchase, and sipulating that it
binds the grantée under the deed and:its successors and assigng by-accepiance of adeed.

(). For purpasés of this Section 12.2 "sell" or "sale" medns: any sal; transfer or other-
voluntery conveyamce of the Unit: Ownership; lease with-en option to purchase “the. Unit-

Ovmership; dny easigament (sxcept for collateral purposes only) of all of any portien of the-

beneficial interest of power of direction under ny trust which owns lega! or bemeficial title to the

Uniit Owriership for considertion; or sale or, transfer of substaotially all of the stock, partaezship-
ot membership’ interesis of & corporition, parthership or limited lishility company: which: owns
legal or beneficial title'to the Unit Ownership.

(§)  Declarant's right of repurchase under this Section12:2 shali be subordinate to the:
nights of the-holdér of any mortgage or trust deed hereafier placed upon the Unit Ovwmerzhip.

123 Fipancibp of Parchase by. Association:. ‘The Board shall ‘have sitthority
io make such mortgage amengements and other financing arrangemerts, and to authorize -guch:
special essessments proportionately among the respective Unit Owners, s the Board may deem
desirable, in orderto ¢lose and consummate the purchase or lease of 4 Unit Ownexship, or
interest thersin, by the Association. '

12.4.  Miscellaneons.

(@)  The Association shell hold title to. or icase auy Unit Ownership, pursuant 1o the.

terms hereof, in the name of the Association, or a nominee thereof delegated by the-Board, for
the sole benefit uf ell Unit Owners: The Board shall have the: authority at any time to sell,
moitgage; lease or sublezse said Unit Ownership on. behalf of the Association-ipon such torms-as
the Board shall deem desimble, but'in no event shall e Unit be sold-(other than- pursgant to-a
foreciosure or deed in lieu of foreclosure) for. Jess than the amount paid by the :Association to

purchase said Unit-Ownership ualess Unit Owners owning not less. than seventy-five percent:

(75%) of the total owmership of the Common Elements: first authorizé the- sale. for such lesser.
e, mortgage, lesse or siblease shall bg;a_pjsﬁed in

amount, Al of the net proceeds from such a §
such mzpner 13 the Board shall determine.

()  The:Boaxd may adopt roles snd regulations, from time: to. time, not'inconsistent

with the provisions of this. Article. 12, for the purpose of implementing and cifectueting seid
provisions.

ARTICLE 13

.GENERAL PROVISIONS'

130 [Manper of Givisg Notices. Notices provided for in this Declaraticn and:

in the Act to bg given to the Board or Association-shell be in writing sud addressed Lo -the, Unit
address of each member of the Board or at such other address &5 ctherwiss ;provided herein:

Netices provided for in this Declaration and in the.Act to any Uit Owge_rfshall-be' i writing and
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addressed to'the Unit aildress of said Unit Owner, or at such other addross as otherwise provided:
in the Purchase and Sale Agreement oz designated by the Unit-Owner. Any Unit Owagr may-
designate a different address or addresses' for notices to such Unit Owner: by Eiving written:
nétice of his chauge of address to the Board or Association, and to the Declarant. "Unless
otherwise specifically provided herein, any-notice shall be déemed recetved when:delivered asit
relates. to pecsonal-delivery, nationally recognized overnight courler sexvice or facsimile with
proof 6f transmission (provided any such delivery or transmission must be received on ar before,
5:00:p.m. Nevada time on such datc of delivery in order for such notice to be effective a5 of the.
date of delivery), and any uotice meiledas aforesaid shall' be deemed received three (3) business
days efter dcposit in-the United States. mail. Notice of change of sddress for receipt.of notices;
demands ot requests shall be sent in the manper set forth in this Section 13,1,

132 . Notlteto Mortgagees. Upon written request to the Boad; notices hall
be given to-a First Morigagce as required under Artlole 10.

13.3  Notices of Estate or Representatives. Notices required'to-be given any’
devisee, heir .or personal represemtative of a deceased Unit Cwner may 'be delivered " either
personally or. by mail to such party-at hils, hér-or its address appearing in the records of the court:
wherein the estate of such deceased Unit Owner is being adroinistéred.

134 Conveyance and Léases. Each grasitee of the Declarant, cach subsequent
grantee by the.zcoepiance of a deed of conveyance, end. each tenint under-a leasé for a Unit
Ownership, accepts (he same subject to all restrictions, conditions, covenants; réservations; liens.
and charges, and the;jurisdiction, rights and powers:created or reserved by this Declaration, and.
all rights, bencfits and privilegés of every character hereby granted, created, reserved or
declared, and ‘all impositions and obligetions hereby itnposed, shall be deemed and tekes to be
covenants nmning with the land and/or equitible servitudes and shall bind any:person having at
any (ime an inteeest or estate in the Property, and shall inire to the benefit of such Unit- Ownet In
like manner as though the provisions of the Declaration were recited and stipulated at length:in
each and every deed of conveyance.

13.5 No Waivers. No. covenants, restrictions, conditions, obligations -or
provisions containgd in thig Declaration shell be deemed to huve been sbrogated or waived by
reasoz of any failurc to enforce the same, iffespective -of the niamber of violutions.or broaches
which may occur, ‘

136  -Chanpe, Modification.or Rescissin, No- provisicn. of this: Declaration
effecting the rights, privileges and duties of the Declarant may be fnadified. without its written
consent. Except as utherwise expressly provided hercin, other provisions.of this Declaration
may be changed, modified or rescinded by an instrument in writing seiting forth guch change;
modification or rescission-signed and acknowledged by the President or a Vice-President of the!
Assoclation, end approved by the Unil Owners having, in tbe:aggregate, at least seventy-five
percent (75%) of the total vote, at a meeting called for that purpose; provided, however, that
{) 81} First Mortgagees have been notified by certtified mail of any change,: modification or
rescission, (if) an affidavit by the Secretary of the Association certifying 1o’ such mailing is made
r part of such instrument and (jii) any provisions herein which specifically grant rights to First

Mortgagees, Insurers or Guarantors may be-amended ‘only with the wiitten-consent of all such.
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First Mortgagees, Insurers or Guarantors, except in those inémnces'in;wh_inhiﬂlp-appmvﬂ.!;df-l:ssr
than a1l First Mortgagees is required.  Any guch change, modification or vescission: shall be
effective, upon recordation of such-instrumeat in the Office.of the County Recorder of Washoo.
-County, Nevads; -provided, however, that no such change, modification or rescission shall.
change thie boundarics-of any Unit, the allocation of percentages.of ownership in the Common
Elements. and votes in flie Association, quoram and voting reqiifféments for action’ by the

Association, or liability for Common Fipenses assessed agrinst any Unit, except to the extent.

suthorized by other provisions of this Declaration or by the-Act.

13.7  Partial Fivalidity. The invalidity of ény.covenant, restriction, condition; .

limitation or any other provision of this Deoleration, or.any part of the same, shall not impair or
affect'in any manner the validity, enforceability or effeot of the restof this Decleration.

138  Perpetulties and QOther Invalidity, If eny of the options, privileges;
covenents or rights created by. this Declarstion would ctherwise be unlawiitl or void for violation
of () the rule against perpetuities or some anelogous. statutory provisions; (ii) the rule restricting
restraints. on elienation, or (iii) eny statutoryor commen law rules ‘imposing time: limits,-then
such provision shall continue only until twenty-one (21) years fter the death of the survivor of
the now living lawful descendants. of Neveda Govemot, Kenny Guin.

_ 139 Liberal Construction. The provisions of this Declaration shall be.
libézally construed o effectuate its purpose of creating a uniform plan for the operation of 2 hotel
condominiuni development onsistent with the standard set forth in-Section 4.5(c) hereof.

1310  Ownership by Laund Trustee. In the-event title to any Unit Ownership is
conveyed to 8 land wtlé Holdiug trust, under the terms of which all powers of 'menagement,
operation and control- of the Unit Ownership remain vested in the trusi beneficiary or
beneficiaries; then the Unit Ownership wmder such trst and the: beneficiaries thereundér from
timne to time shall be responsible for payment of 2ll obligations, liens or indebtedness.and for the
performance of ‘all egreements, covenants and undertakings chargesble or created under this
Declaration against snch Unit Ownership. Mo claim shall be made against eny such title holding
trustee personally- for payment of any lien or obligation hereunder created and the trustee. shall
not be abligated to sequester funds or trust preperty to apply in whole or in-part against such licn

or obligetion. The amount of such: lien or obligation shell continue.to be:a-charge or lien upon

the Unit Ownership -and the beneficiaries of such trust notwithstanding eny transfers. of the
beneficis] interest of any such (st or any teansfecs of title of such Unit Ownership.

13,11  Specis) Amendment. Declarant reserves the fight and power fo record 2

special smendment ("Special Amendment") to this Declaration at any time and from time to time-

-which amends this Declaration (i) to comply with reduirements of the Federal National Mortgage

Association, the Government Naticnal Mortgage Associstion, the Federal Home Loan Mortgage
Corporation, the Department of Housing and Urben Development, the Federal Housing
Association, the Department of Vetern's Affeirs (formerly- known as the Veteran's
Administration), the: Americen Lang Title Asgociation, or any other governmental agency or any
ather public, quasi-public or private entity which performs. (ot may. perform) foctions'similar to
those currently performed by such entities, (if) to induce any of such.agencies:cr catitizs 1o make,
purchise, sell, insure or guarantee first mortgages covering Unit Owmerships, (iii) to bring this
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Declaration inty compliance with the Act, or {iv) to correct-clerieal: of -typographical or similar’
errors in this. Declaation’or any Exhibit hereto or any supplement of amendment thereto. by
furtherancs of the forcgoing; a power cqupled with ari interest is hereby reserved end Eranisd 1o,
the Declarant to vote in faver of, make or consent to & Special Amendment .on behalf of cach

Uiy Owner as prozy or atioriey-in-fact, as the case may be. ‘Bach deed; morigage, tst deed,
_other evidence of obligation, or other instrument affecting a Unit Ownership, and the eeeeptance:
thereof, shall be deemed o be a/grant aud acknowledgmient of; and a conscit to the tegervation

of, the power to the Declarant to vote:.in favor of, make, execute and - record . Special

Afendments. “The right of the Declarant to act pursuant to rights reserved or granted under this.
Section shall terminate at such time as the Declarant no longer holds or controls titde to'a Unit
Ownership. '

1302 Assignments by Deslarant. Al rights which are specified fn this-

Declaration to- be rights of the Declerant are. mortpageabls, pledgeable, assignable - oF
transferable. Any successor fo, ot assignee of; the riphits of the Declarant hereimder (whether &s
the result of voluntary assignment, foreclosure, assignment in Jieu of foreclosure: or otherwise)
shall hold or be entitied 1o exercise the rights of Declarant heremmder s fully. as if named as such'
perty herein, No party exercising rights as Doclarant hereunder shall have or. inour any. linbility
for the acts: of mny cther party which previously exercised pr subsequently: shell exereise such
rights.. ’

1303 Intéllectual Propertv Rights. At any time duting which Grand. Sierrs
Operating Corp. or any parent, subsidiary. or affiliate tierenf is engaged in the development, sele
or management of the Condominium, the Identity {as such term is défined below) may be made

available for use by the Condominium, the Association and the management company for the-

Condominivan: pursuant to-& license agreement with the party-or partics owning the Tights to the
use of the- Identity; provided, however, that ttie terms af -such us¢-are: kt*ia.ll‘-ﬁm;'s,sul_)jcct to:the
terms and conditions of; and the' privileges established in, the license agreement grauting Such

rights, whicli license may be revoked atany. time. Nejther. the Association, the. Board nor any-
Unit Owmer (by virtue of any such Unit Owner's ownership interest in 8 Unit and such Unit.

QOwner's percentage ownership interest in-the Common Llemenis) shall have any. tight to-the use
of the Identity in any manner whatsoevet by -virtue of any quch pacty’s - interest in. the.
Condominium or otherwise. The #ldentity" shall mean the pame, likeness, imege or indicta of
‘*Grand Sierra Resort," or any variation thereof:

1314 Hotel Management Company. The. Declazant ahﬂlihmié*ﬁa*i;ol_e_anﬂ-
-ahsolute discretion to select, appoint, designate, terminate, renew and otherivise enguge the Hotel

from time. to time, by the Deglarant and the Hotel Manegément Company. “Neither the

Management Company, from time to time, on such tenms and-¢onditions &9 shall be-detetmiined,,

Association nor the Unit Owners shall have any right to determine which company thc' Declarant

selects as the Hotel Management Company-or the terms and conditions of such engagement, both

of which shall be determined by the Declarant and the: Hotel Management Company; in their sole:

and absolute discretion. The Declarant heroby rescrvesthe right; ip fts-sole discretion, to manage
the Hotel or Property itself or to utilize a pationally branded hotel management company ora
local managerient company that may or may ot he-ap-affilite of the Declarant, The Declarant

makes no repiesentations es to. the identity-of the manager, and each purchaser-of a Unit bereby-
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waives sny end all claims of injury or default relating to the identity of any manager or future
manager of the Hotel or the Property.

13.15 Dispute Resoluti Addend ement, and to Mod
Statutorily Implied Warranties of Quefity, o Run with_the Land, The Dispute Resolution

Addendum Agreement, and Agreement to Modify Statutorily Tmplied Wamraniies of Quality,
attached to the Purchasc and Sale Agreement for cach Hotel Unit as Exhibits “I" -and o
respoctively, shall run with and burden éach Unit Ownership, and all Persons baving or acquiring
any right, title or interest in each Unit Ownership, or any part thereof, apd their sucosssive

owners, heirs, successors, and assigns, and shall be enforceabls as covenamts running with the

1and and/or equitable servitudes.
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' .mwrrﬁssswnm EREQF; Grand Sierra-Operating Corp, has caused this Declaration to
. besigoed this (s dayof (Mysn 200} ’

GRAND SIERRA OPERATING CORF., s Nevads:
Corporation

Robertz H. Pace, Jr.. ~
Executive Vice President & -
Chief Operating Officer

STATE OF NEVADA )

COUNTY OF WASHOE

Ii %‘A{:‘\D m}&“i’\ b
do Kercby certify that 1<pl) : s .
Operating Officer of Grand Sierra Operating Corp., 4
me to-be the same person whose name is-subscribed (o the foregoing instrument ag such-officer,
appeared before me this day in person and acknowledged that he signed and delivered the
foregoing instrument as his own free and voluntary act end the frec and vohumntary act of such
company in Mis capacity as the Exeoutive Vice President & Chief Operating Officer: of said
_ compauy, for the uses and purposes therein set forth. '

GIVEN under my band and noterial sead this gty dayof Yunde 200

1 v)0z 0 Pt sedia: posmew N
finor uesieRy, v pao00y smpdly (o
EFRAEN 1D EIEIG - Jand AlsioN”

TTRHOLN 0 I1OVIS

tery Public.in and for the County-nd State aforeseid,

My Commission Expires: P
) STAGI D; MITCHELL
! S " Nolery, Pubfic - State of Nevads'
ﬂ&%&i\g . 201D Aopirimant Reeonesd s Washo Gawrdy -

Mo BO-3R880-2 - Expltos Augish 10,2010
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WELLS FARGO BANK, N.A., as trustee for the benefit of holders.of I.P. Morgan | Chase-'

Commercial Mottgage Secnritics Corp Commisrcial Mortgage Pess-Through Cemﬁcawe, Series’

2006-FL2-and for tbe holders of the Non-Trust Partition Intcrests, 2s the legal owner-and holder
of the original promissory note(s) and all other indebtedness séowred by the following desoribed
Deed of Trust:

TRUSTOR: Grand Sierra Operating Corp., & Nevada Corporation
TRUSTEE: Stewnrt Title of Northemn Nevada,.a T'*[E-'V&da Corporation:

BENEFICIARY: WELLS FARGO BANK, N.A., 28 trustee for the benefit of holders:

of JP. Mozgan Chase Commercial Mortgage ‘Securities: Corp.,

Connercial Mortgage Pass-Through Certificates, Series 2006-FL2.

and for the holders of the Non-Trust Pertition Interests
recorded in the office of the County Recorder of Washoe County, Nevada; on:June 23,2008, in

Bock 1, as Document No. 3404772, hereby consents to the execution and recordmg of the within

Deulara.twn and agrees that said Deed of Trust is subject thereto and to the provisions of the
Uniform Common-Intérest Ownership Act of the State of Nevada.,
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N WITNESS WHEREOF, WELLS FARGO BANK, N.A., a8 trustes for the benefit of

holders of 1.P. Morgen Chase Commerciel Mortgege Securities: Cerp., Commercial-Mortgage

Pass-Through Certificates, Series 2006-FL2 ‘and for the holders .of the Non-Trust- Partition

Interests, has caused this Conseaf of Beneficiary of Deed: of Trust 1o be gigned by its: duly
authorized officer onits behelf, this_(3  day of _Juus _,2007.. ’

WELLS FARGO BANK, N A., as.trustee for the banefit of holders
of 1.P. Morgan- Chase Commercial Mortgagé Sccitities Corp,

Commercial Mortgrge Pess-Through Cértificates, Séiies 2006-FL2.

and for the holders of the Non-Trust Pertition Interests

By: WACHOVIA BANK, NATIONAL ASSOCIATION, solely

i its capacity as Servicer, a5 authorized umder that certain.

Pooling and Servicing Agreement dated as of November 1,.
2006

B«/U\Q-%/

*

Namie: Mickael Farell “Tife: Vice President

STATE OF NORTH CAROLINA )
) SS
COUNTY OF MECKLENBURG )

On this 7¢ day of Jue, 2007, personally appearcd-before me Michael Farrell; a3 Vice
President of WACHOVIA BANK, NATIONAL ASSCCIATION, acting in its suthorized
capacity as Servicer for and on behelf of WELLS FARGO BANK, N.A., as-tfustes for the

benefit of holders of J.P. Morgen Chase Commercial Mortgage Securitics Corp,; Commercial

Mortgage Pass-Through Certificates, Series 2006-FL2 and for the holders ‘of the Non-Trust
Partition Interests, signer and sealer of the foregoing instrument sud ackoowledged the same to
be his/her free nct and deed and the free act and deed of said entities, before me. He/she is
personally known to me or has produced a driver’s license ag iges iificatdon.

y )
A&
Notary Public
My comimission ‘expires: JQ_@[&OJ /
(Notary Seal)

LRGATNZHIFSE09]
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EXHIBIT A

LEGAL DESCRIPTIONS OF THF. PROPERTY AND THE PARCEL,
AND
COPIES OF MAPS TO BE PROVIDED PRIOR TO RECORDING
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LEGAL DESCRIPTION OF THE PROPERTY
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a . 0

Ozder Fo.: EOY1lsE

‘LEGAL DESCRIPTION

The landveferred to horein Ls. situated in the Btate of Heveda,
County of, desuidbed as £ollowas e

PAZGEL 13

ALl that certein lot, plece of percdel of lsnd situated in
tha ity of ‘Remo, CQounty of Washoe, fitmts of Eevada,
Sbotion Seven (7); Township Wineteen {18) North, Renge
nmt? (29, Eutr 'NFD!“;’ i N

FHGINIING at tho Nortlomest cornen of Parcsl Mep Ho. 340,
recoxded Hovombex 10 1976, cli”uﬂiﬂl Haoolily ! .
Nevads, seld POIRY OF BECINNTNG hedng & by desexibed 3w
Iying oo tha Scmtherly right of way of @lemdale Avenne)

VRENOE Forth 88°16747° East along sald Boutherly xight of
way 347.44 faet to s found 5/BY rebax vith’.cag,-?s\;mmad
nfunmit Enginesrs RLB 47877, sald polnt alac baing the

Iy

‘Northeast comex of Paroel 1 of Parvel Nap 338, ragaxded

Wovamber 10, 197§, Officdial Recoxds, Weshoo Cotnty, Wevadaj

TAENCR Boutk 00°06'3¢" Bast elong the Ract line of said
Paxoel 1, = diptance of 209,59 feetr '

THENCE Scuth 89°5)70EY Weet; 174.30 feat)

THENCE Houth U0°0E<54¢ Yast, 158,86 fest to the Fouth line
of sald Pzroel 23 .
MHENGE North 89°23'54% West alomg paid Bouth liue; =
distance of 174,31 fget to & foumd B/§v robar, baing the
Bouthwest coxner of said Pargel 1; -

YEGNCE Nocth CO*0B’367 East along the Weet iine of Targel 1.
= dictance of 355,42 ftet to the DOIN® OF HEQTNNING.

Haid parcel im wlsc shewn ap Adjusted Parcel 2 on Roaord of
garvey NWo. 3004,

NPH: §i2-213-24.

Pmﬂm Luds

- & non-explukive eaeement for the right,; privilegs end suthority

Continued ch mext page
aln

BEHEDILT A ' STEWART TITLE
CLTA PRELMIRARY REFORT-- R ; @praly GompEny
(13m2) .
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frder No, E0T198

for the ge only of ingxesp ond.agress of wehiales: and/or
parkcns in, upen aid dver the roadwey aod guts; l5cuted on the
land end pramisss, pitaated in the County of Washes,. Btata of
Heveda, deguribed as follows: . '

The following desezibes n paroel -of ground looatsd within
the Bonth 1/2 of Zection 7, ‘Pownphip 1§ Worth, Remge a0 -
Bagk, W.D,B:84., County of Waskot, Biatke of Nevedd, amd - .-
boing moze partidilarly dssoribed as follower .

PRGTHETNG abt the Northamst corner of Paroel B; ks phown oA
Paroal ¥ap Mo, 327, f£iled in the offdee of the Waghoa
County Retqrder on the 25th day of Pabruavy, 1976, Fils Fo.
3979%5; thenoe Scuth 89°23/54" Bast, 51,51 faety

THENCE North $9963°06" East, 10,00 feet to the byue polnt -
of beginning; thanos North 3°067 54" Welt: '29.91. Faat,
thenge 16,71 fest on the aro of & tangent onzve to the
left, baving a radius of 10,00 feat &nd & centra) engla of
$0°00700"; thende North 0°06’/BAN West, &0.00 fesks thanne
1G.71 feak on ths ara v 2 curve to the laft whoss Frogent:
bepys Hozth §2°33706% East, having a radine of 10.00 feet
amd e cential angle of 90°C0’007; thenoe North 07 06° 54~ -

. Wemt, 80,00 fest) thence 15.71 faat on the arc of & tangent
ourva to the lef:, having s radiuws of 10.00 feat snd &
pentral angle of 90¢06' DAY} -

TRENCE North Q°06°54° Wesb, 60.00 feet; thenue 16.71 feot
on thas mro of u ourve to the left, whoee tangsnt basrs
Koxth 8$8°53°D6¢Y Bast, haviog a sediueg of 10.00 foet aud 6
centml engle of A0T0D700"; thende Morth 3v06:54" wWesk, 90.00
Eeets

THENCE 1B.55 Sest oem the exu of a tangent Jurve te the
right, bheving a radius of 9.72 fest and & centxal angle of -
91P37719" ke a yolnt on the Sountherly right of %ay of
Glendale Avenus; thence along faid fcutherly =ight of way
lins Worth €8v1547" East, €0.7¢ feat; thdnoe deparbing
seid Boutherly right of way lims, 15.42 fset oo the axd of
5 ourve to Lhe zight, whose téapgent beaxrs Seuth BEC1E‘4TY
Hest, having = zading of 10.00 feet &nd a ocentral -angie of
§6°22741"; thende South 0°0E!G4Y Enst, 361.61 feet; thénce
druth B9°S3T06" Kesgt, 50.00 feet to the troe point of
begineing. .

Continued .00 neXt pEge
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EXCHVT 1l thet portien of snld easwwent lying withia the
bersipabove desuribed Pexoel k.

Doument. Numbas 2292338  1a provided pursuait o, tha:
vedquiementp of Bacvdon Z. FRE 111,313 '

PARCER 2t

A poctien of the North Half (N 1/3) of section 18, Towpshiy.
18 :g:_ﬂ:‘.’ Reoge 30 Bast, M.DM,, more partionlarly describad

COMWEROTNG at the Saotion corner common. to Segulous 7y B

17 a@ud la' m :-9 Rb:th,- m 20 nust. HJJ'.H-_ aﬂﬂ
proceeding South 10°35°65Y East, & diptance of 99,80 Beat,
to & 1/% inch diameter plo, goid pin belng at the Noxtheast
soxmew of that lend gonveyed from Matley,; ek al, to.lee
Brothexs, in a decd recorded & Yocument No. 29§988 of the
022ictal Records of Weshoe Gowmty, Fevadas thenoa Forth
85°00°20" Weot, along tha Wortlerly line of asdd ‘Poyoel; B
diptence of $63.20 feat Lo a 173 ‘inch diemeter iren pdwi
thende Bouth 00*ESY40% West, & distonne of 187,77 feet o a
1/2 inch dimmater lren pin; theure Roxth 849357381 Rast, &
dlptance of 34.4¢ Eeet to the THEUR POINTE OF BEEINKING,
thenos Werth E4%35728Y West, a diptance of 231.51 fopty
thenee South U0*54753% West, & -dlgtanoe of 370,06 feut to =
galvenived stesl fenoe post; thencs ¥Worth 54°40‘017 West, B
Glotance.of 336.8¢ feet to 4 pPoint on the Bouthexly ik .
of way 1ims of Grog Street; tihenna mlong the goutherly wight
of 1ine of Greg ftreet the following four {4} coursed
omd @ilstanooss 1) Nowth €7°56737» Bast, a distenoe of
23%,02 foaet; 3) from a . tangent whiok kears the ladt ‘namad -
conrpe, along B cireular curve GO tho right with a redins of
760.00 fact and a central ungle of 19°337427, an #x0 Length
gf 257,27 fawk to & peink.of compeymd curvaturey 3} elong
s=id agmpound clruvulax curve o the wxight with a radius of
25,90 feet and coutral angle of B3°E4712°, an exre léngth of
65.90 foet: 4) Oouth 28743/26" Rept a2 distance of 134.97
fect to the TRUE FOINT OF PEFINNING, all as ghown and set
foxth op that cextaln fegord of Burvey for MM GRAND, £iled
in the offlge of thas county Recoxdex of waghoe County,
Wevada, oi Novembexr 24, 1981, an Flle Ho. 769516,

ArHe 012-231-39

Contiumed oo nestt page
i
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*.oﬁn:-- Mo, BO7198:

Bocument Kumbar 2392335 ia provided yursusnt to.the
- peduiremunte o.‘f‘_saquo_li‘_ 1. FRE 111.312

PAROEL 31

A paroel of lmnd pituste in Eectdons 7. & 18, Towdship 18
North,; ‘Renfs 20 Bast, H.D,M.; Reund, Weshoo Osunty, Nevadd:
end mors . particularly ‘dgsn::ﬂqa Ay follows:

Baginning at the inbeypeobion of the Noxtherly line of Mill
ftyract with the Bastsyly liua of U.B, Elghway 395 ag chown
* on Booord, of Survey NHap Wunber 1538, File Nimber 7GPP4E of
thes Offioial Recoxds of 'Waskoe Houhty, Wevwdn, Enom which
‘the Northeast comrner of said Secticn ‘1B .bears Horth
86°22'0B" Bast & distanos of 3360.13 Resty .
thenas slcng the Zasterly line bf Interspate 560 the
following aight (B)' courpaa epd digtinces; 1) North
09°347527 West, u diskance of 253.44 feet; 2} Hoxth
03°2B05" West; u distanoo of 4d46.16 feat) 3) Forth
01426-556" Wast, B diptance of 498.41 fest; 4) Borth )
01°24700" Wapt, a distance of 434,30 fast; B) Irom a tangeut
which bears Norkh 0192673397 Wesk, aleng & cirgulax cuzve to
the right with & xadius of B53.06 Eest oud a gantzal mngle
of 36°09°2%°, an ers length of 541.54¢ feet; §) from an
tengent which boays North 34°44rl6t Hest alcog a circular
curve to the left with o rudius of 300.00 foot and a centxal
anglae of 28°2B70BY, an axc lenpgth of 4¢7.19 Feetp 7) Merth
DE°15708" Past e distenos of 117.19 feet; #) £vom a cangent.
.which bears the .lapt named ogurse, along 2 elroelax: gurve
to the zight with a rading of 61,15 faet mnd g cdemtzal .
augls of B3*3T7riov, erc length of 89,16 faet ta g point
‘on the Southewily line of Qlendale Avemus; thebge along the
Bontharly iine of Glendple Avemne the 26)lowing four (4)
occurses and distances; 1) Neoxrth 89°63/57" Bast, a'digtenoe
of 195,41 Eeot; 3) ¥orth 00°06¢21% Hast, a digpkance ‘of 4,00
feet; 3) Borth BI°53*57¥ Bapt, r diplmmba of 11.17 Zest; 4)
Woxreh 88216707 Bapt, 2 dfstarse of 30.83 feet o a point
‘ on the Westarly libe.of: Wetson and Machai Corpozatlon
Fromaiky, said point beiny the Notrtheasterly oomzer of
Bgroel No, L, as shown oo the Parcel Mep ¥o, 340, £iled dn
the Office of Wamhoe GCounby Recopder on Novewmbez: 18, 1876
Fils No. 43¢453; thence mlong the Westaxly, Scutherly, and
Bamterly lines of sald Watson and Meehan Coxpoxation
Proparty the followiny three (3} congses end distantest 1)
Somth 00905'56" West, a €ilatanos of 356.44 Zesk) 2) Bouth
: © doatinued ¢% Rext page
-G -
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Order HO}.. 507193-'

89°23+347 Towt, & distanca of 348.62 Zast) 3} Norrh
O0°0G7 347 Wast, 5 distemoe of 369.83 feet to-a point on:the
Boutherly »ight of. way linm of Glendale Avenus, said polat
being the Northeasterly dormer of Pavool.Wo, 1, 85 shown. ©u
the Parwel Mep Wo. 388, Iiled in the Offioce of Warhoo
Gowunty Redezder cn Novenmber 10; 1976, Fils No. 434431
thence North 88°16707" Dapt, sluhd the . Southerly Fight of
vay lina of Glendale Avemue, s distande of 166,65 foek)
thenoe South 02°13706" East a'distance of ¢.24 feehb to the
Mortheaet gozner of & cougrete blovk wall, ‘thense Soubl
02°12706" Beat, along Fasterly fade of sald blook wall, &
flgtence of 13.05 faet €0 en angle polot inm paid: binok
well; thende Novth 68°00°20v Eest, slung the Northwrly
Yipa of sadd blook wall, & distance of 51.31 fast bo & ghain
1ink femoar tbence slong #aild oheln link fence the
following oeventesn {(17) oourses mid diptanges) 1) seath
BE°11r1$Y Havk, @ qlotance of 10.04 feet; 3) Zouth 75°03-513"
Hagt, a dibtance.of 10.54 Sost; 3) gouth 70°04734Y EesStT, &
dietence of 9,00 fest) 4) Boutb 55°487E647 Esat; s diptence
of 1L0.33 Esetj 5) South 51°E0' 249 Bast, B8 distunce of 49,76
foot: 6) Bouth 45°03432¥ Bast, & dimtmunae of 10.57 faat: T)
Boukbh 3R°43747¢ Raskt, a digtance of TE.F3 fast; 8) Bouth
41°32°11" Bast, = distenoe of 1.1 Zeet; 9) South
48207207 Bast, a- dlabance of 10.07 .fesr) 10) Somwth
‘B4°EO BT Hamt; = diptenoe of 10,04 fest, 11) south
59941117 Hamt, a &lstanve of 35.96- feat; 1d) South
50°2%/10" East, & dimtenoe of 10.37 fest; 13) Sotth
39750’ 287 Bapt, a distengs of 10.12 feeby 14) South.
31°E7747* Baat, e dlgtanoe of 106.60 feak; 16) 8oulth
20906389 Espt, a distauce of T76.52 feet; 15] Bouth
44°19710° Enyt, a diotsnoe of 16B.32 feel) 19) South
©.14*17rEA7 East, & distance of 27D.78 feghy themae zlong 2
line Lbat ie more or less coinaideat with aeld chaln link
. fonge the following Fiftésm (15) couxgés and distences: 1)
" ponch DE°44718®  Bapt, a digtence of 109.36 feoekj 2] Houth
DEv18 13 East, o digtancs nf 158.5% feet; 3) Bouth
27°5770§" Eagt,; a diotanos of 125.47 feets 4] Heath
43°18746" Eist; a dlptance of 338.10 femt B) South

42°88746™ Bast, o divtence of 133.07 feat) &) South 3872746

Haet, a distence. of 64,06 faat; 7) Soukh 477167569 Eapt, &
distance of 107.92 fest; 8) Sonth 50°30/59" Zast, &
ddetanoe of $89.05 fembt; 5) Guuth FETE1702% Dast, R diptanca

o2 45,61 fest; 10} Scuth &£§°387299 Bast, & distence .of 98,99 .

feoty 11) Geuth §3¢53°43" Eaét a distence of 151,20 feety
13) Bouth 52°31706¢ Xast, -a dictande of 161.08 fssty 13)
tCopntiouad cn mexy page
G-
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arder Ho. 507196

mﬂh 7B753°38% Bast, a Slstanos ol 75 EE Eeol: 14): .fouth
Ji*4d'40® Mane, a diptange of 183,04 foetr 15} Booth |
§49357200 -Dagy, e« .distance of 98,89 feut to a peint’an the.
muhaa::l.y right of way line of Sfeg Streaty themos alons
thi Fortherly righé of way Aine of Greg Btxmel the

‘ following kan {20) cowass and Sisbandes: 1) South
20°4D7 40" Qast, a distange of 254,70 Emetr 2) frum a
tangent which benrls Bouth 47487187 Wemt, aloog 8 oiponlar
gurve to the zight with a rafivs of 750,00 fceb-and a)
centrel angla of 27°10738T7, anfl are langth of MNEB.76 feat;
3) Somth 74°8R/57" Kege, a -dipbande of 120.67 faet) 43,
- from a tanjent which beats the lagt named oolitse,
eirogier qurve to the zight with a redius of !E.on Taay an
a cuntzal angie of 317497477, en axro length of 20.00 feet
to a point of compound durvatuivy §) aloog eeld compound
,Gidrovlar ourva to the right =itk & sedime of 115,00 fast:
"and o cenkral sngle of 31°40'13%, = aru Length of 6§.14
feet; &) Bouoth 71°14737" Waest, .& cletanoe of 50,02 fmaty 1)
Senth 11°03’0FY Eagt, a diotanos of 8,54 fmet; 8} framp
taogent which beers the lest ssted oounrsa, alouy 8 uircular
purva to the right with a radive of 36,00 feat.2nd & cemtrel
sngle of 76"26'01%, an afe lengrh of 48,02 feak to n point
-0f prevarse cumt:utve 9) aleng peid reveras gircular curve
to the laft with a ud!-us of §0¢.00 f£&et and =m central
angle of 17°23°58Y, an @ro length of 183.42 feabr 10) Bouth
&47°58° 57 Wepkt, a di.u*tance of 824.52 feet to the Mortheast
caxner of parosl gpaveyed to Ertno Pamna, at al; roocoxded.
as Pogument No. 92059, Offiolal Reoords of Wasboes €ouunty,
Wevada; thence ¥orth 63°46/E7Y. West aleng khe Roxtherly
line of seid Semna Parval, = diegkouee of 1099.66 feat to the
- Boxthansterly oovkek of Parcel P as phovm om Peruel-Mep:Ma,.
541, £iled in the office of Washoa Coimty recorded on
Novenher LU, 1576, File No. 434454, thenece Couth 16'13'@3"
Wast, along the Easterly like uf seld Paxvel 5, B dlstence
-of .266.37 fest; thanoe South 18°46767" Raskt and Jiptoncs of
20.28 feet to a point om the Northerly right of wmy liné of
#1111 Btreet) thehoe Hoxth £3%E47/52% YWeek, mlong aafd
Northerly right of way line, a diptance of §0:00 fest;
.thence Noxth 26°:3¢05° Eagk, e digtance of 26B,32 féet te
the Norbtharly Iine of seid Benna Parcel; thends £xom.a
taogent which baare North 43<43705Y Emgt, along.e aircular
cuxve to the left with & xadiva of B6.58 feat and a gentral
afigle of 81°31738% an are length of 123.19 fsetr thence
Herth 77040'23° West o. distance of 234,00 feety thende
Bouth 26°13'034 VWest a distanos of 280.16 feet to the

) Continned on next page
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Qrder Ne. 507158

Hoxthexly line of Mill Bireet; thepne North 63°44752°
Wopt, slowmy the Northsrly line’o Mll1l gtrwet, a diptenua

of 309.34 !aal.'. ta cthe ni of Baglunddg.

gsald land iz shewn and delinssted ae Faxoel A oo Redord of
No. 3804; xsgorded Juns 33, 2000 as Doowisnt Mo.

‘Burvey Uap
2450502, ‘0ffioial Reaords.

BREIE OF BERRINGH) Racorded of Puyvey Mup Number 3775, File
Ko. 1834648 of tha Officlal Recdrds of Weshes Cownfty,

- Hevada) MAD §3, Novada Wost Zonom,

ARy 012-2]1~26

Docunment Muxbax 2486501 iz provided pummant o the
gequitenents bf Section 1. WRB 111.313
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LEGAL DESCRIPYION OF THE PARCEL
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 LEGAL DESCRIPTION
HOTEL. CONDOMINIUMS AT GRAND' STERRA RESCHT
June 12, 2007 '

PHASE 1Ai

A portion of Parcel A a3 shown on Rederd of Survey Map Number 3804; located.
between an elevation of 4630.80 and an elevacien of 4642.05 -within: the-
following described parcel within Section 7. Township 19 Korth, Range .20 East;
M.D.M., Reno, vashoe County, Nevada: )

Beglnning at 4 point from Which the Southeast corner of said Ssctien 7 bears
South 72°02'35% Bast & dlstance of 2423.93 feet; thence 'Scuth: 83°13'24™ West 'a
distance of 67.50 feet; thence Worth 06°46'36" West a distance of 114,50 feet:
thence South B3°13'24" West o distance of 162:67 feetj .thenca North 06°46'36"
West a distance of 75.33 feet; thenée North B3°13'24" East & distance of. 162.67
feet; thsnoe North O06°46'36" West a distance of 114,50 faet; thence North
83°13724" Zast a distance of §7.50 feet; thenos Bouth 06°46'36" East a distence
of 114.50 feet; thence North B3°13'2¢" East a distance. of 328,83 feet; thence.
South 06°46'36" East a distence of 67.50 feet; thence Scuth §3913'24" West 8.
distance of. 136,33 feet; thence South ‘DE°46' 36" East a dletance of 7:83- feet;
thence South B3°13'24" West a cistance of 190.50 feet; thence South D6°46736"
East a diptance of 114.50 feet to the Péint of Beginninpd.

PHASE 1B:

A portion of Parcel A as .shown on Record of Survey Map Wumber 3804, located
between an elevation of 4642.05 and an plevation of 4#653.30 within the
following described parcel within Section 7, Tewnship 19 NWorth, Range 20 Eest,

M.D.¥., Reno, Washoe County, Nevada:

Beginning at a2 point from which the Southeast corner ¢f said Section 7 bears
South 72'92'35;' East = Wistdnce of 2423:93 feet; thence South §3°13724" West a
distance of 67.50 feet; thence North 06°46'36" West a distance of 114:.50 feai:;
thence: Suuth B83%13'24" West a distance of 162.67 feet; thence Nortr 06°46!3E"
West a distance of 75.33 féet; tnhence North 83°13'24" East & distance: of 162.67
faet; thence Worth D&°46'36" West a distanca of -114.50: feot; thence Horth-
B3°13'%24" East a distance cf €7.50 feet; thence South D6°46736" East a .distance.
cf 114.50 feet; thence. Rerth 83°13'24” gast a distasce of 328,83 feét; thence:
South 06°¢6'36" Rast a distance of 67.50 feet; thence South B3°13'24" West. a.
distmcce of 138.33 feet; thence South D6°46'36" East a ‘distence of 7.83 feet:
thence Scuth B3"13'24"° West a distapce ‘of 19C.50 feet; thencé Senth 06°267 26"
Eagt a distence of 114.50 feet te the Point of Beginning.
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PHRSE 2:

A portion of Parcel A as shown on Record of Servey ¥ap Nimber 3804 located:

between an ulevation of 4853.30 and an elesvation of 4664.55 withidn the .

following described parcel ‘within Section 7, Township 15 Horth, Range 20 East,
M.D.M., Reno, Washoe County, Nevada:

Beginning at a point from which the Southesst cornar of sald Sectioh 7 bears:

South 72°02'35" East a distsnce of 2423.93 feet; thence South B3°13722" West &-
distanee of 67.50 feer; themce Nozth 06°46'3E" West a ‘distance of 114.50 feetr

thance South 83°13'24" Wast a distance of 162.67 feet; thence North -06°46'36"’

West = distance of 75.33 feet; thence North £3°13'2¢" East a distance: of 162067
foBt; thence North O06°46'36Y West a distance of 114.50 femt; thence North -

93*13'24" Bast a distance of 67-f§b feet; thenca. South 06746736 Raat. a distance

of 114,50 feet; thence North B3°13'24™ Bast a distance of 326,83 femt; thence
South 06°%6'36" East a distance of 67.50 feet; thence .South §3*13'34" West a
distance of 138,33 feet; thence South 06"46'36" East a dlstance of 7.83 faeti.
thence South §3°13'24" West .a distanca of 190.50 feat; thence Bouih 06746136
Bast = distance of 114:50 feet to the Point of Bagizning.

PHASE 3+

A portionm of Pa¥cel & as shewh on Regord of Survey Mzp Number 3E04, located.
between an elevation of 4664.55 mnd an elevation eof 4675,80 within the
following dascribed parcel within Sectien 7, Tevnship 19 Horth, Range 20 East!
M:D.M:, Reno, Washos County, Nevada: '

Beginnifg at a point from which the Southeast cornai of sald Section 7 bears
South 72°02'35% Esst a distance of 2423,93 feet; thénce South 83°13724" West a
distance of 67.50 feei; thence North DE®d6'36" West a distance of 114,50 feet;
thence South 83°13'24" West a distance of 162.67 feet; thance North 06°46736"
West 8 distance of 75.33 feet; thence Rorth 83°13724" ‘East a distance of 162.§7

fect; thence North G$E6°46'36" West & distance of 114.50 feet; thence ‘North,

g3°13'24" East a distance of 67,50 fest; thence South 06°46'36" East a distance
of 114.50 feet; thence North 93°13724" East a distance of 320.83 faet; thence
South Q6°4G'36" East & distance of 67.50 feet; thence Eouth 83°13'24" West a

distance bf 136.33 feet; -thence South 06°46'36" East a distance of 7.83 feetié

theace South B3°13'Z4" West 2 t;iial:ﬁnce of 1%0.50 feet; thence South 06°46'36"
Bast a distence of 114,50 feet to the pbint of Beginnings
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PHASE 4:.

A portion of Parcel A as shown on Becord of Survey Map Wimber 3804, located

between an elsvatién of 675,60 and an elevation of 4687.,05. within the:

foliowing dmscribed parcél within Section 7, Township 19 North, Range 20 East;
M.D.M., Reno; Washaoe County, NWevada: .

Beginning at a ppint frot which the Southeast corner -of said Becticn 7 bears

South 72°02'35" East a ‘distence of 2023,93 feet; thence ‘South 83°13'24" West a

distance of §7.50 feet: thence North 06°¢6'36" Wast a distance of 114.50 Faet

thepce Scuth 83°13'24" West a distance of 162.567 feet; thence North 06°16'36"

West a distance of 75.33 feat; thence North 83°13'24" East'a distance of 162:67

feat; thence Morth 06°46'3E6" ¥est a distance of 119._50 feet; -tlir,i.nce- "North
B3°13 24" East a distance of 57.5‘0 fdéet; thence South 0&°46'36" East a distarce
of 114,50 feet; thence NWorth 93°13'24" East a distance.af 328.83 faet; .thence

South DE*46'36" East .a distance of 67.50 fest; therice South 83%13724" West a

distance of 138.33 feet; thence South 06°46°36" East a gistance of 7.83 feat;

therice South 63°13'24" West a distancé of 180.50 feet; thente Seuth CE°46'367

East a distance of 114.50 feet to the Point of Beginming.
PHASE 5:

A portion of Pargel A as &hown on Record eof Survey Map Humber 3804, locared
between an elevation of 4687.05 and an clevation of 4658.30 Within the
following described paccel within Sectien 7, Township 19 Rorth, Ranga 20 East,
M.D.M., Reno, Washoe County, Nevada:

Seginning at a point from which the Southeast corner of said Section 7 bears
South 72°02'35° East a distance of 2423.92 feet; thance South 83°13'24" West &

distance of 67.50 feet; thence North 06°46'36" West a distance of 114.50 feet;.

thence South £3°13'24" West a distance of 162.67 feet; thence North 05°46'36"
west a distance of 75.33 feet; thance North 83°13'Z4" fast a distance of 162.67
feet; +hence Nérth 06°d46'36" West a distance <f 114.50" fest; ‘thence Noxth
B3°13'24" East e distance of 67.50 feat; thence south O6°45'36™ East a, digtance
of 114.50 feat; thence Kortb, B3°13'24" Fast a distance of 328.83 feet; -thence
South OG°46'36" East a distance of R7.50 feet; thence Bouth 83°13' 24" ‘West &
distance of 138.33 feet; thence Scuth 06%%6'2E" East a distance of T7:83 feat;
thence South 83°13'24" Wast a distance of 180.50 feet; thencé South 0&"46! 36"
East a distance of 114,50 fect to the Point cf Beginning.
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PHABE. 6!

A portion of Parcel B as ahown -on Tract Map 4760, located between an elevation
of 4698.30 and an elevation of 4709.55 within the following described parcel
within Section 7, Towaship 19 North, Range 20 East, #,D.M., Reno, Washos
County, Nevada: - i

Beginning at a point from which the Southeast cormer of said Section 7 ‘beazs.
South 72°02'35" Eest a distance of 2423.93 feat; thence South B3°131.247 West a
distance of 67.50 feet; thence Rezth 06°26136" West a distance of 114.50 foeti
thonce South 83°13724™ West a distance of 162.87 feet? thence Horth 06°46'367
Heat a digtance of 75.33 feet; thence North g3°13'24" East a distence of 16267
feat; thenca HWorth 06°46'36" West a distance of 114.50 feet; thence North
§3°13'24" Bast a distance of 67.50 feet; thence Scuth 06°46°36" East a distance
of 114.50 feet; thence North 83"13'24" East a distance of 328.83 feet; thence
South 0€°46'36" East a dilstance of 67.50 feet; thenes South B3°13'2{™ West a
distanmce of 138,33 feet; thence Jouth Q€°4§'36" East a distauce of 7.83 feety
thence South, §3°13'24" West a distance of 190.50 feet; thence .South- 06°46'36"
East & distance of 114.50 feet to the Point of Beginning.

PHASE 7:

A portion of Parcel B as shown on Tract Map £760, located between an elevaticn
of 4709.55 and aa elevation of 4722.80 within the f0ltowing described parcel

within Section 7, Township 18 North, Range 20 Emst, M.D.M., Renc, Washoe

County, Nevada:

Beginaing Bt a point frem which the Swoutheast corner of said Section 7 bears
South 73°027'35" East a distance of 2423.93 faet; thence South B3°13!'24™ West a
‘distacce of 67.50 feet! thence North D6E°4€'36" West a distanca of 114.50 feet;
thence Seouth B83°13'24" West a distance of 162,67 feety thence Wortn 06°46'36°
Weat a distance of 75.33 fect; thence North g3°11'24" East a distance of 162.67
feet: thence North 06°46'36" wWest a distence of 114.50 feet; thence Noxth
§3°13'24" East a distance of 67.50 fest; thence South 06°4€'36" Fas- a distance
of 114.50 feetz; %thence North 823°13'24" East a digtance of 32B.83 feet; thence
South 06°46'36" East a distance of 67.5C feet; thence Sooth §3%13'24" West a
distance of 138.33 feet; thence South 06°46'36" East B distance of 7.83° faet;
thence South §3°13'249" Wemt a digtonce of 150.50 feet; thenmce South 06E%46" 36"
East a distance of 114:50 feet to the Point of Beginning:
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BASIS OF BEARINGS: Keveda State Flane Coordinate System, West Zome (NAD B3/94).

BASIS OF ELEVATIONS: WGVD 1588.

Dascription Prepaxed By:

Don M. MeHarg P.L.S. 4787
Summit Enginearing Corporatlion
5405 Mas Anne Avanua

Reno, Nevada (89523

J: \WPDATA\LEGALS\GSRPH7 .DOC
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[COFIES OF MAPS TO BE PROVIDED PRIOR TO RECORDING]
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EXHIBIT B

ALLOCATION OF ALLOCATED INTERESTS
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Allocation of Allocatad intsrests - Floors 17, 18, 19, 20, 21, 22, 23 & 24 Only

Hotel-Condofitiniums at Grand Sierra Resort

The tmperial Suits- 16. 1;340 0.304% 21,440 6.305%
The DMD: Suite 8 2,101 0.618% 12,806. 3.707%
Tha Loft:(1). 8 622 0.271% 7,376 2.169%
The Loft (2) 4 1,008 0.286% 4,024 1.183%
The Loft(3) 4 856 0.252% 3,424 1.007%
The Presidential Suite 2 1,552 0.456% 13,104 0.913%
The Grand Suite {A) 64 558 0.164% 35,712 10.502%
The Grand Suite (B) 75 552 0.162% 41,400 12.174%

. The Grand® (A) 250 427 0.126% 106,750 31.391%
The Grand® (B) 223 420 0.124% 93,660 27.542%
The Grand? (C) / The Flat 2 436 0.128% 872 0.258%
The Grand® (D) / The Flat 14 434 0.128% 6,076 1.787%
Peiux Parlor Gombined. 2 1,600 0.470% 3,200 0.941%
SFu 1 420 0.124% 420 0.124%
871 340,064 100.000%
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EXHIBIT C

FUTURE EXPANSION PARCEL MAP
[TO BE PROVIDED PRIOR TO RECORDING]
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« NOTE .
— PARCEL B 1S .THE FUTURE EXPANSION PARCEL. ANY AND ALl PORTIONS'CF THE FUTURE
EXPANSION PARGEL NEED. NOT .BE BUILT. ~

= ALL FORTIONS OF THZ FUTURE EXPANSION: FARCEL ARE SUBJECT TO DEVELCPMEMTAL RIGH'i'S-AS
DESCRIBED ‘™ THE CECLARATION

- ALL REAL ESIATE BHOWN ON THE DFFICIAL FLAT OF HOTEL COMDOMINILMS AT GRAND:SICRRA
RESORT PHASE 1A, CONDOMIMIUM TRACT MAP #4733, FILED ON THE 151H DAY DF-D:CEMBER, 2005,
AS FILE WUMBER. 34753704, AND YABELZD "NOT & PART", IS NOT. SUBJECT TO-DEVELOPMENTAL
RIGHTS AS PART DF THIS COMMON INTEREST SOMMUNITY, BUT MAY:BE DEVELOPED: BY THE' . .
OECLARANT DR CTHERS AS PART RF 'ONE DR MDRE SEPARATE COMMON' INTEREST ‘COMMUNIRES.

 Plan.of Development
Exhibit C to CC&R Document . o
GRAND' SIERRA OPERATING CORP.,

‘§F.4. BETWELN CEILUNG AND FINSH FLOGR/ROOF "ABOVE [HEIGHT VARIES) 2 Nevagp Corporetion 7
BEE NOTE 5 ON PACE 2 : oy A el _
Roberts H. Pace, Wr. .

Ereculive Vice Prosident &
Chief Operating Oificer.

STATE OF NEVADA )

COUNTY DF WASHOE }
; . i 19 . . ‘

: ]M o Maolary 'Pubiie I and for. the Counly ond Stole oforescid, go hereby eedily that
B 2 ., oa Execulive Vice Prasidont & Chie! -Opercling Officar of Geand Sierra Operoling Tom., © Hevodd
carporation; gersenally known io me lo be the scme: pedson whose noma i5. svbbcribed to Lha. leraqoing instriimeat o8 auch
olfices, mpprored be’ora: me- this dcy. In perscn ong ocknpwledged thot ‘he signed ord idelered: Hhe foreyoing Instrument oz "hig.
cwn [ree ondvolurtdry -oct of. Such .company in his coposity. ©3 the Execulive Vice -President’ & Chiof Operoling’ Olficer of suid
compony, for ‘the uses ond purpcses {he‘ein s;l forth,

doy of &.';ﬁ.-_“u;"_ , 205.3.—

GIVEN wnder my hond ond notoriol yeoi (hiz

My. Commisaion expires:

b2y

Notory Public

'ETAGHD, MITCHELL
Nolayy-Public - Stals o Nevada
Appoinisint Rocorded In Wthoa Copaty
Nu: 38-08890-2 ~ Explies Avgust 10, 2010
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EXHIBIT D

ALLOCATION OF SFU AND HOTEL EXPENSES
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Allocation of SFU and Hotel: Expenses - Floors 17, 18,19, 20, 21, 22, 23.& 24 Qnly

Hotel-Condominiums at Grand Slerra Resort

The Imperial Suite: 18 0.395% 21,440 6.312%
The DMD Suite 6 0.619% 12,606 3.712%
Thie Loft (1) 8 _ 0.271% 7,376 2.172%
Theiloft (2) 4 1,006 0.296% 4,024 1.185%
Thie Loft (3) 4 856 0.252% 3,424 1.008%
The. Presidential.Sulte 2 1,552 0.457% 3,104 0.014%
“The Grand Suite (A) 84 558 0.164% 35,712 10.615%
The Grand. Suite'(B) 75 552 0.163% 41,400 12.189%
The Grand” (A) 250 427 0.126% 106,750 31.430%
The Grand® (B} 223 420 0.124% 93,680 27.576%
The Grand® (C)/ The Flat 2 436 0.128% 872 0.257%
The Grand® (D)/The Flat 14 434 0.128% 6,078 1.789%
Deluix Parior Combined 2 1,600 0.471% 3,200 0.942%
670 339,644 100.000%
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EXHIBIT E

LIST OF STRUCTURAL AND UTILITY COMPONENTS
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. Gmmn "Smm COMPONENT LiST.

.
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Wells, Stucso, Paint Finishés and Repairs (Incl: Canlk)

‘Windows, (Phased Replacement) (Incl ‘Spandre} Parels).

Elevator Cib Finishes; Passenger

Fan Coil Usits; (Phased Replacements)

Floor Coverings, Carpot, Hullways, (Phased Replacements),
Light PFixtures, Emerpency and Exit-

Paint Finishies, Hallways, Ceilings and Dogrs, Phased
Paint Finishes, Stairwells-

Renovalions, Units (excludes FF&E)

. Wall Coverings, (Phased Replacements)
. Roofs, Modified Bitumen
. Air Handling Units, Capital Repairs

Boilers 5,680-MBH, (Phased Replacement)

Boilers, Deacration Tank end Botler Feed System

Chillers, 1,500- to 1,%00-Tons, (Phased Replecements)
Condensaté Returs Tanks and Pumps, Fast Wing Building Heat

. . Cooling Towers, 665 Tons, (Phesed Replecement)

Elevators, Contrels and Mators, Passenger
Elevators, Controls and Motors, Service

. Exhavst Fans, Hellwayz, (Phased Replaccment)
. Exh:m'_st Fan, Passenger Elevator Room
. ‘Exhavst Fan, Service Elevator Room

Fire Detection System ,
Generator, Emerpency, Tower Only, 350-KW
Generators; Emergency, Etitire Building {Serves Tower Firc Pumps), 1,000-KW.

. Heat Bxchangers, Building Heat

Heat Exchangers, Domestic Water
Heat Exchangers, Lzke Free-Cooling System

. Pumps, Building Hest (North, South and West Wings); 7.5-HP, (Phascd Replacements):

Puinps, Building Heat (Bast Wing), 30-HP, (Phased Replacements)

. Pumps, Chilled Water, 100-HP, (Phased Replacements) (In¢l. VFD Controls)

Pumnps, Domestic Weter, 20-HE, (Phesed Replacements)-(liicl, VFD Ceritrols)
Pumps, Fire Suppressicn, Blectric, 150-HP (Inci. Jockey Pumps, 10-HP)
Pump, Fire Suppression, Diesel, 230-HP

Pumps, Lake Free Cdoling-System, 60-HP

Stairwe]l Pressurization Systems, (Phased Replacement)

Riser Sections, Building Heating and Cooling; (Partial Replacements)

Riser Sections; Domestic Water, (Partial P(eplazemants)
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EXHIBITF

FORMULA FOR ALLOCATION OF ALLOCATED INTERESTS
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EXHIBIT G

FORMULA FOR ALLOCATION OF SFU AND HOTEL EXPENSES
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