IN THE SUPREME COURT OF THE STATE OF NEVADA

Supreme Court Case No. Electronically Filed
Feb 08 2024 09:23 AM
Elizabeth A. Brown
MEI-GSR HOLDINGS, LLC, a Nevada corporation; AM-GSR&fOPDPuRFgmMe Court
LLC, a Nevada corporation; and GAGE VILLAGE COMMERCIAL
DEVELOPMENT, LLC, a Nevada corporation,

Petitioners,
V.

THE SECOND JUDICIAL DISTRICT COURT OF THE STATE OF

NEVADA, IN AND FOR THE COUNTY OF WASHOE, AND THE

HONORABLE ELIZABETH GONZALEZ (RET.), SENIOR JUDGE,
DEPARTMENT 0OJ41; AND RICHARD M. TEICHNER, RECEIVER,

Respondents,
and
ALBERT THOMAS, ET AL., individuals,

Real Parties in Interest.

APPENDIX TO PETITION FOR WRIT OF PROHIBITION OR, IN THE
ALTERNATIVE, MANDAMUS
VOLUME 5 OF 12

Jordan T. Smith, Esq., Bar No. 12097
Brianna Smith, Esq., Bar No. 11795
Daniel R. Brady, Esq., Bar No. 15508
PISANELLI BICE PLLC

400 South 7th Street, Suite 300

Las Vegas, Nevada 89101

Attorneys for Petitioners

Docket 88065 Document 2024-04721



CHRONOLOGICAL INDEX

DOCUMENT VOLUME PAGES
Complaint 1 PA0001-0022
Second Amended Complaint 1 PA0023-0048
Answer to Second Amended Complaint and

Counterclaim 1 PA0049-0065
Plaintiffs’ Motion for Sanctions Under

NRCP 37(b) for Failure to Comply with 1 PA0066-0100
Court Orders

Order Regarding Original Motion for Case

Concluding Sanctions ! PA0101-0106
Order Granting Plaintiffs’ Motion for Case-

Terminating Sanctions 1 PA0107-0119
Motion for Appointment of Receiver 1-2 PA0120-0449
Defendants’ Opposition to Plaintiffs’ Motion

for a Receiver 2 PA0450-0456
Reply in Support of Motion for Appointment

of Receiver 2-3 PA0457-0501
Default 3 PA0502-0503
Notice of Entry of Order 3 PA0504-0518
Order Appointing Receiver and Directing

Defendants’ Compliance 3 PA0519-0676
Findings of Fact, Conclusions of Law and

Judgment 3 PA0677-0700
Notice of Entry 3-4 PA0701-0728
Stipulation and Order Regarding the Court’s

Findings of Fact, Conclusions of Law and 4 PA0729-0730
Judgment

Motion to Dismiss Pursuant to NRCP 41(e) 4-5 PA0731-0994
Application for Temporary Restraining

Order, and Motion for Preliminary 5 PA0995-1042
Injunction

Opposition to Motion for Preliminary

Injunction 5-7 PA1043-1460
Notice of Entry of December 5, 2022 Order 7 PA1461-1474

2




CHRONOLOGICAL INDEX

DOCUMENT

VOLUME

PAGES

Motion for Instructions to Receiver
Concerning Termination of the Grand Sierra
Resort Unit Owners’ Association and Rental
of Units Until Time of Sale

PA1475-1479

Order

PA1480-1484

Final Judgment

PA1485-1488

Stipulation

PA1489-1505

Opposition to Motion for Instructions to
Receiver Concerning Termination of the
Grand Sierra Resort Unit Owners’
Association and Rental of the Units Until
Time of Sale

7-8

PA1506-1659

Defendants’ Objection to Receiver’s
Calculations Contained in Exhibit 1
Attached to Receiver’s Omnibus Reply to
Parties Oppositions to the Receiver’s Motion
for Orders & Instructions

PA1660-1670

Reply in Support of Motion for Instructions
to Receiver Concerning Termination of the
Grand Sierra Resort Unit Owners’
Association and Rental of the Units Until
Time of Sale

8-9

PA1671-1684

Opposition to Motion to Modify and
Terminate Receivership and Approve Sale of
Condominium Hotel

PA1685-1703

Notice of Posting Supersedeas Bond

PA1704-1716

Order

PA1717-1719

Order

PA1720-1722

Opposition to Defendants’ Motion for Stay
of Order Granting Receiver’s Motion for
Orders & Instructions Entered January 26,
2023 and the March 27, 2023 Order
Overruling Defendants’ Objections Related
Thereto, Pending Review by the Nevada
Supreme Court

PA1723-1785




CHRONOLOGICAL INDEX

DOCUMENT

VOLUME

PAGES

Amended Final Judgment

9

PA1786-1789

Second Amended Final Monetary Judgment

9

PA1790-1794

Corrected Second Amended Final Monetary
Judgment

9

PA1795-1799

Notice of Appeal

9-11

PA1800-2010

Defendants’ Objections to Receiver’s
Spreadsheet Calculation of Net Rents to Be
Paid to Defendants

11

PA2011-2038

Opposition to Defendants’ Objections to
Receiver’s Spreadsheet Calculation of Net
Rents to be Paid to Defendants

11

PA2039-2063

Receiver’s Response to Defendants’
Objections to Receiver’s Spreadsheet
Calculation of Net Rents to be Paid to
Defendants

11

PA2064-2068

Reply in Support of Defendants’ Objections
to Receiver’s Spreadsheet Calculation of Net
Rents to Be Paid to Defendants

11

PA2069-2099

Order

11

PA2100-2102

Defendants’ Objections to Receiver’s
Spreadsheet Calculation of Net Rents to Be
Paid to Defendants

11

PA2103-2135

Opposition to Defendants’ Objections to
Receiver’s Spreadsheet Calculation of Net
Rents to Be Paid to Defendants

11-12

PA2136-2163

Defendants’ Reply in Support of Their
Objections to Receiver’s Spreadsheet
Calculation of Net Rents to Be Paid to
Defendants

12

PA2164-2171

Order

12

PA2172-2174

Defendants’ Objections to Receiver’s
Spreadsheet Calculation of August 2023 Net
Rents to Be Paid to the Parties

12

PA2175-2204

Defendants’ Restatement, Preservation and
Non-Waiver of Prior Objections to
Receiver’s Spreadsheet Calculation of

12

PA2205-2209

4




CHRONOLOGICAL INDEX

DOCUMENT

VOLUME

PAGES

October 2023 Net Rents to Be Paid to the
Parties

Opposition/Response to Defendants’
Restatement, Preservation and Non-Waiver
of Prior Objections to Receiver’s
Spreadsheet Calculation of October 2023
Net Rents to Be Paid to the Parties

12

PA2210-2213

Defendants’ Reply in Support of Their
Restatement, Preservation and Non-Waiver
of Prior Objections to Receiver’s
Spreadsheet Calculation of October 2023
Net Rents to Be Paid to the Parties

12

PA2214-2217

Order

12

PA2218-2219

Order

12

PA2220-2222

ALPHABETICAL INDEX

DOCUMENT

VOLUME

PAGES

Amended Final Judgment

9

PA1786-1789

Answer to Second Amended Complaint and
Counterclaim

1

PA0049-0065

Application for Temporary Restraining
Order, and Motion for Preliminary
Injunction

PA0995-1042

Complaint

PAO0001-0022

Corrected Second Amended Final Monetary
Judgment

PA1795-1799

Default

PA0502-0503

Defendants’ Objection to Receiver’s
Calculations Contained in Exhibit 1
Attached to Receiver’s Omnibus Reply to
Parties Oppositions to the Receiver’s Motion
for Orders & Instructions

PA1660-1670




ALPHABETICAL INDEX

DOCUMENT

VOLUME

PAGES

Defendants’ Objections to Receiver’s
Spreadsheet Calculation of August 2023 Net
Rents to Be Paid to the Parties

12

PA2175-2204

Defendants’ Objections to Receiver’s
Spreadsheet Calculation of Net Rents to Be
Paid to Defendants

11

PA2011-2038

Defendants’ Objections to Receiver’s
Spreadsheet Calculation of Net Rents to Be
Paid to Defendants

11

PA2103-2135

Defendants’ Opposition to Plaintiffs’ Motion
for a Receiver

PA0450-0456

Defendants’ Reply in Support of Their
Objections to Receiver’s Spreadsheet
Calculation of Net Rents to Be Paid to
Defendants

12

PA2164-2171

Defendants’ Reply in Support of Their
Restatement, Preservation and Non-Waiver
of Prior Objections to Receiver’s
Spreadsheet Calculation of October 2023
Net Rents to Be Paid to the Parties

12

PA2214-2217

Defendants’ Restatement, Preservation and
Non-Waiver of Prior Objections to
Receiver’s Spreadsheet Calculation of
October 2023 Net Rents to Be Paid to the
Parties

12

PA2205-2209

Final Judgment

PA1485-1488

Findings of Fact, Conclusions of Law and
Judgment

PA0677-0700

Motion for Appointment of Receiver

1-2

PA0120-0449

Motion for Instructions to Receiver
Concerning Termination of the Grand Sierra
Resort Unit Owners’ Association and Rental
of Units Until Time of Sale

PA1475-1479

Motion to Dismiss Pursuant to NRCP 41(e)

4-5

PA0731-0994

Notice of Appeal

9-11

PA1800-2010

Notice of Entry

3-4

PAO0701-0728




ALPHABETICAL INDEX

DOCUMENT

VOLUME

PAGES

Notice of Entry of December 5, 2022 Order

7

PA1461-1474

Notice of Entry of Order

3

PA0504-0518

Notice of Posting Supersedeas Bond

9

PA1704-1716

Opposition to Defendants’ Motion for Stay
of Order Granting Receiver’s Motion for
Orders & Instructions Entered January 26,
2023 and the March 27, 2023 Order
Overruling Defendants’ Objections Related
Thereto, Pending Review by the Nevada
Supreme Court

PA1723-1785

Opposition to Defendants’ Objections to
Receiver’s Spreadsheet Calculation of Net
Rents to be Paid to Defendants

11

PA2039-2063

Opposition to Defendants’ Objections to
Receiver’s Spreadsheet Calculation of Net
Rents to Be Paid to Defendants

11-12

PA2136-2163

Opposition to Motion for Instructions to
Receiver Concerning Termination of the
Grand Sierra Resort Unit Owners’
Association and Rental of the Units Until
Time of Sale

7-8

PA1506-1659

Opposition to Motion for Preliminary
Injunction

PA1043-1460

Opposition to Motion to Modify and
Terminate Receivership and Approve Sale of
Condominium Hotel

PA1685-1703

Opposition/Response to Defendants’
Restatement, Preservation and Non-Waiver
of Prior Objections to Receiver’s
Spreadsheet Calculation of October 2023
Net Rents to Be Paid to the Parties

12

PA2210-2213

Order

PA1480-1484

Order

PA1717-1719

Order

PA1720-1722

Order

11

PA2100-2102




ALPHABETICAL INDEX

DOCUMENT VOLUME PAGES
Order 12 PA2172-2174
Order 12 PA2218-2219
Order 12 PA2220-2222
Order Appointing Receiver and Directing

Defendants’ Compliance 3 PA0519-0676
Order Granting Plaintiffs’ Motion for Case-

Terminating Sanctions 1 PA0107-0119
Order Regarding Original Motion for Case

Concluding Sanctions 1 PA0101-0106
Plaintiffs’ Motion for Sanctions Under

NRCP 37(b) for Failure to Comply with 1 PA0066-0100
Court Orders

Receiver’s Response to Defendants’

Objections to Receiver’s Spreadsheet

Calculation of Net Rents to be Paid to 1 PA2064-2068
Defendants

Reply in Support of Defendants’ Objections

to Receiver’s Spreadsheet Calculation of Net 11 PA2069-2099
Rents to Be Paid to Defendants

f){t?ﬁle}lclerilvse?ppon of Motion for Appointment 5.3 PA0457-0501
Reply in Support of Motion for Instructions

to Receiver Concerning Termination of the

Grand Sierra Resort Unit Owners’ 8-9 PA1671-1684
Association and Rental of the Units Until

Time of Sale

Second Amended Complaint 1 PA0023-0048
Second Amended Final Monetary Judgment 9 PA1790-1794
Stipulation 7 PA1489-1505
Stipulation and Order Regarding the Court’s

Findings of Fact, Conclusions of Law and 4 PA0729-0730

Judgment




DATED this 7th day of February 2024.

PISANELLI BICE PLLC

By: __/s/ Jordan T. Smith
Jordan T. Smith, Esq., #12097
Brianna Smith, Esq., #11795
Daniel R. Brady, Esq., #15508
400 South 7th Street, Suite 300
Las Vegas, Nevada 89101

Attorneys for Petitioners



CERTIFICATE OF SERVICE

I HEREBY CERTIFY that I am an employee of PISANELLI BICE PLLC and

that, on this 7th day of February 2024, I electronically filed and served a true and
correct copy of the above and foregoing APPENDIX TO PETITION FOR
WRIT OF PROHIBITION OR, IN THE ALTERNATIVE, MANDAMUS,
VOLUME 5 OF 12, properly addressed to the following:

G. David Robertson, Esq., SBN 1001
Jarrad C. Miller, Esq., SBN 7093
Briana N. Collings, Esq., SBN 14694
ROBERSTON, JOHNSON, MILLER
& WILLIAMSON

50 West Liberty Street, Suite 600
Reno, Nevada 89501
jarrad@nvlawyers.com
briana@nvlawyers.com

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

Reno, Nevada 89519

rle@lge.net

Attorneys for Real Parties in Interest

F. DeArmond Sharp, Esq., SBN 780
Stefanie T. Sharp, Esq. SBN 8661
ROBISON, SHARP, SULLIVAN &
BRUST

71 Washington Street

Reno, Nevada 89503
dsharp@rssblaw.com
ssharp@rssblaw.com

Attorneys for the Respondent Receiver
Richard M. Teichner

Hon. Elizabeth Gonzalez (Ret.)
Senior Judge, Dept. 10

Second Judicial District Court
75 Court Street,

Reno, NV 89501
srjgonzalez(@nvcourts.nv.gov

/s/ Shannon Dinkel

An employee of PISANELLI BICE PLLC

10



O 0 NN AW N -

NN N RN N N N N N = e e et e e e e e
= B N A = = - < B e L B

FILED
Electronically
CV12-02222

2019-11-01 02:36:11 PM
Jacqueline Bryant
Clerk of the Court

Transaction # 7568436

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

* kK

ALBERT THOMAS, individually; et al.,
Plaintiffs, Case No. CV12-02222

Dept. No. 10
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;

AM-GSR HOLDINGS, LLC, a Nevada limited
liability company; and DOES I through X, inclusive,

Defendants.
/

ORDER AFFIRMING MASTER’S RECOMMENDATION

Presently before the Court is the RECOMMENDATION FOR ORDER (*“the
Recommendation”) filed by Discovery Commissioner Wesley M. Ayres (“Commissioner Ayres”)
on August 5, 2019. Defendants MEI-GSR HOLDINGS, LLC, GRAND SIERRA RESORT UNIT
OWNERS’ ASSOCIATION, GAGE VILLAGE COMMERCIAL DEVELOPMENT, LLC and
AM-GSR HOLDINGS, LLC (collectively, “the Defendants”) filed DEFENDANTS’ OBJECTION
TO DISCOVERY COMMISIONER’S AUGUST 5, 2019 RECOMMENDATION FOR ORDER
(“the Objection”) on August 13, 2019. Plaintiffs ALBERT THOMAS et al. (“the Plaintiffs™) filed
1

I

-1-
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PLAINTIFF’S RESPONSE TO DEFENDANTS’ OBJECTION TO DISCOVERY

COMMISIONER’S AUGUST 5, 2019 RECOMMENDATION FOR ORDER (“the Response™) on

August 21, 2019. The matter was submitted for the Court’s consideration on September 10, 2019.

Case-concluding sanctions were entered against the Defendants for abuse of discovery and
disregard for the judicial process. See ORDER GRANTING PLAINTIFFS” MOTION FOR
CASE-TERMINATING SANCTIONS, p. 12 (Oct. 3, 2014) (“the October Order”). See also Young
v. Johnny Ribeiro Bldg., Inc., 106 Nev. 88, 92, 787 P.2d 777, 779-80 (1990) (discussing discovery
sanctions). The Court ultimately entered a judgment in favor of the Plaintiffs for $8,318,215.55 in
damages. See FINDINGS OF FACT, CONCLUSIONS OF LAW AND JUDGMENT (Oct. 9, 2015)
(“the FFCLJ”). On May 9, 2016, the Court entered the ORDER GRANTING DEFENDANTS’
MOTION TO DISMISS FOR LACK OF SUBJECT MATTER JURISDICTION (“the Dismissal
Order”). The Plaintiff appealed the Dismissal Order to the Nevada Supreme Court on May 26,
2016. On February 26, 2018, the Nevada Supreme Court reversed the Dismissal Order and
remanded the case to the Court. The Nevada Supreme Court denied rehearing on June 1, 2018, and
denied en banc reconsideration on November 27, 2018. The case has been remanded to the Court
and assumes the procedural posture immediately preceding entry of the Dismissal Order. The
parties are currently engaged in limited post-judgment discovery, and discovery disputes have
arisen.!
The subject of the Recommendation is PLAINTIFFS® THIRD MOTION TO COMPEL

DISCOVERY RESPONSES (“the MTC”) filed on May 23, 2019. The Plaintiffs served their First

Set of Post-Judgment Requests for Production of Documents (“the PJRFP”’) on December 27, 2018.

! The Plaintiffs filed a MOTION FOR SUPPLEMENTAL DAMAGES PROVE-UP HEARGING (“the Damages
Motion”) on December 27, 2018. This motion practice is fully briefed but has not been submitted to the Court. The
Court has indicated all discovery issues must be resolved before a hearing on supplemental damages will be considered.

2-
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The Defendants objected to Request Nos. 23, 24, 53, 68, 70 and 77 on March 11, 2019. In the
MTC, the Plaintiffs argued: 1) the Defendants have no right to object to the PIRFP because they are
merely supplements to those previously propounded and to which the Defendants neither responded
nor objected; 2) the Defendants have waived attorney-client privilege for all purposes; 3) the
Defendants’ objections are meritless; and 4) the Court imposed case-terminating sanctions because
the Defendants willfully withheld discovery and violated numerous Court orders. The MTC 7:10-
27; 8:1-11; 9:1-28; 10:1-28; 11:1-26; 14:12-22; 15:4-21. The Defendants filed DEFENDANTS’
OPPOSITION TO PLAINTIFFS’ THIRD MOTION TO COMPEL DISCOVERY (“the MTC
Opposition”) on June 10, 2019, and responded as follows: 1) any prior objections which were
waived do not preclude present objections to the PJRFP; 2) there has been no wholesale waiver of
attorney-client privilege, and any prior waiver was limited to certain subjects; and 3) the
Defendants’ objections are proper as Reque‘st Nos. 23, 53, 68, and 70 are overly burdensome,
expensive and time-consuming.> The MTC Opposition 2:18-28; 3:1-14; 4:17-28; 5:5-9; 6:12-23;
7:27-28; 8:4-16; 12:14-17; 15:16-22; 17:1-3. The Plaintiffs filed the REPLY IN SUPPORT OF
PLAINTIFFS’ THIRD MOTION TO COMPEL DISCOVERY RESPONSES (“the MTC Reply™)
on June 25, 2019, and replied as follows: 1) the Defendants have fully waived attorney-client
privilege, and the privilege should not be reinstated; 2) the Defendants’ objections are meritless
attempts at obfuscation and delay; and 3) the Defendants are in default and cannot re-litigate waived
objections to discovery requests. The MTC Reply 3:3-26; 4:23-28; 5:1-10; 6:10-26; 8:12-15; 10:22-

28;11:14-28; 15:3-12.

2 The Defendants did not address Request Nos. 24 and 77 in the MTC Opposition.
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In the Recommendation, Commissioner Ayres determined the following: 1) the Defendants
cannot object to supplementation that involves producing documents responsive to earlier discovery
requests; 2) Requests No. 23, 24, 53, 68, 70 and 77 are essentially identical to their earlier
counterparts, despite minor variations in scope and time, and are permissible supplementations; and
3) the Defendants forfeited the right to assert attorney-client privilege with regards to Request No.
53, as a result of their own prior discovery abuses.> The Recommendation 7:1-2; 8:25-26; 9:1-6,
23-25; 10:1-24; 11:1-2; 12:10-26; 13:9-11, 23-25; 14:16-26; 15:1-8. Commissioner Ayres also
determined that the Defendant should be compelled to produce the documents encompassed by
Request Nos. 23, 24, 53, 68, 70 and 77, but did not establish a time frame for production. The
Recommendation 17:16-22; 20:21-25; 24:1-4; 28:1-17; 29:1-6, 21-22; 30:1-9; 30:25-26.

The Defendants object to the Recommendation insofar as it compels production of
documents responsive to Request Nos. 23, 68 and 70. The Defendants contend the
Recommendation disregards the significant burden, time and expense producing these documents
would require. The Objection 2:1-8; 4:20-28. The Defendants alternatively ask the Court to reduce
the time frame for which the Defendants must provide responsive documents from four and a half
years to four or five months. The Objection 2:8-12; 5:15-23. The Plaintiffs contend the Objection
should be denied because the Defendants submit new points and evidence not presented to
Commissioner Ayres, ignore that the burden is the result of their own misconduct, and fail to
address the necessary nature of the requests. The Response 2:8-27; 3:15-27; 5:4-28; 6:1-15.

1/

1/

3 Commissioner Ayres found the Defendants had not entirely waived the attorney-client privilege and permitted the
Defendants to submit a privilege log for documents responsive to any category, except Request No. 53.

-4-
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NRCP 34(a) provides in relevant part:

(a) In General. A party may serve on any other party a request within the scope of
Rule 26(b):

(1) to produce and permit the requesting party or its representative to inspect,
copy. test, or sample the following items in the responding party's
possession, custody, or control:

(A)any designated documents or electronically stored information--
including writings, drawings, graphs. charts. photographs, sound
recordings, images, and other data or data compilations--stored in
any medium from which information can be obtained either
directly or, if necessary, after translation by the responding party
into a reasonably usable form . . . .

NRCP 26(b) permits discovery
regarding any nonprivileged matter that is relevant to any party's claims or defenses and
proportional to the needs of the case, considering the importance of the issues at stake in the
action. the amount in controversy, the parties' relative access to relevant information, the
parties’ resources, the importance of the discovery in resolving the issues, and whether the
burden or expense of the proposed discovery outweighs its likely benefit.

NRCP 37(a)(3)(B) provides in relevant part:

A party seeking discovery may move for an order compelling an answer. designation,
production, or inspection. This motion may be made if . . .

(iv) a party fails to produce documents or fails to respond that inspection will be
permitted--or fails to permit inspection--as requested under Rule 34.

The Court will affirm the Recommendation because Commissioner Ayres correctly
determined the Defendants should be compelled to produce documents responsive to Request Nos.
23, 68 and 70 for the entire four and a half year time frame. Commissioner Ayres correctly found
that each disputed category in the PJRFP was a supplementation of earlier requests for production of
documents, to which the Defendants failed to produce responsive documents. Moreover, each
category in the PJRFP is relevant to the Plaintiffs’ supplemental damages, as required by NRCP

26(b). The Court disagrees that Commissioner Ayres disregarded the burden imposed on the

-5-
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Defendants. In fact, Commissioner Ayres expressly declined to set a strict time frame for
production of the documents, acknowledging the amount of time it may take to produce them.
Additionally, Commissioner Ayres preserved the Defendants’ ability to submit a privilege log for
documents in any category, except No. 53. Finally, the burden on the Defendants is one entirely of
their own creation. The discovery abuses in this matter are extensive and well-documented: failure
to respond to the first request for production of documents, despite various extensions; failure to
respond to the second request for production of documents and interrogatories, despite various
extensions; failure to make timely pretrial disclosures; failure to obey Commissioner Ayres’ rulings
and the Court’s corresponding confirming orders; and a general tendency to turn over incomplete
information in a belated fashion with no legitimate explanation for the delay. See ORDER, p. 4-6
(Oct. 17, 2013) (striking Defendants’ counterclaims). The Court will not limit the production of
documents to a four or five month period and permit the Defendants to benefit from their own
wrongdoing and further prejudice the Plaintiffs. Had the Defendants turned over the documents
when requested, perhaps the task of producing them now would appear less daunting.
IT IS ORDERED the RECOMMENDATION FOR ORDER filed August 5, 2019, is
hereby AFFIRMED.

DATED this l day of November, 2019.

ELLIOTT A. SA
District Judge

-6-
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CERTIFICATE OF MAILING

Pursuant to NRCP 5(b), I certify that I am an employee of the Second Judicial District Court
of the State of Nevada, County of Washoe; that on this ____ day of November, 2019, I deposited in
the County mailing system for postage and mailing with the United States Postal Service in Reno,

Nevada, a true copy of the attached document addressed to:

CERTIFICATE OF ELECTRONIC SERVICE

I hereby certify that I am an employee of the Second Judicial District Court of the State of
Nevada, in and for the County of Washoe; that on the l_ day of November, 2019, I electronically
filed the foregoing with the Clerk of the Court by using the ECF system which will send a notice of

electronic filing to the following:

JARRAD C. MILLER, ESQ.
JONATHAN JOEL TEW, ESQ.
DAVID C. MCELHINNEY, ESQ.

—

Sheila Mansfi
Judicial Assistant

\MJMMW
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1 || CODE: 2210

Jarrad C. Miller, Esq. (NV Bar No. 7093)
2 || Jonathan J. Tew, Esq. NV Bar No. 11874)
Robertson, Johnson, Miller & Williamson
3 || 50 West Liberty Street, Suite 600

Reno, Nevada 89501

4 11(775) 329-5600

Attorneys for Plaintiffs

5
SECOND JUDICIAL DISTRICT COURT OF THE STATE OF NEVADA
6
IN AND FOR THE COUNTY OF WASHOE
7
8
ALBERT THOMAS, individually; ef al.,
9
Plaintiffs,
10
vs. Case No. CV12-02222
11 Dept. No. 10

MEI-GSR Holdings, LLC, a Nevada Limited
12 || Liability Company, GRAND SIERRA
RESORT UNIT OWNERS’ ASSOCIATION,
13 || aNevada nonprofit corporation, GAGE
VILLAGE COMMERCIAL

14 || DEVELOPMENT, LLC, a Nevada Limited
Liability Company; AM-GSR HOLDINGS,
15 || LLC, a Nevada Limited Liability Company;
and DOE DEFENDANTS 1 THROUGH 10,
16 || inclusive,

17 Defendants.
18 MOTION FOR SUPPLEMENTAL DAMAGES PROVE-UP HEARING
19 Plaintiffs Albert Thomas ef al., by and through their counsel of record, the law firm of

20 || Robertson, Johnson, Miller & Williamson, hereby move the Court for an order: (1) directing the
21 ||parties to schedule a supplemental damages prove-up hearing; and (2) authorizing limited
22 ||discovery pursuant to this Court’s inherent authority and prior sanctions orders. Such relief is
23 |lalso justified since the Defendants are in active violation of the Court’s sanctions orders and
24 ||FFCLJ. This motion (“Motion”) is supported by the attached memorandum of points and
25 || authorities, the attached exhibits, the papers, pleadings and documents on file herein, and any

26 || oral argument this Court may choose to hear.

L7
b
A ersy 28
S0 H,/Ié?;g_(}zson
Rono S“"Tgil;ﬂgxz:t, MOTION FOR SUPPLEMENTAL DAMAGES PROVE-UP HEARING
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Raobertson, Johnson,
Miller & Williamson
50 West Liberty Street,
Suite 600
Reno, Nevada 89501

MEMORANDUM OF POINTS AND AUTHORITIES

I. INTRODUCTION

Plaintiffs respectfully request that this Court require the Defendants to produce certain
documents and information and order the parties to set a supplemental damages hearing. These
measures are necessary because since the date of this Court’s dismissal for lack of subject matter
jurisdiction on May 9, 2016 (“Dismissal Order”), the Defendants immediately continued their
pattern of, in the words of the Nevada Supreme Court, “illegal and unethical” business practices
to financially devastate the Plaintiffs even further.

The Defendants failed to accept that their practices were determined to be wrong by this
Court — irrespective of whether they believed they could do whatever they wanted because of the
Dismissal Order. A reasonable person would expect a litigant to operate with a modicum of
decency and ethical restraint, and to not continue their tortious misconduct and contractual
abuses while an active appeal was pending. The GSR elected not to, consistent with their pattern
of doing everything and anything to force the Plaintiffs to sell their units.

As a result, this Court should order limited, sanctions-based discovery to allow
Defendants to supplement their damages at a supplemental prove-up hearing. The Defendants
undertook the risk that the continuation of their misconduct during the pendency of the appeal
could result in a supplemental damages award if the Nevada Supreme Court reversed the
Dismissal — which it did. Indeed, by continuing their misconduct pending appeal, the Defendants
are now in active violation of the Court’s sanctions orders and Findings of Fact, Conclusions of
Law and Judgment, which requires redress.

As such, Plaintiffs respectfully request that in furtherance of this Court’s sanctions, and
to provide complete sanctions relief prior to a final judgment, Plaintiffs be allowed to prove up
additional damages from the date of the Dismissal through the date that a receiver implements

just operation of the condo unit rental program and condo-owners’ association.
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IL FACTUAL BACKGROUND

After the Defendants committed a series of unprecedented discovery abuses and bad faith
litigation tactics, the Plaintiffs moved for case terminating sanctions in this action. Plaintiffs’
first request was denied, but this Court issued an order on December 18, 2013 wherein the Court
struck all of the Defendants” Counterclaims. Because the discovery abuses continued, and it
became clear that “Defendants were disingenuous with the Court and Plaintiffs’ counsel when
the first decision regarding case concluding sanctions was argued,” Plaintiffs again moved for
case terminating sanctions, and this Court issued its Order Granting Plaintiffs’ Motion for Case-
Terminating Sanction on October 3, 2014. This order struck the Defendants’ Answer. (See
October 9, 2015 Findings of Fact, Conclusions of Law and Judgment (“FFCLJ”) at 3:7-9.) Al
of the Defendants’ general and affirmative defenses were stripped and the Defendants conceded
all of the allegations contained in the Second Amended Complaint (“SAC™).

From March 23 - 25, 2015, a prove-up hearing was held pursuant to Foster v. Dingwall,

126 Nev. Adv. Op. 6, 227 P. 3d 1042 (2010). The Court heard expert testimony from Craig L.
Greene, CPA/CFF, CFE, CCEP, MAFF (“Plaintiffs’ Expert”) and he was cross-examined by
Defendants. Following the prove-up hearing, this Court issued its FFCLJ. In addition to
awarding damages to the Plaintiffs for conduct prior to October 9, 2015, the FECLJ contains the
following provisions:
The Plaintiffs shall not be required to pay any fees, assessments, or reserves allegedly due
or accrued prior to the date of this ORDER;
The receiver will determine a reasonable amount of FF&E, shared facilities and hotel
reserve fees required to fund the needs of these three ledger items. These fees will be
determined within 90 days of the date of this ORDER. No fees will be required until the
implementation of these new amounts.
Id. at 22:23-27.
Mr. Proctor was appointed under the terms of this Court’s Order Appointing Receiver
and Directing Defendants’ Compliance filed January 7, 2015 (“Receiver Order”). Mr. Proctor

served in that capacity until this Court dismissed this action for a lack of subject matter

jurisdiction on May 9, 2016 (“Dismissal™).
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As directed by the Court, on January 7, 2016, a Receiver’s Determination of Fees and
Reserves was filed with the Court wherein the receiver determined the following:

I. The amount of the monthly Furniture, Fixture & Equipment (FF&E) reserve to be
charged to all units, both TPO and non-TPO (GSR) is $0.329 per square foot ranging
from $138.09 to $690.76 per unit.

2. The amount of the monthly Shared Facilities Unit (SFU) reseve to be charged to all
units, both TPO and non- TPO (GSR) is $144.32 to $721.97.

3. The amount of the monthly Shared Facilities Unit (SFUE) expense to be charged to
each TPO unit is $0.094 per square foot ranging from $39.64 to $151.00 per unit.

4. The amount of the monthly Hotel Reserve Fee (HRF) to be charged to all units, both
TPO and non-TPO (GSR) is $71.13 to $355.83.

5. The amount of the monthly Hotel Expense (HE) to be charged to each TPO unit is
$0.071 per square foot ranging from $71.78 to $273.45 per unit.

6. As the costs for deep cleaning the units is considered in the overall calculations of
expenses allocated to the above fees, the $600 annual deep cleaning fee is not a separate

identifiable item.
7. The Daily Use Fee (DUF) to be charged to each occupied TPO unit is $24.54.

Id. at 12. The receiver operated the rental of the condo units based on those fees/expenses until
the Dismissal.

Immediately after the Dismissal in May of 2016, Defendants returned to the “illegal and
unethical business practices” — keeping virtually all revenue from the use of Plaintiffs’ condo
units.

Notably, on July 19, 2016, Defendants sent correspondence to the Plaintiffs stating that
because this Court dismissed the action, “it is the GSR’s position that fees and expenses due
under the applicable agreements between the GSR, the Home Owners’ Association and the unit
owners that have not been paid because of prior Court rulings are now due and payable.” (See
Exhibit 1.) The time period referenced by the Defendants was from April 2011 through February
of 2016. 1d.

Under this Court’s FFCLJ, Plaintiffs were not required to pay the fees and expenses
Defendants demanded. Further, Defendants knew that Plaintiffs were appealing the Dismissal
and that the Dismissal was subject to reversal by the Nevada Supreme Court.

To collect the funds, Defendants added the amounts to monthly Owner Account
Statements as amounts owed by owner and kept any rent proceeds to apply the money to the fees

and expenses outstanding balance. (See Exhibit 2, the fees were listed as “Reconciling Amounts
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From Court Case Dismissal”.) Thus, the Defendants strategically deprived Plaintiffs of all
revenue during the appeal — electing not to exercise any caution or restraint.

In addition to reinstating fees and expenses back to April of 2011, the Defendants
disregarded the Receiver’s Determination of Fees and Reserves and substantially increased the
fees and expenses. Attached as Exhibit 3 are two Owner Account Statements for a Plaintiff
owned unit number 1775. Id. The first statement is from April of 2016, before Dismissal, and
shows “Contracted Hotel Fees: $464.96” and a “Daily Use Fee of $24.54”. 1d. The second
statement is from September of 2018, after Dismissal, and shows “Contracted Hotel Fees:
$647.85” and a “Daily Use Fee of $31.18”. Id. The Defendants simply increased the fees and
expenses to prevent Plaintiffs from receiving any funds — a simple continuation of the
Defendants’ misconduct flowing from what was alleged in the SAC.

The Court will note that on the August 2018 statement, Defendants rented the particular
plaintiff’s unit every night that month. Yet, at the end of the month, Plaintiff received nothing.
1d. The “Net Due from Owner” went from $7,939.50 to $7,930.70. Id. Also of note from the
September statement, is that Defendants charged Plaintiff for one night, September 21st, rather
than provide a credit for the use of the room. Id. Further, Defendants comped/provided a
gaming reduction for the use of Plaintiff’s unit on three nights wherein Plaintiff received less
than $10 per night for the use of the room. Id. Even under the old agreements, that this Court
deemed unconscionable, the Defendants could only comp Plaintiffs’ units up to five nights per
year. In September of 2018, Defendants were setting a pace for 36 comps per year—a patent
continuation of their improper theft.

Additionally, a common scenario since Dismissal is that the Defendants will rent
Plaintiffs units between 25 and 30 nights and Plaintiffs will end up with a negative balance
increasing the claimed “Net Due From Owner” reported on the monthly statements. (See
Exhibit 4.) Clearly, this continued misconduct during the appeal was all intended to further the
GSR’s plan to force Plaintiffs to abandon or sell their units — a plan that was alleged in the SAC,

and proved by the “smoking gun” emails that Defendants refused to produce in discovery.
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Given the continuation of misconduct of Defendants, Plaintiffs anticipate the Defendants
have continued their other “illegal and unethical business practices” whereby they underreport
room revenue on the monthly Owner Account Statements or do not report room usage at all.
(See FFCLIJ at 18:15-20.) It is also unlikely that they have instituted an equal rotation of rentals
as opposed to giving their rooms priority. The aforementioned acts of theft can only be divulged
through discovery of the room key data and analysis by Plaintiffs’ Expert.

Separately, in early 2017, the Defendants used their control of the majority of votes in the
Grand Sierra Resort Unit-Owners Association to approve the “Eighth Amendment to
Condominium Hotel Declaration of Covenants Conditions, Restrictions and Restrictions of
Easements for Hotel-Condominiums” to inflict further damage to Plaintiffs. (See Exhibit 5.) An
analysis of the amendment and need to determine the action void is beyond the scope of this
Motion.

Finally, after this Court’s Dismissal, Defendants charged Plaintiffs with a “Special
Assessment” claiming that “reserve amounts are now insufficient in light of their respective
allocation to the renovation projects related to the Units and the Condominium Hotel Property.”
(See Exhibit 6.) As an example, the “special assessment” was for the amount of $13.70 per
square foot with the unit referenced in Exhibit 6 being assessed $7,560. Id.

The above-referenced acts conducted by the Defendants since this Courts’ Dismissal are
not even remotely exhaustive of the Defendants’ continued, nefarious actions since the
Dismissal, but rather, are examples of how the Defendants have continued to cause the Plaintiffs
additional damages since the Dismissal. Given the Nevada Supreme Court’s reversal of the
Dismissal, the actions of the Defendants must be corrected to conform with the FFCLJ and
receivership. Accordingly, Plaintiffs need to obtain discovery into these issues so that they can
prove supplemental damages from the date of the Dismissal and termination of the receivership,
until such time as the receivership is effectively reinstated. Plaintiffs’ discovery requests are
attached as Exhibit 7. Upon review of the responses it may become necessary for Plaintiffs to

depose key witnesses.
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Plaintiffs’ request for a supplemental prove-up hearing is simply to supplement, and not
modify, this Court’s FFCLJ through a separate order that, together with the FFCLJ, would
establish the compensatory damages portion of the Court’s ultimate judgment in the case.
Punitive damages, of course, have not yet been resolved and should be placed on hold until the
Court rules on this Motion.

. LEGAL ARGUMENT

A. Good Cause Exists to Re-Open Discovery

The Court has found that Plaintiffs are entitled to compensatory damages, or actual
damages, which are defined as “[d]amages sufficient in amount to indemnify the injured person
for the loss suffered,” and “[a]n amount awarded to a complainant to compensate for a proven
injury or loss; damages that repay actual losses.”! This Court entered a non-final judgment
against Defendants in October 2015 in favor of Plaintiffs. However, since the date of the
Dismissal until the filing of this Motion, Defendants’ unlawful actions persisted and continued to
harm Plaintiffs. Plaintiffs have suffered greatly while this action was on appeal due to the
Defendants’ decision to continue its misconduct during that period — despite that the Defendants
understood the Dismissal was subject to reversal. The current damages awarded by the Court are
now insufficient to make Plaintiffs whole for the losses they have suffered. Had the Defendants
elected not to continue their misconduct, a supplement of damages to those awarded in the
FFCLJ would be unnecessary.

Good cause therefore exists to re-open discovery to supplement compensatory damages.
This Court is still vested with the same authority under NRCP 37(b)(2), and its inherent powers,

to provide complete relief as part of its sanctions orders. See. e.g., Young v. Johnny Ribeiro

Bldg., 106 Nev. 88, 92, 787 P.2d 777 (1990). While complete, compensatory damages are
Justified under this Court’s prior sanctions orders, Defendants are now also indisputably in
violation of those orders and the FFCLIJ. Since the Defendants could have awaited the outcome

on appeal without changing the status quo, they have essentially invited and justified additional

! Compensatory Damages, cross referencing Actual Damages, BLACK’S LAW DICTIONARY, 321 (7th ed. abr. 2000).
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compensatory damages so that this Court can provide complete relief and compensatory damages
in this action.

Since no final judgment has been entered in this case, and the Defendants are in active
violation of the sanctions orders and FFCLYJ, (a) a supplemental damages prove-up hearing under
Foster and (b) additional, time-restricted discovery is appropriate.

It is well-known that district courts have broad discretion to control the discovery process

of actions before it. See In re Adoption of a Minor Child, 118 Nev. 962, 968-69, 60 P.3d 485,

489 (2002) (“Absent a clear abuse of discretion, this court will not reverse a district court’s
management of discovery.”) Furthermore, this Court has authority to broaden the scope of
discovery under NRCP 26(b)(2) if it determines that,

(i) the discovery sought is [not] unreasonably cumulative or duplicative, or is
[not] obtainable from some other source that is more convenient, less
burdensome, or less expensive; (ii) the party seeking discovery has [not] had
ample opportunity by discovery in the action to obtain the information sought;
(iii) the discovery is [not] unduly burdensome or expensive, taking into account
the needs of the case, the amount in controversy, limitations on parties’ resources,
and the importance of the issues at stake in the litigation.

Here, the discovery sought is neither duplicative nor cumulative: Plaintiffs are merely seeking to
supplement their claim for compensatory damages. The only way to do so is to allow limited
discovery to determine the amount of damages suffered from the Dimissal to the reinstatement of
a receiver.
B. The Requested Prove-Up Hearing Would be Limited in Time and Scope,
and Would Supplement, Not Modify, the Court’s FFCLJ
In the FFCLJ, this court already determined that Plaintiffs established their claims
through substantial evidence and proved the compensatory damages they were entitled to up to
that point. Accordingly, any supplemental prove-up hearing would not impact the Court’s
findings in the FFCLJ or require any change to it (or the damages findings specified therein) for
the time frames addressed. As such, at any supplemental prove-up hearing, Plaintiffs would only
need to put on a prima facie case to support supplemental damages suffered subsequent to the

date of the Dismissal. See Foster v. Dingwall. 126 Nev. 56, 227 P.3d 1042 (2010).
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IV. CONCLUSION

This Court entered serious sanctions orders against the Defendants for truly
unprecedented discovery and litigation abuses. The Defendants demonstrated no respect for the
judicial machinery prior to this Court’s sanctions orders and FFCLJ. After the Dismissal, the
Defendants could have respected this Court’s FFCLJ findings that they committed numerous
torts and contract abuses. This is especially true since Plaintiffs immediately appealed the
Dismissal, and the Defendants could have been held accountable once again. Instead, the
Defendants immediately announced their disagreement with this Court’s findings and continued
their unlawful conduct for the nearly three (3) years the appeal was pending.

Plaintiffs request that the Court hold the Defendants accountable and afford Plaintiffs
complete relief under the Court’s sanctions orders and FFCLJ. Complete relief is justified under
the Court’s prior orders and is necessary to fully redress the Defendants® misconduct. Further,
since the Defendants elected not to maintain the status quo while this case was on appeal, the
Supreme Court’s reversal places the Defendants in active and ongoing violation of the Court’s
sanctions orders and the FFCLJ. This must be corrected and accounted for. The Defendants
could have avoided this very situation by acting within the law, and instead have now placed the
Court in the position of having to again hold them to justice. For these reasons, Plaintiffs
respectfully request that the Court grant their Motion.

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.
RESPECTFULLY SUBMITTED this 27" day of December, 2018

ROBERTSON, JOHNSON,
MILLER & WILLIAMSON

50 West Liberty Street, Suite 600
Reno, Nevada~ 89501

B D,
Jg;r dcC. MIHCI‘ Esq.
athan J. Tew, Esq.
/ ttorneys for Plaintiffs
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CERTIFICATE OF SERVICE

Pursuant to NRCP 5(b), 1 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 27" day of December, 2018, I
caused to be deposited in the U.S. Mail, first-class postage fully prepaid the foregoing MOTION
FOR SUPPLEMENTAL DAMAGES PROVE-UP HEARING with the Clerk of the Court by

using the ECF system which served the following parties electronically:

H. Stan Johnson, Esq. Jeffrey L. Hartman, Esq.

Steven B. Cohen, Esq. Hartman & Hartman

Cohen-Johnson, LLC 510 W. Plumb Lane, Suite B

255 E. Warm Springs Road, Suite 100 Reno, NV 89509

Las Vegas, NV 89119 Facsimile: (775) 324-1818

Facsimile: (702) 823-3400 Email: notices@banhkruptcyreno.com
Email: sjohnson@cohenjohnson.com Attorneys for Receiver

Attorneys for Defendants

I further certify that on the 27" day of December, 2018, I caused to be hand-delivered, a
true and correct copy of the foregoing MOTION FOR SUPPLEMENTAL DAMAGES
PROVE-UP HEARING, addressed to the following:

Gayle A. Kem, Esq.

Kemn & Associates, Ltd.

5421 Kietzke Lane, Suite 200
Reno, NV 89511

Facsimile: (775) 324-6173
Email: gaylekern@kernltd.com
Attorneys for Defendants

AfrEnployee of Robertson, Johnsen,
Miller & Williamson
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Ex. No.
1

EXHIBIT INDEX
Description

Correspondence from Defendants to Plaintiffs dated July 19, 2016
(Reconciliation)

Sample monthly rental statements from Defendants to Plaintiffs (Taylor
1769, dated July 20, 2016)

Sample monthly rental statements from Defendants to Plaintiffs (Taylor
1775, dated April 28, 2016)

Sample monthly rental statements from Defendants to Plaintiffs

HOA Written Ballot dated January 3, 2017 (Nunn)

Correspondence from Defendants to Plaintiffs dated June 5, 2017 (Special
Assessiment)

Plaintiffs’ First Set of Post-Judgment Requests for Production of
Documents

Declaration of Jarrad C. Miller, Esq. in support of Motion for
Supplemental Damages Prove-Up Hearing

Pages

24

2
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IN THE SUPREME COURT OF THE STATE OF NEVADA

MEI-GSR HOLDINGS, LLC, A NEVADA No. 69184
LIMITED LIABILITY COMPANY: AM-
GSR HOLDINGS, LLC, A NEVADA
LIMITED LIABILITY COMPANY: F E L E D
GRAND SIERRA RESORT UNIT
OWNERS' ASSOCIATION, A NEVADA 0 i 206
NON-PROFIT ORGANIZATION: AND FEB
GAGE VILLAGE COMMERCIAL  ZRACEASUNDEMAN
DEVELOPMENT, LLC, A NEVADA s
LIMITED LIABILITY COMPANY, ~ I
Appellants,

VS.
ALBERT THOMAS; JANE DUNLAP;
JOHN DUNLAP; BARRY HAY; MARIE-
ANNIE ALEXANDER AS TRUSTEE OF
THE MARIE-ANNIE ALEXANDER
LIVING TRUST; MELISSA
VAGUJHELYI AND GEORGE
VAGUJHELYI, AS CO-TRUSTEES OF
THE GEORGE VAGUJHELYI AND
MELISSA VAGUJHELYI 2001 FAMILY
TRUST AGREEMENT U/T/A APRIL 13,
2001; D'ARCY NUNN; HENRY NUNN;
LEE VAN DER BOKKE; MADELYN
VAN DER BOKKE; DONALD
SCHREIFELS; 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; WILLIAM A. HENDERSON;
CHRISTINE E. HENDERSON: LOREN
D. PARKER; SUZANNE C. PARKER;
MICHAEL 1ZADY; STEVEN TAKAKI;
FARAD TORABKHAN: SAHAR
TAVAKOL; M & Y HOLDINGS, A
NEVADA LIMITED LIABILITY
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COMPANY; JL & YL HOLDINGS, LLC,
A NEVADA LIMITED LIABILITY
COMPANY; SANDI RAINES; R.
RAGHURAM; USHA RAGHURAM;
LORI K. TOKUTOMI; GARETT TOM;
ANITA TOM; RAMON FADRILAN;
FAYE FADRILAN; PETER K. LEE AND
MONICA L. LEE, AS TRUSTEES OF
THE LEE FAMILY 2002 REVOCABLE
TRUST; DOMINIC YIN; ELIAS
SHAMIEH; NADINE'S REAL ESTATE
INVESTMENTS, LLC, A NORTH
DAKOTA LIMITED LIABILITY
COMPANY; JEFFERY JAMES QUINN;
BARBARA ROSE QUINN; KENNETH
RICHE; MAXINE RICHE; NORMAN
CHANDLER; BENTON WAN;
TIMOTHY KAPLAN; SILKSCAPE INC.,
A CALIFORNIA CORPORATION;
PETER CHENG; ELISA CHENG; GREG
A. CAMERON; TMI PROPERTY
GROUP, LLC, A CALIFORNIA
LIMITED LIABILITY COMPANY;
RICHARD LUTZ; SANDRA LUTZ;
MARY A. KOSSICK; MELVIN H.
CHEAH; DI SHEN; AJIT GUPTA;
SEEMA GUPTA; FREDRICK FISH;
LISA FISH; ROBERT A. WILLIAMS;
JACQUELIN PHAM; MAY ANN HOM,
AS TRUSTEE OF THE MAY ANN HOM
TRUST; MICHAEL HURLEY; DUANE
WINDHORST; MARILYN WINDHORST;
VINOD BHAN; ANNE BHAN; GUY P.
BROWNE; GARTH WILLIAMS;
PAMELA Y. ARATANL; DARLEEN
LINDGREN; LAVERNE ROBERTS;
DOUG MECHAM; CHRISINE
MECHAM; KWANGSOO SON; SO0
YEUN MOON; JOHNSON
AKINDODUNSE; IRENE WEISS, AS
TRUSTEE OF THE WEISS FAMILY
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TRUST; PRAVESH CHOPRA; TERRY
POPE; NANCY POPE; JAMES TAYLOR;
RYAN TAYLOR; KI HAM; YOUNG JA
CHOI; SANG DAE SOHN; KUK
HYUNG, "CONNIE"; SANG "MIKE"
YOO; BRETT MENMUIR, AS TRUSTEE
OF THE CAYENNE TRUST; WILLIAM
MINER, JR.; CHANH TRUONG;
ELIZABETH ANDERS MECUA;
SHEPARD MOUNTAIN, LLC, A TEXAS
LIMITED LIABILITY COMPANY;
ROBERT BRUNNER; AMY BRUNNER;
JEFF RIOPELLE; PATRICIA M. MOLL;
AND DANIEL MOLL,

Respondents,
ORDER DISMISSING APPEAL

This is an appeal from a default judgment. Second Judicial

District Court, Washoe County; Elliott A. Sattler, Judge.

On December 22, 2015, this court entered an order to show
cause directing appellants to show cause why the appeal should not be
dismissed as premature. See Lee v. GNLV Corp., 116 Nev. 424, 996 P.2d
416 (2000); KDI Sylvan Pools v. Workman, 107 Nev. 340, 810 P.2d 1217
(1991); Rae v. All American Life & Cas. Co., 95 Nev. 920, 605 P.2d 196
(1979). Appellants have responded to our order and concede that the
appeal is premature at this point. Accordingly, we conclude that we lack

jurisdiction and we

ORDER this apijMISSED.
Ky//cf
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cc:  Hon. Elliott A: Sattler, District Judge
Lansford W. Levitt, Settlement Judge
Lewis Roca Rothgerber Christie LLP/Las Vegas
Cohen-Johnson LLC
Law Offices of Mark Wray
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Washoe District Court Clerk
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IN THE SUPREME COURT OF THE STATE OF NEVADA  Jacqueline Bryant

ALBERT THOMAS, INDIVIDUALLY; JANE
DUNLAP, INDIVIDUALLY; JOHN DUNLAP,
INDIVIDUALLY; BARRY HAY, INDIVIDUALLY;
MARIE-ANNE ALEXANDER, AS TRUSTEE
OF THE MARIE-ANNE ALEXANDER LIVING
TRUST; MELISSA VAGUJHELYI; GEORGE
VAGUJHELYI, 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; 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 {ZADY,
INDIVIDUALLY; STEVEN TAKAKI, AS
TRUSTEE OF THE STEVEN W. TAKAKI &
FRANCES S. LEE REVOCABLE TRUSTEE
AGREEMENT, UTD JANUARY 11, 2000;
FARAD TORABKHAN, INDIVIDUALLY,
SAHAR TAVAKOL, INDIVIDUALLY; M&Y
HOLDINGS, LLC; JL&YL HOLDINGS, LLC;
SANDI RAINES, INDIVIDUALLY; R.
RAGHURAM, AS TRUSTEE OF THE RAJ
AND USHA RAGHURAM LIVING TRUST
DATED APRIL 25, 2001; USHA RAGHURAM,
AS TRUSTEE OF THE RAJ AND USHA
RAGHURAM LIVING TRUST DATED APRIL
25, 2001; LORI K. TOKUTOMI,
INDIVIDUALLY; GARRET TOM, AS TRUSTEE
OF THE GARRET AND ANITA TOM TRUST,
DATED 5/14/2006; ANITA TOM, AS TRUSTEE
OF THE GARRET AND ANITA TOM TRUST,
DATED 5/14/2006, RAMON FADRILAN,
INDIVIDUALLY; FAYE FADRILAN,
INDIVIDUALLY; PETER K. LEE; MONICA L.
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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 H.
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, AS MANAGER OF
CONDOTEL 1906, LLC; MAY ANNE HOM, AS
TRUSTEE OF THE MAY ANNE HOM TRUST;
MICHAEL HURLEY, INDIVIDUALLY; DUANE
WINDHORST, TRUSTEE OF DUANE
WINDHORST TRUST U/A DTD. 01/15/2003
AND MARILYN WINDHORST TRUST U/A
DTD. 01/015/2003; MARILYN WINDHORST,
AS TRUSTEE OF DUANE WINDHORST
TRUST U/A DTD. 01/15/2003 AND MARILYN
L. WINDHORST TRUST U/A DTD.01/15/2003;
VINOD BHAN, INDIVIDUALLY; ANNE BHAN,
INDIVIDUALLY; GUY P. BROWNE,
INDIVIDUALLY; GARTH A. WILLIAMS,
INDIVIDUALLY; PAMELA Y. ARATANI,
INDIVIDUALLY; DARLEEN LINDGREN,
INDIVIDUALLY; LAVERNE ROBERTS,
INDIVIDUALLY; DOUG MECHAM,
INDIVIDUALLY; CHRISINE MECHAM,
INDIVIDUALLY; KWANG SOON SON,
INDIVIDUALLY; SOO YEU MOON,
INDIVIDUALLY; JOHNSON AKINDODUNSE,
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INDIVIDUALLY; IRENE WEISS, AS TRUSTEE
OF THE WEISS FAMILY TRUST; PRAVESH
CHOPRA, INDIVIDUALLY; TERRY POPE,
INDIVIDUALLY; NANCY POPE,
INDIVIDUALLY; JAMES TAYLOR,
INDIVIDUALLY; RYAN TAYLOR,
INDIVIDUALLY; KI NAM CHOQOlI,
INDIVIDUALLY; YOUNG JA CHOI,
INDIVIDUALLY; SANG DAE SOHN,
INDIVIDUALLY; KUK HYUN (CONNIE) YOO,
INDIVIDUALLY; SANG SOON (MIKE) YOO,
INDIVIDUALLY; BRETT MENMUIR, AS
MANAGER OF CARRERA PROPERTIES,
LLC; WILLIAM MINER, JR., INDIVIDUALLY;
CHANH TRUONG, INDIVIDUALLY;
ELIZABETH ANDERS MECUA,
INDIVIDUALLY; SHEPHERD MOUNTAIN,
LLC; ROBERT BRUNNER, INDIVIDUALLY;
AMY BRUNNER, INDIVIDUALLY; JEFF
RIOPELLE, AS TRUSTEE OF THE RIOPELLE
FAMILY TRUST; PATRICIA M. MOLL,
INDIVIDUALLY; AND DANIEL MOLL,
INDIVIDUALLY,

Appellants,

vS.

MEI-GSR HOLDINGS, LLC, A NEVADA
LIMITED LIABILITY COMPANY; GRAND
SIERRA RESORT UNIT OWNERS'
ASSOCIATION, A NEVADA NON-PROFIT
CORPORATION; GAGE VILLAGE
COMMERICAL DEVELOPMENT, LLC, A
NEVADA LIMITED LIABILITY COMPANY;
AND AM-GSR HOLDINGS, LLC, A NEVADA
LIMITED LIABILITY COMPANY,
Respondents.
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REMITTITUR

TO: Jacqueline Bryant, Washoe District Court Clerk

Pursuant to the rules of this court, enclosed are the following:

Certified Copy of Opinion/Order
Receipt for Remittitur

DATE: December 24, 2018
Elizabeth A. Brown, Clerk of Court

By: Rory Wunsch
Deputy Clerk

cc (without enclosures):
Hon. Elliott A. Sattler, District Judge
Robertson, Johnson, Miller & Williamson
Lemons, Grundy & Eisenberg
Parker & Edwards
Leach Kern Gruchow Anderson Song/Reno
Lewis Roca Rothgerber Christie LLP/Las Vegas

RECEIPT FOR REMITTITUR

Received of Elizabeth A. Brown, Clerk of the Supreme Court o
REMITTITUR issued in the above-entitled cause, on

'OER Ypehiovada the

District Court
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IN THE SUPREME COURT OF THE STATE OF NEVADA 2¢queine Biyant

ALBERT THOMAS, INDIVIDUALLY; JANE
DUNLAP, INDIVIDUALLY; JOHN DUNLAP,
INDIVIDUALLY; BARRY HAY, INDIVIDUALLY;
MARIE-ANNE ALEXANDER, AS TRUSTEE
OF THE MARIE-ANNE ALEXANDER LIVING
TRUST; MELISSA VAGUJHELYI; GEORGE
VAGUJHELYI, AS TRUSTEES OF THE
GEORGE VAGUJHELY!| 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; 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 {ZADY,
INDIVIDUALLY; STEVEN TAKAKI, AS
TRUSTEE OF THE STEVEN W. TAKAKI &
FRANCES S. LEE REVOCABLE TRUSTEE
AGREEMENT, UTD JANUARY 11, 2000;
FARAD TORABKHAN, INDIVIDUALLY;
SAHAR TAVAKOL, INDIVIDUALLY; M&Y
HOLDINGS, LLC; JL&YL HOLDINGS, LLC;
SANDI RAINES, INDIVIDUALLY; R.
RAGHURAM, AS TRUSTEE OF THE RAJ
AND USHA RAGHURAM LIVING TRUST
DATED APRIL 25, 2001; USHA RAGHURAM,
AS TRUSTEE OF THE RAJ AND USHA
RAGHURAM LIVING TRUST DATED APRIL
25, 2001; LORI K. TOKUTOMI,
INDIVIDUALLY; GARRET TOM, AS TRUSTEE
OF THE GARRET AND ANITA TOM TRUST,
DATED 5/14/2006; ANITA TOM, AS TRUSTEE
OF THE GARRET AND ANITA TOM TRUST,
DATED 5/14/2006, RAMON FADRILAN,
INDIVIDUALLY; FAYE FADRILAN,
INDIVIDUALLY; PETER K. LEE; MONICA L.
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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 H.
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, AS MANAGER OF
CONDOTEL 1906, LLC; MAY ANNE HOM, AS
TRUSTEE OF THE MAY ANNE HOM TRUST;
MICHAEL HURLEY, INDIVIDUALLY; DUANE
WINDHORST, TRUSTEE OF DUANE
WINDHORST TRUST U/A DTD. 01/15/2003
AND MARILYN WINDHORST TRUST U/A
DTD. 01/015/2003; MARILYN WINDHORST,
AS TRUSTEE OF DUANE WINDHORST
TRUST U/A DTD. 01/15/2003 AND MARILYN
L. WINDHORST TRUST U/A DTD.01/15/2003;
VINOD BHAN, INDIVIDUALLY; ANNE BHAN,
INDIVIDUALLY; GUY P. BROWNE,
INDIVIDUALLY; GARTH A. WILLIAMS,
INDIVIDUALLY; PAMELA Y. ARATANI,
INDIVIDUALLY; DARLEEN LINDGREN,
INDIVIDUALLY; LAVERNE ROBERTS,
INDIVIDUALLY; DOUG MECHAM,
INDIVIDUALLY; CHRISINE MECHAM,
INDIVIDUALLY; KWANG SOON SON,
INDIVIDUALLY; SOO YEU MOON,
INDIVIDUALLY; JOHNSON AKINDODUNSE,

PA0992



INDIVIDUALLY; IRENE WEISS, AS TRUSTEE
OF THE WEISS FAMILY TRUST; PRAVESH
CHOPRA, INDIVIDUALLY; TERRY POPE,
INDIVIDUALLY; NANCY POPE,
INDIVIDUALLY; JAMES TAYLOR,
INDIVIDUALLY; RYAN TAYLOR,
INDIVIDUALLY; KI NAM CHOI,
INDIVIDUALLY; YOUNG JA CHOI,
INDIVIDUALLY; SANG DAE SOHN,
INDIVIDUALLY; KUK HYUN (CONNIE) YOO,
INDIVIDUALLY; SANG SOON (MIKE) YOO,
INDIVIDUALLY; BRETT MENMUIR, AS
MANAGER OF CARRERA PROPERTIES,
LLC; WILLIAM MINER, JR., INDIVIDUALLY;
CHANH TRUONG, INDIVIDUALLY;
ELIZABETH ANDERS MECUA,
INDIVIDUALLY; SHEPHERD MOUNTAIN,
LLC; ROBERT BRUNNER, INDIVIDUALLY;
AMY BRUNNER, INDIVIDUALLY; JEFF
RIOPELLE, AS TRUSTEE OF THE RIOPELLE
FAMILY TRUST; PATRICIA M. MOLL,
INDIVIDUALLY; AND DANIEL MOLL,
INDIVIDUALLY,

Appellants,

vs.

MEI-GSR HOLDINGS, LLC, A NEVADA
LIMITED LIABILITY COMPANY; GRAND
SIERRA RESORT UNIT OWNERS'
ASSOCIATION, A NEVADA NON-PROFIT
CORPORATION; GAGE VILLAGE
COMMERICAL DEVELOPMENT, LLC, A
NEVADA LIMITED LIABILITY COMPANY;
AND AM-GSR HOLDINGS, LLC, A NEVADA
LIMITED LIABILITY COMPANY,
Respondents.

CLERK’S CERTIFICATE

STATE OF NEVADA, ss.

I, Elizabeth A. Brown, the duly appointed and qualified Clerk of the Supreme Court of
the State of Nevada, do hereby certify that the following is a full, true and correct copy

of the Judgment in this matter.
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JUDGMENT

The court being fully advised in the premises and the law, it is now ordered, adjudged
and decreed, as follows:

“We REVERSE the district court's order granting respondents' motion to dismiss
for lack of subject matter jurisdiction AND REMAND to the district court for proceedings
consistent with this order.”

Judgment, as quoted above, entered this 26th day of February, 2018.
JUDGMENT

The court being fully advised in the premises and the law, it is now ordered, adjudged
and decreed, as follows:

“Rehearing Denied”
Judgment, as quoted above, entered this 1st day of June, 2018.

JUDGMENT

The court being fully advised in the premises and the law, it is now ordered, adjudged
and decreed, as follows:

“Order Denying En Banc Reconsideration.”
Judgment, as quoted above, entered this 28th day of November, 2018.
IN WITNESS WHEREOF, | have subscribed
my name and affixed the seal of the Supreme
Court at my Office in Carson City, Nevada this
December 24, 2018.
Elizabeth A. Brown, Supreme Court Clerk

By: Rory Wunsch
Deputy Clerk
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FILED
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CV12-02222

2022-03-01 04:58:34 P
Alicia L. Lerud

CODE: 2222 Clerk of the Court J
Jarrad C. Miller, Esg. (NV Bar No. 7093) Transaction # 8922199
Jonathan J. Tew, Esg. (NV Bar No. 11874)

Briana N. Collings, Esqg. (NV Bar No. 14694)

Robertson, Johnson, Miller & Williamson

50 West Liberty Street, Suite 600

Reno, Nevada 89501

(775) 329-5600

jarrad@nvlawyers.com

jon@nvlawyers.com

briana@nvlawyers.com

Robert L. Eisenberg, Esq., (NV Bar No. 0950)
Lemons, Grundy & Eisenberg

6005 Plumas Street, Third Floor

Reno, Nevada 89519

Telephone: (775) 786-6868

Facsimile: (775) 786-9716

rle@Ilge.net
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. 0J37
MEI-GSR Holdings, LLC, a Nevada limited
liability company, GRAND SIERRA
RESORT UNIT OWNERS’” ASSOCIATION,
a Nevada nonprofit corporation, GAGE
VILLAGE COMMERCIAL
DEVELOPMENT, LLC, a Nevada limited
liability company; AM-GSR HOLDINGS,
LLC, a Nevada limited liability company; and
DOE DEFENDANTS 1 THROUGH 10,
inclusive,

Defendants.

APPLICATION FOR TEMPORARY RESTRAINING ORDER, AND MOTION FOR
PRELIMINARY INJUNCTION

APPLICATION FOR TEMPORARY RESTRAINING ORDER, AND MOTION FOR PRELIMINARY INJUNCTION
PAGE 1
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Robertson, Johnson,
Miller & Williamson
50 West Liberty Street,
Suite 600
Reno, Nevada 89501

Plaintiffs Albert Thomas et al., by and through their counsel of record, the law firms of
Robertson, Johnson, Miller & Williamson, and Lemons, Grundy & Eisenberg, hereby submit this
Application for Temporary Restraining Order, and Motion for Preliminary Injunction
(“Application”). This Application is supported by the attached memorandum of points and
authorities, and the entire record of this case.

RESPECTFULLY SUBMITTED this 1st day of March, 2022.

ROBERTSON, JOHNSON,
MILLER & WILLIAMSON

By: _ /s/ Jonathan Joel Tew
Jarrad C. Miller, Esq.
Jonathan J. Tew, Esq.
Attorneys for Plaintiffs

MEMORANDUM OF POINTS AND AUTHORITIES

l. INTRODUCTION

No situation cries out for a temporary restraining order and injunction more than this one.
As a result of the Defendants’ nefarious actions which include blatant fraud, this Court has
appointed a receiver to implement compliance with the Governing Documents and preserve the
Plaintiffs’ property during the pendency of this litigation. Further, the Court has ordered that the
Defendants shall not do “any act which will, or which will tend to, impair, defeat, divert,
prevent or prejudice the preservation of the Property or the interest of the Plaintiffs in the
Property.” (January 15, 2015 Order at 8:2-11 (emphasis supplied).) Despite knowing that their
conduct will irreparably harm the Plaintiffs and violate the Court’s Orders, the Defendants have
noticed a meeting for March 14, 2022 to hold a vote on whether the GSRUOA should be
dissolved, and by consequence, terminate the Receivership. Worse the vote — which the
Defendants’ have a supermajority over — will direct the sale of Plaintiffs’ units which will be
purchased by the Defendant entities controlled by Alex Meruelo (*Alex™), the principal owner of
the Defendant entities.

Unfortunately, the plan to terminate the GSRUOA and sell Plaintiffs’ units is yet another
flagrant indication to this Court that its orders mean nothing to the Defendants and that they hold

no respect for Nevada law or the judicial process — the same pattern that has now continued for a

APPLICATION FOR TEMPORARY RESTRAINING ORDER, AND MOTION FOR PRELIMINARY INJUNCTION
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Robertson, Johnson,
Miller & Williamson
50 West Liberty Street,
Suite 600
Reno, Nevada 89501

decade. The Defendants are rogue actors that have be caught red-handed committing literally
thousands of separate acts of blatant fraud by renting Plaintiff owned units and not reporting
and/or under reporting the revenue—simple disgraceful theft. (See October 9, 2015 Findings of
Fact, Conclusion of Law and Judgment (“FFCLJ”) at 15:3-4 and 21:24-22:6.)

The Court should enter an immediate, temporary restraining order and hold a hearing on
whether an injunction should issue. Given the intent of the Defendants to dissolve the GSRUOA
and sell the Plaintiffs’ units, this irreparable harm warrants an immediate restraining
order. The Defendants cannot simply take the property of the Plaintiffs through a unilaterally
imposed sale to entities with the same common ownership and control as the Defendants. Such a
result would give no meaning to the Court’s orders and the FFCLJ. Since the Plaintiffs” property
interests are unique, and there is no other remedy to stop the Defendants’ rogue actions, a TRO
and injunction stopping the Defendants and the GSRUOA from violating the Court’s orders
without authority and selling the Plaintiffs’ property should issue as soon as possible.

1. FACTS

On January 7, 2015 the Court issued the Order Appointing Receiver and Directing
Defendants’ Compliance (“Receiver Order”). Thereunder, “[t]he Receiver is appointed for the
purpose of implementing compliance, among all condominium units, including units owned by
any Defendant in this action (collectively, “the Property”), with the Covenants Codes and
Restrictions recorded against the condominium units, the Unit Maintenance Agreements and the
original Unit Rental Agreements (“Governing Documents™). (Id. at 1:27 to 2:3.) The Receiver
Order further dictates that the Defendants shall not do “any act which will, or which will tend
to, impair, defeat, divert, prevent or prejudice the preservation of the Property or the
interest of the Plaintiffs in the Property.” (Id. at 8:2-11 (emphasis supplied).)

The October 9, 2015 FFCLJ further dictates that “[t]he receiver will remain in place with
his current authority until this Court rules otherwise . . ..” (Id. at 22:22 (emphasis supplied).)
The FFCLJ states that the Defendants “intend to purchase the devalued units at nominal,

distressed prices when Individual Unit Owners decide to, or are effectively forced to, sell their

units . . ..” (Id. at 15:10-13.) The FFCLJ further states that: “The Court concludes that
APPLICATION FOR TEMPORARY RESTRAINING ORDER, AND MOTION FOR PRELIMINARY INJUNCTION
PAGE 3

PA0997




© 00 ~N o o b~ w N

N RN RN RN NN N DN R B R R R R R R R e
N o o0 N W N P O © O N o 0o NN wWw N Rk o

28

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

[Defendants] have operated the Unit Owner’s Association in a way inconsistent with the best
interests of all of the unit owners. The continued management of the Unit Owner’s Association
by the receiver is appropriate under the circumstances of this case and will remain in effect
absent additional direction from the Court.” (Id. at 16:9-15.) The Court determined to be fact that
there is one voting member for each unit of ownership under the CC&Rs and that because
Defendants control more units of ownership than any other owner, other owners effectively have
no control or input of the GSRUOA. (Id. at 11:24 to 12:8.) Defendants as a matter of fact “have
used, and continue to use, their control over the Unit Owners’ Association to advance the. ..
[Defendants’] economic objectives to the detriment of the Individual Unit Owners.” (Id. at 12:9-
11)

On or about February 28, 2022 numerous Plaintiffs received via U.S. mail the attached
Agreement to Terminate Condominium Hotel, Condominium Hotel Association, and Declaration
of Covenants, Conditions, Restrictions and Reservation of Easements (“Agreement to
Terminate™); Agreement for Sale of Condominium Hotel Interests (*Agreement for Sale”); and
Meeting of the Members (“Meeting Notice™). (See Exhibits 1, 2 and 3.)

The Meeting Notice states that “[t]he purpose is to vote on the proposed Termination and
Sale of the Property . . . .” (ld. at 1.) The Meeting is set for March 14, 2022. (Id. at 1,  1.)
Under New Business, the Meeting Notice states that “[i]f the hotel unit owner and at least eighty
percent (80%) of the owners entitled to vote (whether in person or by proxy), vote yes, the
condominium hotel shall be terminated.” (Id. at 1 § 3(a).) Further, “[i]f the hotel unit owner and
at least eighty percent (80%) of the owners entitled to vote (whether in person or by proxy), vote
yes, the Declaration shall be terminated.” (Id. at 1 § 3(b).) Further, “[i]f the hotel unit owner
and at least eighty percent (80%) of the owners entitled to vote (whether in person or by proxy),
vote yes, the sale is approved. Upon the sale of the units, the Association will be terminated
... (1d.at 18 3(c).)

Under the Agreement for Sale, the condominium units would be sold to Summit Units
Acquisition LLC. (Id. at 1.) Summit Unit Acquisitions LLC is apparently owned and control

by Alex - the principal owner of the Defendant entities in this action. (See Exhibit 4.) Thus, the

APPLICATION FOR TEMPORARY RESTRAINING ORDER, AND MOTION FOR PRELIMINARY INJUNCTION
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Defendants’ actions as demonstrated by the Agreement to Terminate, Agreement for Sale and
Meeting Notice seek to violate the FFCLJ and the Receiver Order by selling the Plaintiffs’
property and terminating the Unit Owners” Association.

I11. LEGAL ARGUMENT

A. Issuance of a Temporary Restraining Order Against Defendants is Necessary

This Court is constitutionally empowered to issue injunctive relief. Nev. Const. Art 6,
Sec. 6. The decision to issue this equitable remedy is within the Court’s sound discretion.
Number One Rent-A-Car v. Ramada Inns, Inc., 94 Nev. 779, 780, 587 P.2d 1329 (1978). Under
the facts of this case, the Court should award immediate injunctive relief.

This Court may enter an ex parte temporary restraining order (“TRO”) without written or
oral notice to the adverse party where:

(A) specific facts in an affidavit or a verified complaint clearly show that
immediate and irreparable injury, loss, or damage will result to the movant before
the adverse party can be heard in opposition; and

(B) the movant’s attorney certifies in writing any efforts made to give notice and
the reasons why it should not be required.

NRCP 65(b)(1). In every TRO granted without notice, the Court shall file it with the Clerk’s
Office, indicate the date and hour of issuance, define the irreparable injury, and state why the
order was granted without notice. Id. Any TRO granted without notice must expire by its terms
in 14 days, unless the Court extends the TRO for good cause, or unless the enjoined party
consents to an extension. Id. When a TRO is granted without notice, the motion for a
preliminary injunction shall be set for hearing at the earliest possible time and take precedence
over all matters except older matters of the same character. Id.

“[R]eal property and its attributes are considered unique and loss of real property rights
generally results in irreparable harm.” Dixon v. Thatcher, 103 Nev. 414, 416, 742 P.2d 1029,
1030 (1987). While temporary restraining orders are extraordinary remedies, they should be
granted upon such terms as are just and when the circumstances justify them. This case
unquestionably justifies a temporary restraining order to stop the sale of the Plaintiffs real

property, condominium units.

APPLICATION FOR TEMPORARY RESTRAINING ORDER, AND MOTION FOR PRELIMINARY INJUNCTION
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Here, the Plaintiffs will suffer irreparable injury, loss, or damage of the Plaintiff owned
real property, condominium units.

B. Issuance of a Preliminary Injunction Against Defendants is Warranted

“A preliminary injunction is available if an applicant can show a likelihood of success on
the merits,” and that the nonmoving party’s conduct, should it continue, “will
cause irreparable harm for which compensatory damage is an inadequate remedy.” Dangberg
Holdings v. Douglas Co., 115 Nev. 129, 142, 978 P.2d 311, 319 (1999) (citing Pickett v.
Comanche Construction, Inc., 108 Nev. 422, 426, 836 P.2d 42, 44 (1992)). Injunctive relief is
an extraordinary remedy, and the irreparable harm must be articulated in specific terms by the
issuing order or be readily apparent elsewhere in the record. Id. at 144, 978 P.2d at 320.

The standard guiding the District Court in the exercise of its discretion can be found in
NRS 33.010. Seeid. at 142, 978 P.2d at 319. Under the statute, an injunction may be granted in
any one of the following cases:

1. When it shall appear by the complaint that the plaintiff is entitled to the relief
demanded, and such relief or any part thereof consists in restraining the
commission or continuance of the act complained of, either for a limited period or
perpetually.

2. When it shall appear by the complaint or affidavit that the commission or
continuance of some act, during the litigation, would produce great or irreparable
injury to the plaintiff.

3. When it shall appear, during the litigation, that the defendant is doing or
threatens, or is about to do, or is procuring or suffering to be done, some act in
violation of the plaintiff's rights respecting the subject of the action, and tending
to render the judgment ineffectual.

NRS 33.010; accord Nev. Const. art. 6, 8 6 (granting district courts power to issue injunctions).
Even though SSM need only satisfy one of these circumstances, it can satisfy all three.
1. An Injunction Under NRS 33.010(1)
“When it shall appear by the complaint that the plaintiff is entitled to the relief demanded,
and such relief or any part thereof consists in restraining the commission or continuance of the
act complained of, either for a limited period or perpetually” then it is appropriate to issue an

injunction. NRS 33.010(1). Thus, the two elements are (a) it shall appear by the complaint that

APPLICATION FOR TEMPORARY RESTRAINING ORDER, AND MOTION FOR PRELIMINARY INJUNCTION
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the plaintiff is entitled to the relief demanded, and (b) the requested relief involves restraining the
commission or continuance of the complained acts.

Plaintiffs already prevailed on their cause of action for a Receiver given the Defendants’
attempts to usurp Plaintiffs’ property, so the Plaintiffs automatically prevail here and an
injunction must be issued. (See FFCLJ and Receiver Order.)

2. An Injunction Under NRS 33.010(2)

An injunction may also be issued “[w]hen it shall appear by the complaint or affidavit
that the commission or continuance of some act, during the litigation, would produce great or
irreparable injury to the plaintiff.” NRS 33.010(2).

As noted above, many of the Defendants’ actions are causing Plaintiffs irreparable harm
and the Defendants’ recent actions aim to do worse. (See FFCLJ, Receiver Order and Exhibits 1,
2 and 3; see also Dixon v. Thatcher, 103 Nev. 414, 416, 742 P.2d 1029, 1030 (1987) (holding
that “real property and its attributes are considered unique and loss of real property rights
generally results in irreparable harm”); Sobol v. Capital Mgmt. Consultants, Inc., 102 Nev. 444,
446, 726 P.2d 335, 337 (1986) (determining that “acts committed without just cause which
unreasonably interfere with a business or destroy its credit or profits, may do an irreparable
injury and thus authorize issuance of an injunction”).

Therefore, Plaintiffs are also entitled to an injunction under NRS 33.010(2).

3. An Injunction Under NRS 33.010(3)

An injunction should be issued “[w]hen it shall appear, during the litigation, that the
defendant is doing or threatens, or is about to do, or is procuring or suffering to be done, some
act in violation of the plaintiff’s rights respecting the subject of the action, and tending to render
the judgment ineffectual.” NRS 33.010(3).

The Defendants are actively and willfully violating this Court’s January 4, 2022 Orders,
the FFCLJ, and the Receivership Order. They are therefore violating the Plaintiffs’ rights and the
Receiver’s rights. The Court should therefore issue an injunction and sanction the Defendants
with an enormous monetary sanction since they are already in default and subject to case-

terminating sanctions.

APPLICATION FOR TEMPORARY RESTRAINING ORDER, AND MOTION FOR PRELIMINARY INJUNCTION
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4.  Plaintiffs are Suffering Irreparable Harm Without Adequate Remedy at
Law

The Nevada Supreme Court recognizes that “real property and its attributes are
considered unique and loss of real property rights generally results in irreparable harm,” Dixon,
103 Nev. at 416, 742 P.2d at 1030, and further that “acts committed without just cause which
unreasonably interfere with a business or destroy its credit or profits, may do an irreparable
injury and thus authorize issuance of an injunction.” Sobol, 102 Nev. at 446, 726 P.2d at 337.
Notably, the Court should issue an injunction if injunctive relief is *“far superior” to an
inadequate legal remedy. Nev. Escrow Serv. v. Crockett, 91 Nev. 201, 203, 533 P.2d 471, 472
(1975). Finally, injunctive relief is appropriate even when the adequacy of a legal remedy is
unclear. Ripps v. Las Vegas, 72 Nev. 135, 139, 297 P.2d 258, 259 (1956). There can be no
doubt that destroying the GSRUOA and selling Plaintiffs’ real property require injunctive relief.

In sum, given the allegations in the Complaint which have been established as true, the
Defendants’ violation of the Court’s Receiver Order, the FFCLJ, and the Court’s January 4, 2022
Orders, an injunction must issue. The Court Need Not Weigh the Relative Hardships based on
Defendants’ Ongoing and Improper Conduct

The equitable principle of relative hardship is only available to innocent parties who
proceed without knowledge or warning that they are acting contrary to others’ rights; it does not
apply to defendants who have knowledge or warning that they are acting improperly. Gladstone
v. Gregory, 95 Nev. 474, 480, 596 P.2d 491, 495 (1979

Here, the Court need not weigh the relative hardships of the parties should an injunction
issue because Defendants have acted with full knowledge of their wrongful actions and violation
of Court orders.

But, even if the Court were to consider the relative hardships on the parties, the relative
hardships and interests clearly weigh heavily in favor of Plaintiffs and the granting of an
injunction. See Ottenheimer v. Real Estate Division, 91 Nev. 338, 342, 535 P.2d 1284, 1285-86

(1975) (holding that the district court should have granted injunctive relief because “maintaining

APPLICATION FOR TEMPORARY RESTRAINING ORDER, AND MOTION FOR PRELIMINARY INJUNCTION
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the status quo pending final judgment will impose small burden on the [adverse party]”). The
relative interests of the parties in this case also weigh heavily in favor of granting an injunction.

Defendants will not suffer any harm because as the Court-appointed receiver is charged
with operating the units under the Governing Documents. (Receiver Order at 1:27 to 2:3.)

Indeed, the only hardships to consider are those that Plaintiffs will continue to suffer if
Defendants are allowed to move forward with their inappropriate and contemptuous misconduct.

And those hardships are imminent.

5. The Court Should Require a Nominal Bond

NRCP 65(c) requires the posting of security as a prerequisite to granting a preliminary
injunction “in such sum as the court deems proper.” “Despite  the  seemingly = mandatory
language, Rule 65(c) invests the district court with discretion as to the amount of security
required, if any.” Johnson v. Couturier, 572 F.3d 1067, 1086 (9th Cir. 2009) (citations omitted).

The Court may waive the bond or order a nominal bond amount where, as here, the
balance of hardships overwhelmingly favors the party seeking the injunction, e.g., Elliott v.
Kiesewetter, 98 F.3d 47, 60 (3d Cir. 1996), where there is a particularly strong likelihood that the
moving party will prevail on the merits, e.g., Ticketmaster L.L.C. v. RMG Techs., Inc., 507 F.
Supp. 2d 1096, 1116 (C.D. Cal. 2007), or where the enjoined party will suffer only minimal
injury. See, e.g., id.; Behymer-Smith v. Coral Acad. of Sci., 427 F. Supp. 2d 969, 974 (D. Nev.
2006) (requiring a $100 bond). All three of these factors support a nominal bond here — if any.

In any event, the hardships and merits analyses greatly favor Plaintiffs, thus warranting a
nominal bond. Moreover, “the purpose underlying the bond requirement is to protect those
enjoined from damages associated with the wrongful issuance of injunctions . . . .” Dangberg
Holdings Nev., LLC v. Douglas County, 115 Nev. 129, 145, 978 P.2d 311, 321 (1999). In this
case, there is little threat that an injunction will unreasonably harm or otherwise damage

Defendants, monetarily or otherwise.

APPLICATION FOR TEMPORARY RESTRAINING ORDER, AND MOTION FOR PRELIMINARY INJUNCTION
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IV. CONCLUSION

For all of the above reasons, the Court should issue the proposed Temporary Restraining
Order attached as Exhibit 5, and set an expedited briefing schedule for a hearing on the
preliminary injunction.

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.
RESPECTFULLY SUBMITTED this 1st day of March, 2022.

ROBERTSON, JOHNSON,
MILLER & WILLIAMSON

By: _ /s/ Jonathan Joel Tew
Jarrad C. Miller, Esqg.
Jonathan Joel Tew, Esq.
jarrad@nvlawyers.com
jon@nvlawyers.com
Attorneys for Plaintiffs

APPLICATION FOR TEMPORARY RESTRAINING ORDER, AND MOTION FOR PRELIMINARY INJUNCTION
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2 Pursuant to NRCP 5(b), | hereby certify that | am an employee of Robertson, Johnson,
3 || Miller & Williamson, 50 West Liberty Street, Suite 600, Reno, Nevada 89501, over the age of
4 (118, and not a party within this action. | further certify that on the 1st day of March, 2022, |
5 || electronically filed the foregoing APPLICATION FOR TEMPORARY RESTRAINING
6 ||ORDER, AND MOTION FOR PRELIMINARY INJUNCTION_ with the Clerk of the Court
7 || by using the ECF system which served the following parties electronically:
8 Daniel F. Polsenberg, Esq. F. DeArmond Sharp, Esq.
Jennifer K. Hostetler, Esqg. Stefanie T. Sharp, Esqg.
9 Dale Kotchka-Alanes, Esq. Robison, Sharp Sullivan & Brust
10 Lewis Roca Rothgerber Christie, LLP 71 Washington Street
One East Liberty Street Suite 300 Reno, NV 89503
11 Reno, NV 89501 Attorneys for Receiver
Attorneys for Defendants Richard M. Teichner
12
Abran Vigil, Esq.
13 David C. McElhinney, Esq.
14 Meruelo Group, LLC
Legal Services Department
15 5" Floor Executive Offices
2535 Las Vegas Boulevard South
16 Las Vegas, NV 89109
17 Attorneys for Defendants
18 /s/ Teresa W. Stovak
19 An Employee of Robertson, Johnson,
Miller & Williamson
20
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Alicia L. Lerud
Clerk of the Court
Transaction # 8922195
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APNS: 012-211-24; 012-211-28; 012-211-36;
012-491-01; 012-491-02; 012-491-04;

012-491-05; 012-491-08; 012-491-12;
012-491-13; 012-492-01 through 012-492-06;
012-492-08; 012-492-08; 012-492-14 through
012-492-16; 012-492-18; 012-493-01; 012-493-02;
012-493-04 through 012-493-06

When recorded please mail to:
Grand Sierra Resort Unit Owners Association

c/o Associa Sierra North

10509 Professional Circle #200

Reno, NV 89521

persons. (Per NRS 2398.030)

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

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

Condominium Hotel

Association

Declaration

Real Property

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

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

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

The undersigned Hotel Unit Owner and the owners of units at the Condominium Hotel
representing at least eighty percent (80%) of the votes in the Association defined above (the “80%
Units’ Owners™) hereby agree as follows:
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|. Termination of Condominium Hotel. At a meeting conducted by the
Association on March 14, 2022 (the “Meeting”), Hotel Unit Owner and 80% Units’ Owners
approved the termination of the Condominium Hotel. The Condominium Hotel is terminated
effective upon the filing of this Agreement in the records of the Office of the County Recorder of
Washoe County, State of Nevada.

2. Sale of Common Elements, Shared Components, and Units. Following
termination of the Condominium Hotel, all of the common elements, shared components, and units
of the Condominium Hotel shall be sold pursuant to the terms of the Agreement for Sale of
Condominium Hotel Interests set forth as Exhibit B to this Agreement (the “Purchase Agreement”)
a copy of which was provided to all owners of units of the Condominium Hotel (collectively, the
“Units’ Owners™) in connection with the Meeting . The Hotel Unit Owner has all powers necessary
and appropriate to effect the sale and until the sale has been concluded and proceeds distributed,
the Hotel Unit Owner continues in existence with all powers it had before termination.

3. Approval of Purchase Agreement. At the Meeting, Hotel Unit Owner and 80%
Units’ Owners approved the Purchase Agreement at the and authorized the Hotel Unit Owner, on
behalf of the Units’ Owners, to contract for the sale of real estate owned by the Units” Owners in
the Condominium Hotel. As long as the Units’ Owners hold title to the real estate, each of the
Unit’s Owners shall have a right of occupancy as provided in the Declaration and during that
period of occupancy, each of the Units’ Owners shall remain liable for all assessments, shared
expenses and other obligations imposed on Units’ Owners by applicable Nevada law or the
Declaration.

4, Termination of Association. At the Meeting, Hotel Unit Owner and 80% of
Units’ Owners approved the termination of the Association. The Association defined above is
terminated effective upon the filing of this Agreement in the records of the Office of the County
Recorder of Washoe County, State of Nevada.

5. Termination of Declaration. The Declaration is terminated effective upon the
filing of this Agreement in the records of the Office of the County Recorder of Washoe County,
State of Nevada. A Rescission and Notice of Termination of the Declaration shall also be recorded
on or before the date identified in Section 8 below.

6. Severability. If any provision of this Agreement is held to be invalid or
unenforceable to any extent, the invalidity or unenforceability of that provision shall not affect any
other provision of this Agreement so long as the essential terms of the transactions contemplated
by this Agreement remain enforceable. The stricken provision or part shall be replaced, to the
extent possible, with a legal, enforceable, and valid provision that is as similar in tenor to the
stricken provision or part as is legally possible so as to effect the original intent of the parties as
closely as possible. If modifying or disregarding the unenforceable provision would result in
failure of an essential purpose of this Agreement, the entire Agreement is to be held unenforceable.

7. Compliance. To the extent that any provisions of this Agreement, should be
deleted, modified, or amended in order to comply with the provisions of the Declaration or Nevada

2
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Revised Statutes, those provisions shall be deleted, modified, or amended accordingly in a self-
executing manner to the same extent necessary to achieve compliance and achieve the essential
purposes of this Agreement. All other terms of this Agreement shall remain in full force and effect.

8. Effectiveness of Agreement. This Agreement will be void unless it is recorded
on or before December 1, 2025.

9. General Provisions. This Agreement may be executed in counterparts.

[End of Page — Signatures Follow]
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EXECUTION

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

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

Alex Meruelo Alex Meruelo

Manager Manager

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

By:
Alex Meruelo

Manager

CERTIFICATION ON NEXT PAGE

PA1011



Certification

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

ASSOCIATION:

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

By:

Richard M. Teichner, Receiver

LOOSE NOTARIES FOLLOW EXHIBIT B
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AGREEMENT FOR SALE OF CONDOMINIUM HOTEL INTERESTS

This Agreement for Sale of Condominium Hotel Interests (“Agreement”) is made on
January 6, 2022 between:

MEI-GSR Holdings LLC (*Seller”), a Nevada limited liability company, as the Hotel Unit
Owner onbehalf of all owners of units (individually a “Unit 's Owner™ and collectively, the “Units’
Owners”) of the Hotel-Condominiums at Grand Sierra Resort (the “Condominium Hotel”),

and
Summit Units Acquisition LLC (“Buyer”), aNevada limited liability company, or assignee.
RECITALS
A. The Condominium Hotel is a “condominium hotel” as defined in the Declaration and

applicable Nevada law. Seller is the Hotel Unit Owner of the Condominium Hotel and has been
authorized to enter into this Agreement by affirmative vote of not less than 80% of the Units’
Owners and the Hotel Unit Owner.

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

C. The Condominium Hotel consists of approximately six-hundred and seventy-six hotel units
and referred to herein as “Hotel Units” and more particularly described in Exhibit A to this
Agreement) together with an undivided interest in common elements appurtenant and non-
severable to each Hotel Unit (referred to herein as “Common Elements™) and easements in shared
components or facilities (referred to herein as “Shared Facilities”) and other property incident to
the Hotel Condominium (“/ncidental Property”). The Hotel Units, Common Elements, Shared
Facilities, and Incidental Property (collectively, the “Real Property Interests”) are more
particularly defined in the Declaration.

D. The Declaration provides for the creation, management, and operation of Grand Sierra
Resort Unit — Owner’s Association (“4ssociation™).

E. On January 6, 2022, by affirmative vote of the Hotel Unit Owner and not less than 80% of
the Units” Owners, the Condominium Hotel, the Association, and the Declaration were terminated
pursuant to the terms of the Agreement To Terminate Condominium Hotel, Condominium Hotel
Association, And Declaration Of Covenants, Conditions, Restrictions And Reservation Of

Easements dated January 6, 2022, recorded as instrument number in the Office of the
County Recorder of Washoe County, State of Nevada, on January, 2022 (“Termination
Agreement”).

SALES AGREEMENT 2021.12.6.docx Page 1 of 12

PA1014



F. The Termination Agreement provided for the sale, pursuant to the terms of this Agreement,
of all of the Real Property Interests of the Condominium Hotel following termination.

G. Upon recording of the Termination Agreement, title to the Real Estate Interests owned by
Units’ Owners vested, respectively, in the Hotel Unit Owner, as Trustee.

H. Upon termination:

e (1) Seller as the Hotel Unit Owner, on behalf of the Units’ Owners, may contract for
the sale of the Real Estate Interests owned by Units’ Owners of the Condominium
Hotel, (2) the contract is binding on the Units’ Owners and Seller as Hotel Unit Owner
once approved by Units’ Owners representing at least 80 percent of the votes in the
Association allocated to the residential unit owners in the Condominium Hotel and the
Hotel Unit Owner, (3) title to the Real Estate Interests owned by the Units’ Owners of
the Condominium Hotel vests in Seller as the Hotel Unit Owner, as trustee for the Unit
Owners, (4) Seller as the Hotel Unit Owner has all powers necessary and appropriate
to effect the sale, and (5) proceeds of the sale must be distributed to Units’ Owners
and lienholders as their interests may appear;

e Theinterests of a Unit’s Owner are the fair market values of the unit, allocated interests,
and any limited Common Elements immediately before the termination, as determined
by independent appraisal; and

e The proportion of interest of a Unit’s Owner to that of all Units’ Owners is determined
by dividing the fair market value of the individual Unit and its allocated interests by
the total fair market values of all the Units and their allocated interests.

H. The Seller wishes to sell, and the Buyer wishes to purchase, the Real Property Interests
owned by the Units’ Owners under the terms and conditions set forth in this Agreement and in
compliance with applicable Nevada law.

In consideration of the mutual promises included in this Agreement, the parties agree as follows:

SECTION 1
SALE OF REAL PROPERTY

All of the interests described below in this SECTION 1 are sometimes hereinafter collectively
referred to as the "Property”.

1.1 Sale of Real Property. The Seller agrees to sell, and the Buyer agrees to purchase, the Real
Property, together with all structures, and fixtures (“/mprovements™) situated on the Real Property,
and all rights, privileges, interests, and easements incident to the Real Property, including the Real
Estate Interests.

1.2, Tangible Personal Property. The Seller agrees to sell, and the Buyer agrees to purchase, the
Owner's right, title, and interest in the furniture, fixtures, equipment, and other tangible personal
property of every kind and nature now installed, situated, or used in, on, about, or in connection
with the operation and use of the Real Property and Improvements (the “Personal Property™),
including, without limitation, all furniture, ranges, refrigerators, signs, draperies, carpeting, and
maintenance equipment.,

SALES AGREEMENT 2021.12.6.docx Page 2 of 12

PA1015



1.3, Intangible Personal Property. The Seller agrees to sell, and the Buyer agrees to purchase,
all intangible personal property owned by the Owners and used in connection with the ownership,
operation, and maintenance, of the Real Property, Improvements, and Personal Property (the
“Intangible Personal Property”).

SECTION 2
PURCHASE PRICE

2.1.  Purchase Price.

2.1.1  As consideration for the sale of the Property, the Buyer shall pay to the Seller at the
Closing the total amount of seventeen million, three hundred fifty-two thousand dollars
($17,352,000.00) (the “Purchase Price”). The Purchase Price is the result of an independent
appraisal.

2.1.2  The Purchase Price will be allocated by APN among each Unit Owner as set forth
on Exhibit B to this Agreement and as offset by any amount due any lienholders of record.

2.2.  Earnest Money.

2.2.1 Upon the execution of this Agreement by the Seller and Buyer, the Buyer shall
deliver to First Centennial Title Company (the “Title Company”) one hundred thousand dollars
($100,000.00) (the “Earnest Money™).

2.2.2 If the sale contemplated by this Agreement is completed, the Earnest Money shall
be applied against the Purchase Price. If the sale is not completed, the Earnest Money shall be paid
to the Seller or refunded to the Buyer in accordance with the terms of this Agreement.

2.2.3 If any litigation arises between the Seller and Buyer regarding the Earnest Money,
the Seller and Buyer shall indemnify and hold harmless the Title Company against any cost or
expense that the Title Company incurs in such litigation. The Title Company's only obligation in
the event of litigation is to retain the Earnest Money until a final determination of ownership has
been made by a court of competent jurisdiction.

2.3 Special Situation Fund.

2.3.1 Asconsideration for those creditors holding liens on the Units, which were recorded
before termination and to ensure the Buyer takes title to all Units without any encumbrances, the
Buyer reserves the right to set aside an amount at the Buyer’s sole discretion to satisfy remaining
balances owed to creditors after appraised cost of Unit is transferred.

2.3.2 The Buyer reserves the right to deposit additional funds into the Special Situation
Fund, if deemed necessary by the Buyer and to further separate the Special Situation Fund into
separate identified categories to address lienholders.

2.3.3 Any proceeds left in the Special Situation Fund once all Units are conveyed to the
Buyer will be returned to the Buyer.

SALES AGREEMENT 2021.12.6.docx Page 3 of 12
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SECTION 3
TITLE

3.1, Title Commitment. Within five days after the date that this Agreement is executed, the
Seller, at the Seller's own expense, shall deliver or cause to be delivered to the Buyer a commitment
for title insurance (the “Title Commitment”) issued by the Title Company and accurate, complete,
and legible copies of all documents referred to in the Title Commitment. The Title Commitment
shall set forth the status of the title of the Real Property and Improvements and show all liens,
security interests, claims, encumbrances, easements, rights of way, encroachments, reservations,
restrictions, and any other matters affecting the Real Property and Improvements (the
“Encumbrances™).

3.2. Uniform Commercial Code. Within five_ days after the date of this Agreement, the Seller,
at the Seller's own expense, shall deliver or cause to be delivered to the Buyer searches of the
Uniform Commercial Code records showing title to the Tangible Personal Property to be free and
clear of all security interests, liens, and encumbrances.

3.3.  Buyer's Objections to Title Defects. Within five days after receiving the Title Commitment
and copies of documents referred in the Title Commitment, the Buyer shall give the Seller a written
notice (the “Buyer's Objection Notice”) of all exceptions to title to which the Buyer objects,
including liens on any Hotel Unit in excess of the appraised fair market value of the Hotel Unit
(the “Title Defects”). If the Buyer's Objection Notice is not timely delivered, all items reflected on
the Title Commitment shall be considered to be permitted encumbrances.

3.4.  Removal of Title Defects. Upon receipt by the Seller of Buyer's Objection Notice, the Seller
shall immediately and diligently pursue the removal of the Title Defects. The Seller shall have
thirty (30) days after receipt of notice in which to cure the Title Defects or, if the Title Defects are
not readily curable within the 30-day period, then the Seller may have such additional time as the
Buyer may permit in writing, in which case, the Closing Date shall, at the Buyer's option, be
extended accordingly (the thirty 30-day period, as the same may be extended, referred to as the
"Cure Period"). If some or all of the Title Defects can only reasonably be cured at Closing, then
Seller may covenant to cure the Title Defects at Closing, subject to Buyer's reasonable consent. If
Seller is unable to cure the Title Defects within the Cure Period, the Seller shall notify the Buyer
of that fact prior to the expiration of the Cure Period, and the Buyer shall have the option to: (a)
accept the Property subject to the Title Defects, except for those Title Defects which can be cured
by the payment of money only or, with the Buyer's consent, insured through by the Title Company
(which Title Defects the Seller shall discharge or insure through with the Buyer's consent prior to
Closing); (b) close the transactions on those Hotel Units that are not subject to Title Defects and
this Agreement shall remain in effect with respect to any Hotel Units that are subject to Title
Defects until the Title Defects are discharged or insured or this Agreement is otherwise terminated
by Buyer in Buyer’s sole discretion or (c) declare this Agreement to be null and void and of no
further force or effect, in which case, all sums paid or deposited by the Buyer shall be returned to
the Buyer, and the Seller shall pay all title and escrow costs incurred under this Agreement.

SECTION 4
INSPECTION OF PROPERTY

Buyer, having been advised of the benefits of inspections, waives the right to examine all
documents relevant to the operation of the Property and physically inspect the Property to
determine the feasibility, suitability, and desirability of purchasing the Property.
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SECTION 5
SELLER'S OBLIGATIONS PRIOR TO CLOSING

5.1, Operation and Maintenance of Property. During the period beginning the date this
Agreement is executed and ending on the date of the Closing, the Seller shall:

5.1.1 Operate and manage the Real Property and Improvements in the usual and
customary manner.

5.1.2 Keep the Real Property, Improvements, and Tangible Personal Property in good
repair and condition and make any necessary repairs.

5.1.3 Notify the Buyer promptly in writing if there is any material change in the
occupancy or conditions affecting the Real Property and Improvements.

5.2. Contractual Obligations. During the period beginning the date this Agreement is executed
and ending on the date of the Closing, the Seller shall:

5.2.1  Comply with all mortgages, leases, and other contractual arrangements relating to
the Real Property, Improvements, and Tangible Personal Property and make all payments required
by such contractual arrangements; provided, however, and for avoidance of doubt, unless expressly
required under applicable provisions of Nevada law, Seller does not assume obligations of Unit
Owners related to any of the foregoing arrangements and nothing herein shall be construed as to
restrict or abrogate in any manner the rights of creditors or lienholders of the Association or the
Unit Owners under applicable Nevada law.

5.2.2  Unless the Seller has the Buyer's written permission, not negotiate or enter into any
new contract or modify any existing contract that affects the use or operation of the Real Property
and Improvements unless the contract can be terminated without penalty on or before the Closing.

5.2.3 Unless the Seller has the Buyer's written permission, not enter into, amend, or
terminate any lease or institute any legal proceeding to enforce any lease.

5.3.  Compliance with Applicable Law. During the period beginning the date this Agreement is
executed and ending on the date of the Closing, the Seller shall comply with all federal, state, and
local laws, ordinances, and regulations relating to the Real Property and Improvements, including
the provisions of applicable Nevada law.

5.4.  Buyer's Access to Real Property and Improvements. During the period beginning the date
this Agreement is executed and ending on the date of the Closing, the Seller provide the Buyer and
the Buyer's representatives, employees, and agents full and complete access (subject to the rights
of tenants) to the Real Property and Improvements during normal business hours.

5.5.  Material Changes. Seller shall notify the Buyer immediately of any material change with
respect to the Property or any information furnished to the Buyer with respect to the Property.

SECTION 6
WARRANTIES AND REPRESENTATIONS

6.1.  Seller’s Representations and Warranties. The Seller represents and warrants as follows:
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6.1.1  Seller is a limited liability company duly organized, validly existing, and in good
standing under the laws of the State of Nevada and has the power and authority to execute and
carry out the terms of this Agreement.

6.1.2 The location, construction, occupancy, operation, and use of the Real Property and
Improvements do not violate any applicable law or regulation of any governmental authority.

6.2.  Buyer’s Representations and Warranties. The Buyer represents and warrants that it is a
limited liability company duly organized, validly existing, and in good standing under the laws of
the State of Nevada and has the power and authority to execute and carry out the terms of this
Agreement.

6.3.  Survival of Representations and Warranties. The representations and warranties set forth in
this SECTION 6 shall survive the Closing.

SECTION 7
CLOSING

7.1. Time of Closing. The Seller shall convey title to the Real Property, Improvements, Tangible
Personal Property, and Intangible Personal Property to the Buyer within thirty days of the
recording of the Agreement to Terminate Condominium Hotel, Condominium Hotel Association
and Declaration of Covenants, Conditions, Restrictions and Reservation of Easements or otherwise
by agreement of the parties (“Closing™); provided, however, that the parties may mutually extend
the Closing as to all or a portion of the Hotel Units, including to give effect to Buyer’s election
pursuant to Section 3.4 to close the transactions on those Hotel Units that are not subject to Title
Defects and maintaining this Agreement in effect with respect to any Hotel Units that are subject
to Title Defects until the Title Defects are discharged or insured or this Agreement is otherwise
terminated by Buyer.

7.2.  Instruments To Be Delivered to Buyer. At the Closing, the Seller shall deliver to the Buyer
the following instruments, properly executed and acknowledged and in a form reasonably
acceptable to the Buyer and Seller:

7.2.1 A General Grant Bargain Sale Deed in proper form for recording to convey to the
Buyer good and indefeasible fee simple title in and to the Real Property and Improvements, subject
only to permitted encumbrances.

7.2.2 A Bill of Sale conveying to the Buyer good and indefeasible title in and to the
Tangible Personal Property and Intangible Personal Property free and clear of all security interest,
liens, and other encumbrances.

7.2.3  An Owner's Policy of Title Insurance (the “Owner's Title Policy™) issued by the
Title Company. The Owner's Title Policy shall be for the amount of the Purchase Price and shall
insure the Buyer's fee simple title to the Real Property, subject only to permitted encumbrances
and the printed exceptions contained in the standard form of Owner's Title Policy other than the
survey exception, which shall be deleted, the exception as to restrictive covenants, which shall
include only permitted encumbrances.
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7.2.4 The Seller's assignment of the Seller's interest in all warranties and guarantees
regarding the Real Property, Improvements, Tangible Personal Property, and Intangible Personal
Property.

7.2.5 Evidence satisfactory to the Buyer and the Title Company that the person or persons
executing the documents at the Closing on behalf of the Seller has the power and authority to do
S0.

7.2.6 A Certification of Non-Foreign Status for purposes of Section 1445 of the Internal
Revenue Code of 1986, as amended.

7.2.7 Such other instruments as are necessary to transfer the Real Property,
Improvements, Tangible Personal Property, and Intangible Personal Property to the Buyer.

7.3.  Payment of Purchase Price. At the Closing, the Buyer shall deliver the Purchase Price to the
Seller for distribution to the Unit Owners in cash or immediately available funds.

7.4. Delivery of Possession of Property. At the Closing upon payment of the Purchase Price, the
Seller shall deliver possession of the Real Property, Improvements, Tangible Personal Property,
and Intangible Personal Property to the Buyer.

7.5. Closing Costs.

7.5.1 At the Closing, the Buyer shall pay all charges for recording the instruments
conveying title to the Real Property, fifty percent (50%) of the escrow fees charged by the Title
Company, and the Buyer's attorneys' fees.

7.5.2 At the Closing, the Seller shall pay the premium for the Owner's Title Policy, all
charges for tax certificates, fifty percent (50%) of the escrow fees charged by the Title Company,
all charges for preparing and recording any instruments required to clear the Seller's title for
conveyance to the Buyer, and the Seller's attorneys' fees.

7.6.  Prorated Costs. All real and personal property taxes shall be prorated to the Closing date
based on the latest available tax rate and assessed valuation. All other items customarily prorated
in transactions similar to the transaction contemplated by this Agreement shall be prorated to the
Closing date.

SECTION 8
RISK OF LOSS

Risk of loss until the Closing shall be borne exclusively by the Seller.

SECTION 9
REMEDIES FOR BREACH OF AGREEMENT

9.1.  Breach by Buyer. If the Buyer fails to complete the purchase contemplated by this
Agreement for any reason other than pursuant to a right of termination granted to the Buyer by this
Agreement, the Seller, as the Seller's exclusive remedy, may terminate this Agreement by giving
the Buyer written notice, in which case the Title Company shall pay the Earnest Money to the
Seller.
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9.2.  Breach by Seller. If the Seller fails to complete the sale contemplated by this Agreement for
any reason other than a breach of this Agreement by the Buyer, the Buyer, as the Buyer's exclusive
remedy, may enforce specific performance of the Seller's obligations or may terminate this
Agreement by giving the Seller written notice, in which case the Title Company shall refund the
Earnest Money to the Buyer.

SECTION 10
ASSIGNMENTS

The Buyer shall have full right to assign this Agreement to any other party or parties and, upon
assumption of this Agreement by the paity or parties, the Buyer shall be released from all liability
hereunder. This Agreement shall be binding upon and shall inure to the benefit of the parties hereto
and their respective successors and assigns.

SECTION 11
NO THIRD PARTY BENEFICIARIES

Except for the indemnity provisions of Section 2.2.3 (which are intended to be for the benefit of
the Title Company identified therein), the terms of this Agreement, whether express or implied,
are intended solely for the benefit of the Seller and Buyer, and it is not the intention of the Seller
and Buyer to confer third-party beneficiary rights upon any other person including other Unit
Owners. Nor is anything in this Agreement intended to relieve or discharge the obligation or
liability of any third parties to any party to this Agreement.

SECTION 12
NOTICES

Any notice required or permitted to be given under this Agreement must be in writing and must be
delivered in person or mailed by certified mail, return receipt requested, postage prepaid, addressed
to the Seller or Buyer at the following address:
Seller: MEI-GSR Holdings, LLC

2500 East Second

Reno, NV 89595
Buyer: Summit Units Acquisition LLC

2500 East Second

Reno, NV 89595

All notices personally delivered shall be effective upon receipt. All notices mailed shall be deemed
to be given three (3) days after the date of mailing. The Seller or Buyer may change the address
for notices by giving the other party a notice complying with this Section.

SECTION 13
TIME OF ESSENCE

Time is of the essence of this Agreement.
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SECTION 14
BROKERAGE FEES

The Buyer and Seller agree that the sale contemplated by this Agreement was not brought about
by the efforts of any broker and neither party dealt with any broker. There shall be no brokerage
fees due or paid.

SECTION 15
ATTORNEY'S FEES

If the Seller or Buyer files a suit to enforce this Agreement or any provision included in this
Agreement, the party prevailing in the action shall be entitled to recover reasonable attorney's fees
fixed by a court of competent jurisdiction in addition to all other available remedies or damages.

SECTION 16
SEVERABILITY OF PROVISIONS; COMPLIANCE

16.1. If any provision of this Agreement is held to be invalid or unenforceable to any extent, the
invalidity or unenforceability of that provision shall not affect any other provision of this
Agreement so long as the essential terms of the transactions contemplated by this Agreement
remain enforceable. The stricken provision or part shall be replaced, to the extent possible, with a
legal, enforceable, and valid provision that is as similar in tenor to the stricken provision or part as
is legally possible so as to effect the original intent of the parties as closely as possible. If
modifying or disregarding the unenforceable provision would result in failure of an essential
purpose of this Agreement, the entire Agreement is to be held unenforceable.

16.2. To the extent that any provisions of this Agreement should be deleted, modified, or amended
in order to comply with the provisions of applicable Nevada law or the Declaration, those
provisions shall be deleted, modified, or amended accordingly in a self-executing manner to the
same extent necessary to achieve compliance and achieve the essential purposes of this Agreement.
All other terms of this Agreement shall remain in full force and effect.

SECTION 17
ENTIRE AGREEMENT

This Agreement is the entire agreement between the Seller and Buyer with respect to the sale of
the Real Property, Improvements, Tangible Personal Property, and Intangible Personal Property.
The Seller and Buyer have not entered into any agreements or made any representations or
warranties with respect to the matters covered by this Agreement other than those made in this
Agreement.

SECTION 18
BINDING EFFECT

This Agreement shall be binding upon, and shall inure to the benefit of, the Seller and Buyer and
their respective heirs, personal representatives, successors, and assigns.
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SECTION 19
AMENDMENTS

This Agreement may not be amended or modified except in a writing signed by both the Seller and
the Buyer.

SECTION 20
WAIVER OF PROVISIONS

No term, condition, or covenant of this Agreement may be deemed waived by the Seller or Buyer
unless the waiver is in a writing signed by the other party. A waiver of any breach of any term,
condition, or covenant of this Agreement shall not be deemed to be a waiver of any subsequent
breach of that term, condition, or covenant or any breach of any other term, condition, or covenant.

SECTION 21
GOVERNING LAW

This Agreement shall be governed, construed, and enforced in accordance with the laws of the
State of Nevada without reference to the state's conflicts of laws principles.

EXECUTION

The Seller and Buyer execute this Agreement as of the date first written above.

SELLER: BUYER:
MEI-GSR HOLDINGS, LLC, SUMMIT UNITS ACQUISITION LLC,
a Nevada limited liability company a Nevada limited liability company
By: By:
Alex Meruelo Alex Meruelo
Manager Manager
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EXHIBIT A
CONDOMINIUM HOTEL
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FILED
Electronically
CV12-02222

2022-03-01 04:58:34 PM
Alicia L. Lerud
Clerk of the Court
Transaction # 8922195

EXHIBIT “3”

EXHIBIT “3”

EXHIBIT *3”

PA1025



MEETING OF THE MEMBERS

The purpose of this notice and agenda is to inform you of the date, time, place and action items of the upcoming
scheduled Grand Sierra Resort (GSR) Meeting of the Unit Owners Members. This Notice and Agenda has
been prepared and mailed by the Hotel Unit Owner. The purpose is to vote on the proposed Termination and
Sale of the Property and to talk about any items that unit owners wish to discuss. Drafted minutes of this meeting
will be available to homeowners upon request 30 days after the meeting date (in electronic format at no charge
to the unit’s owner or, in paper format at a cost not to exceed 25 cents per page for the first 10 pages, and 10
cents per page thereafter). Any unit owner may speak to the Association or executive board, unless the
executive board is meeting in executive session.

Date & Time: Thursday, March 14, 2022 | 9:30 a.m. | Zoom

Zoom Invite;
htips://us06web.zoom.us/j/873543714057pwd=73IxeHk4L3g30WM2SHEvdzhiSilsdz09

Call in via phone: 1 669 900 6833

Find your local number (hitps://us06web.zoom.us/w/'kewko8b9t)
Meeting 1D: 873 5437 1405

Passcode: 845527

MEMBERS’ MEETING AGENDA

ACTIOM MAY TAKEN ON ALL ITEMS LISTED

1. Call to Order, Introductions and Detennination of Quorum - A unit’s owner may record on audiotape or any
other means of sound reproduction a meeting of the units’ owners if the unit’s owner, before recording the
meeting, provides notice of his or her intent to record the meeting to the other units® owners who are in attendance
at the meeting. The quorum will be determined, whether in person or by proxy. All proxies will be identified.

2. Homeowner Comments: This period is devoted to comments by units’ owners regarding any matter affecting
the association and discussion of those comments. Except in emergencies, no action may be taken upon a matter
raised under this item of the agenda until the matter itself has been specifically included on an agenda as an item
upon which action may be taken. A time limit per owner may be implemented.

3. New Business

a) Should the condominium hote] be terminated? If the hotel unit owner and at least eighty percent (80%) of the
owners entitled to vote (whether in person or by proxy), vote yes, the condominium hotel shall be terminated.

b) Upon termination of the condominium hotel, should the Declaration of Covenants, Conditions, Restrictions
and Reservation of Easements for Hotel-Condominiums at Grand Sierra Resort recorded December 15, 2006
as Document No. 3475705, Official records Washoe County, Nevada and all amendments thereto, including
but not limited to the Seventh Amendment to Condominium Declaration of Covenants, Conditions,
Restrictions and Easements for Hotel-Condominiums at Grand Sierra Resort and the Ninth Amendment to
Condominium Declaration of Covenants, Conditions, Restrictions and Easements for Hotel-Condominiums
at Grand Sierra Resort (collectively “Declaration™) be terminated? If the hotel unit owner and at least eighty
percent (80%) of the owners entitled to vote (whether in person or by proxy), vote yes, the Declaration shall
be terminated.
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Notice of Members Meeting March 14, 2022
Page 2 of 2

¢) Upon termination of the condominium hotel, should six-hundred and seventy-six Hotel Units together with
an undivided interest in the Common Elements appurtenant and non-severable to each Unit as set forth and
defined in the Declaration of Covenants, Conditions, Restrictions and Reservation of Easements for Hotel-
Condominiums at Grand Sierra Resort recorded December 15, 2006 as Document No. 3475705, Official
records Washoe County, Nevada and amendments thereto, the Shared Facilities Unit and all other property
incident to the hotel be sold at fair market value, as determined by an independent appraiser and as detailed
in the sales contract attached to the proxy. If the hotel unit owner and at least eighty percent (80%) of the
owners entitled to vote (whether in person or by proxy), vote yes, the sale is approved. Upon the sale of the
units, the Association will be terminated pursuant to applicable law as required.

d) Upon termination of the condominium hotel, should the Association be terminated? If the hotel unit owner
and at least eighty percent (80%) of the owners entitled to vote (whether in person or by proxy), vote yes, the
Association shall be terminated.

4. Adjournment
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GRAND SIERRA RESORT UNIT OWNERS ASSOCIATION
SPECIAL MEMBERSHIP MEETING ~ March 14, 2022 at 9:30 a.m.
LOCATION:

Reno, NV
REVOCABLE PROXY

The undersigned member(s) of the Grand Sierra Resort Unit Owners Association (the
“Association”) hereby revoke(s) all previous proxies, acknowledges receipt of the notice of the Special
Membership Meeting to be held via Zoom on March 14, 2022 at 9:30 am., and appoints
as proxy holder of the member. (Please write the name of the person
to whom you wish to assign your proxy and provide the proxy to that person so it can be used at the
meeting. Your proxy may only be assigned to a member of your immediate family, a tenant of the
unit’s owner who resides in the condominium hotel, another unit owner, or the hotel unit owner. If
your unit is owned by more than one person, each owner of the unit may vote or register protest to
the casting of votes by the other owners of the unit through an executed proxy.) By this proxy, the
proxy holder shall have the power of substitution and revocation and power to use this proxy and
otherwise represent the member at said meeting and any adjournment thereof in the same manner set out
below. Any act the proxy holder shall take pursuant to this proxy shall have the same effect as if the
member were present and so acting. This proxy shall be used for the purpose of establishing a quorum. In
addition, in regard to voting on the matters specifically set forth below or on other matters not set forth
below which may come before the meeting, the proxy holder is to use this proxy as follows:

The proxy holder is hereby instructed to:(check only one)

() ABSTAIN FROM VOTING
() VOTE AND CAST THE MEMBER'’S VOTE AS FOLLOWS:
1. Should the condominium hotel be terminated? If the hotel unit owner and at least eighty

percent (80%) of the owners of units at the Condominium Hotel entitled to vote, vote yes,
the condominium hotel shall be terminated.

YES " NO

2. Upon termination of the condominium hotel, should the Declaration of Covenants,
Conditions, Restrictions and Reservation of Easements for Hotel-Condominiums at
Grand Sierra Resort recorded December 15, 2006 as Document No. 3475705, Official
records Washoe County, Nevada and all amendments thereto, including but not limited to
the Seventh Amendment to Condominium Declaration of Covenants, Conditions,
Restrictions and Easements for Hotel-Condominiums at Grand Sierra Resort and the
Ninth Amendment to Condominium Declaration of Covenants, Conditions, Restrictions
and Easements for Hotel-Condominiums at Grand Sierra Resort (collectively
“Declaration”) be terminated? If the hotel unit owner and at least eighty percent (80%) of
the owners entitled to vote, vote yes, the Declaration shall be terminated.

YES NO

Page 1o0f2
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3. Upon termination of the hotel condominium, should six-hundred and seventy Hotel Units
together with an undivided interest in the Common Elements appurtenant and non-
severable to each Unit as set forth and defined in the Declaration of Covenants,
Conditions, Restrictions and Reservation of Easements for Hotel-Condominiums at
Grand Sierra Resort recorded December 15, 2006 as Document No. 3475705, Official
records Washoe County, Nevada and amendments thereto, the Shared Facilities Unit and
all other property incident to the hotel be sold at fair market value, as determined by an
independent appraiser and as detailed in the sales contract attached to this proxy? If the
hotel unit owner and at least eighty percent (80%) of the owners entitled to vote, vote yes,
the sale is approved. Upon the sale of the units, the Association will be terminated
pursuant to applicable law as required,

YES NOC

4. Upon termination of the hotel Condominium, should the Association be terminated? If
the hotel unit owner and at least eighty percent (80%) of the owners entitled to vote, vote
yes, the Association shall be terminated.

YES NO

The Special Membership Meeting may be adjourned or continued from time to time to
allow the Members to cast their votes. The ballots and proxies returned for the March 14, 2022
Special Membership Meeting will be considered valid at any adjourned or continued meetings.

Member’s Signature Date Member’s Signature Date

Mailing Address Mailing Address

Property Address in Association if Different from Mailing Address

Page 2 of 2
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FILED
Electronically
CV12-02222

2022-03-01 04:58:34 PM
Alicia L. Lerud
Clerk of the Court
Transaction # 8922195

EXHIBIT “4”

EXHIBIT “4”

EXHIBIT “4”
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3/1/22, 9:01 AM SilverFlume Nevada's Business Portal to start/manage your business

ENTITY INFORMATION

ENTITY INFORMATION

Entity Name:

SUMMIT UNITS ACQUISITION LLC
Entity Number:

E17902142021-3

Entity Type:
Domestic Limited-Liability Company (86)
Entity Status:

Active

Formation Date:

09/30/2021
NV Business ID:

NV20212240719

Termination Date:

Perpetual

Annual Report Due Date:
9/30/2022

Series LLC:

Restricted LLC:

REGISTERED AGENT INFORMATION

https://esos.nv.gov/EntitySearch/Businessinformation 1/3
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3/1/22, 9:01 AM SilverFlume Nevada's Business Portal to start/manage your business

Name of Individual or Legal Entity:

C T CORPORATION SYSTEM
Status:

Active

CRA Agent Entity Type:

Registered Agent Type:

Commercial Registered Agent

NV Business ID:

NV20191497453

Office or Position:
Jurisdiction:
DELAWARE

Street Address:

701 S CARSON ST STE 200, Carson City, NV, 89701, USA

Mailing Address:

Individual with Authority to Act:

MATTHEW TAYLOR

Fictitious Website or Domain Name:

OFFICER INFORMATION

(J VIEW HISTORICAL DATA

https://esos.nv.gov/EntitySearch/Businessinformation

Last
Title Name Address Updated Status
Manager Meruelo Investment Partners 2500 E. 2nd Street, Reno, NV, 89595, 09/30/2021 Active
LLC USA
Page 1 of 1, records 1to 1 of 1
Filing History Name History Mergers/Conversions

2/3
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3/1/22, 9:03 AM SilverFlume Nevada's Business Portal to start/manage your business

ENTITY INFORMATION

ENTITY INFORMATION

Entity Name:

MERUELO INVESTMENT PARTNERS LLC
Entity Number:

E0245472014-0

Entity Type:

Domestic Limited-Liability Company (86)
Entity Status:

Active

Formation Date:

05/08/2014
NV Business ID:

NV20141314366

Termination Date:

Perpetual

Annual Report Due Date:
5/31/2022

Series LLC:

Restricted LLC:

REGISTERED AGENT INFORMATION

https://esos.nv.gov/EntitySearch/BusinessInformation

1/3
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3/1/22, 9:03 AM SilverFlume Nevada's Business Portal to start/manage your business

Name of Individual or Legal Entity:
C T CORPORATION SYSTEM

Status:

Active

CRA Agent Entity Type:

Registered Agent Type:

Commercial Registered Agent

NV Business ID:

NV20191497453

Office or Position:
Jurisdiction:
DELAWARE

Street Address:

701 S CARSON ST STE 200, Carson City, NV, 89701, USA

Mailing Address:

Individual with Authority to Act:

MATTHEW TAYLOR

Fictitious Website or Domain Name:

OFFICER INFORMATION

(J VIEW HISTORICAL DATA

Title Name Address

Other/  Alex Meruelo 2500 E. 2nd Street, Reno, NV, 89595, USA

Page 1 of 1, records 1 to 1 of 1

Filing History Name History

Last Updated Status

05/14/2021 Active

Mergers/Conversions

https://esos.nv.gov/EntitySearch/BusinessInformation

2/3
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FILED
Electronically
CV12-02222

2022-03-01 04:58:34 PM
Alicia L. Lerud
Clerk of the Court
Transaction # 8922195

EXHIBIT “5”

EXHIBIT 5"

EXHIBIT “5”
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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
Renn Nevada R9501

CODE: 1520

Jarrad C. Miller, Esq. (NV Bar No. 7093)
Jonathan J. Tew, Esq. (NV Bar No. 11874)
Briana N. Collings, Esq. (NV Bar No. 14694)
Robertson, Johnson, Miller & Williamson

50 West Liberty Street, Suite 600

Reno, Nevada 89501

(775) 329-5600

jarrad@nvlawyers.com

jon@nvlawyers.com

briana@nvlawyers.com

Robert L. Eisenberg, Esq., (NV Bar No. 0950)
Lemons, Grundy & Eisenberg

6005 Plumas Street, Third Floor

Reno, Nevada 89519

Telephone: (775) 786-6868

Facsimile: (775) 786-9716

rle@lge.net
Attorneys for Plaintiffs

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. OJ37
MEI-GSR Holdings, LLC, a Nevada limited
liability company, GRAND SIERRA
RESORT UNIT OWNERS’ ASSOCIATION,
a Nevada nonprofit corporation, GAGE
VILLAGE COMMERCIAL
DEVELOPMENT, LLC, a Nevada limited
liability company; AM-GSR HOLDINGS,
LLC, a Nevada limited liability company; and
DOE DEFENDANTS 1 THROUGH 10,
inclusive,

Defendants.

AFFIDAVIT OF JARRAD MILLER
IN SUPPORT OF PLAINTIFFS’ EX PARTE APPLICATION FOR TEMPORARY
RESTRAINING ORDER, AND MOTION FOR PRELIMINARY INJUNCTION

AFFIDAVIT RE TEMPORARY RESTRAINING ORDER, AND MOTION FOR PRELIMINARY INJUNCTION
PAGE 1
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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
Renn Nevada R9501

STATE OF NEVADA )
: ss.
COUNTY OF WASHOE )

I, JARRAD C. MILLER, do hereby declare as follows:

1. Except as otherwise stated, all matters herein are based upon my personal
knowledge.
2. I am over the age of 18, competent to make this Affidavit, and if called to testify,

my testimony will be consistent with the statements contained herein.

3. [ am an attorney licensed to practice law in the State of Nevada.

4. I am a shareholder with the law firm of Robertson, Johnson, Miller & Williamson
and counsel for the Plaintiffs herein.

5. I have read the Ex Parte Application for Temporary Restraining Order, and
Motion for Preliminary Injunction (“TRO Application”), and know the contents thereof.

6. The statements made in the TRO Application are true of my own personal
knowledge, except as to those matters based upon information and belief, and that as to those
matters 1 believe them to be true.

7. The proposed actions of the Defendants that are the subject of the TRO
Application, based upon information and belief, violates Court orders and Instructions and will
cause irreparable harm for which compensatory damage is an inadequate remedy as a result of
the contemplated transfer of Plaintiffs’ real property interests.

8. The presently proposed and unauthorized meeting conflicts with numerous
Receivership Orders and Instructions and is scheduled to take place in less than two weeks.
Accordingly, I certify that a TRO must be issued before the Defendants have an opportunity to
be heard. Notice of the TRO Application will be provided concurrently via Eflex and via email
to counsel and Justice Saitta.

9. Attached to the TRO Application as Exhibit 1 is a true and correct copy of the
Agreement to Terminate Condominium Hotel, Condominium Hotel Association, and Declaration

of Covenants, Conditions, Restrictions and Reservation of Easements.
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1 10.  Attached to the TRO Application as Exhibit 2 is a true and correct copy of the

2 || Agreement for Sale of Condominium Hotel Interests.

3 11.  Attached to the TRO Application as Exhibit 3 is a true and correct copy of the
4 {| Meeting of the Members.

5 12.  Attached to the TRO Application as Exhibit 4 is a true and correct copy of certain

6 || pages from the Nevada Secretary of State website concerning the stated business entities.

|

[ declare under penalty of perjury that the foregoing is true and correct to the best of my
8 || personal knowledge.
9 AFFIRMATION

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

11 || document does not contain the social security number of any person.

12 Executed this 1% day of March, 2022, at Reno, Nevada.
13 >
/
14 C//
ad C. Miller, Esq.
15 -
16

17 || Subscribed and sworn to before me

18 || this 1st day of March, 2022.

19
Vs /Jxéﬁﬁwé

20 || Notary Public

2 1 ..................................................................... I:.
TERESA W. STOVAK :
22 Notary Public - State of Nevada :
: Appointment Recorded in Washoe County :
No: 94-1132-2 - Expires May 3, 2025 :
23 N bt
24
25
26
27
28
Robertson, Johnson,
Miller & Williamson AFFIDAVIT RE TEMPORARY RESTRAINING ORDER, AND MOTION FOR PRELIMINARY INJUNCTION
50 West Liberty Street, PAGE 3
Suite 600
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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. OJ37
MEI-GSR Holdings, LL.C, a Nevada limited
liability company, GRAND SIERRA
RESORT UNIT OWNERS’> ASSOCIATION,
a Nevada nonprofit corporation, GAGE
VILLAGE COMMERCIAL
DEVELOPMENT, LLC, a Nevada limited
liability company; AM-GSR HOLDINGS,
LLC, a Nevada limited liability company; and
DOE DEFENDANTS 1 THROUGH 10,
inclusive,

Defendants.

[Proposed] TEMPORARY RESTRAINING ORDER

The Court has read and considered the legal memoranda and exhibits in support of the Ex

Parte Application for Temporary Restraining Order and Motion for Preliminary Injunction

TEMPORARY RESTRAINING ORDER
PAGE 1
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1 ||(“TRO Application”). Pursuant to N.R.S. 33.010 and N.R.C.P. 65, and for good cause
2 || appearing, the Court hereby finds as follows:

3 1. Plaintiffs own certain condominium units with the Grand Sierra Resort Unit

~

Owners’ Association (“GSRUOA”).
2. A receiver has been appointed over the GSRUOA. “The Receiver is appointed

for the purpose of implementing compliance, among all condominium units, including units

_N O W

owned by any Defendant in this action (collectively, “the Property”), with the Covenants Codes
8 || and Restrictions recorded against the condominium units, the Unit Maintenance Agreements and
9 || the original Unit Rental Agreements (“Governing Documents™).” (January 7, 2015 Order at 1:27
10 ||to 2:3.) The Order further dictates that the Defendants shall not do “any act which will, or
11 || which will tend to, impair, defeat, divert, prevent or prejudice the preservation of the Property or
12 || the interest of the Plaintiffs in the Property.” (Id. at 8:2-11.)
13 3. On or about February 28, 2022, numerous Plaintiffs received via U.S. mail sent
14 ||from the Defendants an Agreement to Terminate Condominium Hotel, Condominium Hotel
15 || Association, and Declaration of Covenants, Conditions, Restrictions and Reservation of
16 || Easements (“Agreement to Terminate”); Agreement for Sale of Condominium Hotel Interests
17 || (“Agreement for Sale”); Meeting of the Members (“Meeting Notice). The Meeting Notice states
18 || that “[t]he purpose is to vote on the proposed Termination and Sale of the Property . .. .” (Id. at
19 ||1.) The Meeting is set for March 14, 2022. (Id. at 1 | 1.) Under New Business, the Meeting
20 ||Notice states that “[i]f the hotel unit owner and at least eighty percent (80%) of the owners
21 ||entitled to vote (whether in person or by proxy), vote yes, the condominium hotel shall be
22 || terminated.” (Id. at 1 § 3(a).) Further, “[i]f the hotel unit owner and at least eighty percent (80%)
23 || of the owners entitled to vote (whether in person or by proxy), vote yes, the Declaration shall be
24 ||terminated.” (Id. at 1 § 3(b).) Further, “[i]f the hotel unit owner and at least eighty percent
25 ||(80%) of the owners entitled to vote (whether in person or by proxy), vote yes, the sale is
26 ||approved. Upon the sale of the units, the Association will be terminated ....” (Id. at 1 § 3(c).)
27 4. Defendants’ proposed action under the Agreement to Terminate, Agreement for

28 || Sale and/or Meeting Notice would harm the Plaintiffs’ real property interest and conflicts with

Robertson, Johnson,

Miller & Williamson

50 West Liberty Strect, TEMPORARY RESTRAINING ORDER
Suite 600 PAGE 2

Reno. Nevada 89501
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1 {| this Court’s appointment of a receiver, orders concerning the receivership (including the Court’s
2 || January 4, 2022 Orders), and this Court’s October 9, 2015 Findings of Fact, Conclusion of Law
3 || and Judgment (“FFCLIJ”).

4 5. Given that this dispute involves alleged harm to real property and to the rights of
5 || certain parties under the Governing Documents which is threatened by the Defendants’ proposed
actions, the law deems these injuries to be irreparable. See, e.g., Dixon v. Thatcher, 103 Nev.

414, 416, 742 P.2d 1029, 1030 (1987); Dangberg Holdings, L.L.C. v. Douglas County and its

[~ =R B e

Bd. of County Com’rs, 115 Nev. 129, 143,978 P.2d 311, 319 (1999).

o

6. Because the Application was filed via the Court’s eFlex filing system, the
10 || Defendants were in fact provided with immediate notice of the TRO Application and thus this
11 || Order is being issued only after prior notice to the Defendants.

12 Therefore, IT IS HEREBY ORDERED THAT the Defendants are directed to refrain
13 || from proceeding with the meeting scheduled for March 14, 2022 and/or seeking to terminate the
14 || GSRUOA or sell or transfer the subject condominium units.

15 IT IS FURTHER ORDERED THAT this Temporary Restraining Order will expire upon
16 || the conclusion of the hearing for a preliminary injunction, which the parties shall schedule with
17 ||this Court to occur no later than fourteen (14) days after the Court issues the requested
18 || Temporary Restraining Order.

19 IT IS FURTHER ORDERED THAT this Temporary Restraining Order shall be effective
20 || upon the Plaintiffs’ filing of a surety bond in the amount of

21 DATED: This ___ dayof March,2022,at _ :  .m,

22
23

” DISTRICT JUDGE

25
26
27
28

Robertson, Johnson,

Miller & Williamson

50 West Liberty Strcet, TEMPORARY RESTRAINING ORDER
Suite 600 PAGE 3

Reno. Nevada 89501

PA1042



N=le N )

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

FILED
Electronically

CV12-02222
2022-03-17 05:01:35 PM
Alicia L. Lerud
2490 Clerk of the Court
DANIEL F. POLSENBERG, ESQ. ABRAN VIGIL, F&@saction # 8953058 : yvilori
Nevada Bar No. 2376 Nevada Bar No. 7548
JENNIFER K. HOSTETLER, ESQ. ANN HALL, EsQ.
Nevada Bar No. 11994 Nevada Bar No. 5447
DALE KOTCHKA-ALANES, ESQ. DavID C. MCELHINNEY, ESQ.
Nevada Bar No. 13168 Nevada Bar No. 0033
LEWIS ROCA ROTHGERBER CHRISTIE LLP MERUELO GROUP, LLC
3993 Howard Hughes Parkway, Suite 600 Legal Services Department
Las Vegas, NV 89169 5" Floor Executive Offices
Tel: 702.949.8200 2535 Las Vegas Boulevard South
Fax: 702.949.8398 Las Vegas, NV 89109
jhostetler@lewisroca.com Tel: (562) 454-9786
dpolsenberg@lewisroca.com abran.vigil@meruelogroup.com
mkotchkaalanes@lewisroca.com ann.hall@meruelogroup.com
Attorneys for Defendants david.mcelhinney@meruelogroup.com
Attorneys for Defendants
IN THE SECOND JUDICIAL DISTRICT COURT OF THE STATE OF NEVADA
IN AND FOR THE COUNTY OF WASHOE
ALBERT THOMAS, et. al., Case No. CV12-02222
Plaintiff(s), Dept. No.: 10
V.
MEI-GSR HOLDINGS, LLC., a Nevada

Limited Liability Company, AM-GSR OPPOSITION TO MOTION FOR
Holdings, LLC., a Nevada Limited Liability PRELIMINARY INJUNCTION
Company, GRAND SIERRA RESORT UNIT
OWNERS’ ASSOCIATION, a Nevada
Nonprofit Corporation, GAGE VILLAGE
COMMERCIAL DEVELOPMENT, LLC., a
Nevada Limited Liability Company, and DOES
I-X inclusive,

Defendant(s).

Defendants MEI-GSR Holdings, LLC, AM-GSR Holdings, LLC, and Gage Village
Commercial Development, LLC oppose Plaintiffs’ Motion for TRO and Preliminary Injunction.
This opposition is based upon the following points and authorities attached hereto and all
pleadings and papers on file herein.

DATED this 17th day of March, 2022.

PA1043




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

POINTS AND AUTHORITIES

I SUMMARY OF ARGUMENT

Plaintiffs’, as unit owners, obtained property subject to CC&Rs. Those CC&Rs are
covenants that are incorporated within each unit owners’ deed. Covenants, as opposed to mere
contractual promises, are specifically enforceable. Each unit owner covenanted, via the CC&Rs,
that unit owners can a) call a meeting of unit owners and 2) vote to terminate the Unit Owners
Association and the Hotel Condominium arrangement. Such a meeting and vote have been called
to order; Plaintiffs, as unit owners, are violating their covenant by blocking the meeting,
preventing the vote and allowing these injunctive proceedings to continue. Since a covenant is
specifically enforceable, Plaintiffs lack any likelihood of success on the merits and the TRO must
be dissolved with no injunction to be issued.

Moreover, beyond specifically enforceable covenants, Defendant unit owners have a
statutory entitlement to call a meeting and vote upon termination of the unit owners association
and the hotel condominium arrangement. Plaintiff unit owners have not asserted in their complaint
any claim to nullify this legislative enactment or to rescind covenants. And even if they did, they
cannot meet the extraordinary burdens required to obtain such first-time-in-the-universe type of
relief. Therefore, their requested relief is beyond the scope of this lawsuit, and even if wrongly
entertained, cannot be granted as a matter of law.

II. PROCEDURAL BACKGROUND

Plaintiffs’ filed their operative complaint in 2012 and never pleaded a claim for injunctive
relief, or any predicate legal claim to rescind, modify, strike, amend, or otherwise render
inoperable the CC&Rs or the ownership deeds in which those Covenants, Conditions, and
Restrictions are incorporated. Yet, on March 1, 2022, well after both the 5 year rule and 3 year
rule lapsed and required dismissal of this decade-old action (Defendants Motion to Dismiss
Pursuant to NRCP 41(e)), Plaintiffs filed their Application for Temporary Restraining Order, and

Motion for Preliminary Injunction, (“Motion”). Plaintiffs sought a Temporary Restraining Order

2
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and the scheduling of a Preliminary Injunction Hearing in order to enjoin and prevent unit
owners—which would include non-parties to this litigation—from exercising their rights under the
CC&Rs and Nevada statutes which allowed them to meet and cast their votes whether or not to
terminate the GSRUOA and sell the Property. On March 10, 2022, the parties received notice
from the Court that the matter was set for hearing for the following day, March 11, 2022. The
matter proceeded to hearing as scheduled on Plaintiffs’ Application for Temporary Restraining
Order. At that hearing Plaintiffs argued that allowing the unit owners to meet and cast their votes
to terminate the GSRUOA and force a sale of their units would impair, defeat, divert, prevent or
prejudice the preservation of the Plaintiffs’ interest in the Property (their condominium units) and
result in their irreparable harm.!

In opposition to Plaintiffs’ Application for Temporary Restraining Order, Defendants
presented evidence to the Court that the 7" Amended CC&Rs, (one of the Governing Documents)
expressly allowed for the sale of the Property as set forth in section 9.1, pages 48 and 49 of the
CC&Rs.? Defendants presented evidence that the CC&Rs are incorporated into each one of the
Plaintiffs Deeds and title to their Units, thereby constituting deed restrictions or exceptions that
define the scope of Plaintiffs’ interest in the Property.> Defendants offered into evidence, without
objection, the Purchase and Sale Agreement signed by all of the original purchasers of the units,
including Plaintiffs who were original purchasers of their units.*

In their Purchase and Sales Agreements, Plaintiff unit owners acknowledged, in writing, that
(1) prior to closing, the Seller would cause the CC&Rs to be recorded; (2) that Purchasers had
received a copy of the CC&Rs prior to closing; (3) that from and after closing, Purchasers would
comply with the provisions of and perform all the obligations imposed on Purchasers as unit
owners by Nevada law and the CC&Rs; (4) that Purchasers acknowledged and agreed that

their purchased unit was at all times subject to the terms and conditions of the CC&Rs; and

! Plaintiffs offered oral argument but presented no evidence during the hearing.

2 The 7" Amended CC&Rs, section 9.1 was offered at the hearing, as Hearing Exhibit 2 and the same was admitted
into evidence without objection.

3 The legal description of the Plaintiffs’ units, depicted in Hearing Exhibit 4, was offered and admitted into evidence
without objection.

4 The Purchase and Sale Agreement, Hearing Exhibit 1, was offered and admitted into evidence without objection.
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(5) that at the closing Seller shall convey to Purchasers title to the Unit Ownership by Grant Deed,
subject to various ‘“Permitted Exceptions”, including the CC&Rs, including all amendments and
exhibits thereto. (Exhibit 1: pgs. 6, 7 and 8).

In addition to the Purchase and Sale Agreement, (Hearing Exhibit 1); Relevant excerpts from
the 7" Amended CC&Rs, (Hearing Exhibit 2) and the legal descriptions of the Units, (Hearing
Exhibit 4), Defendants offered into evidence, as Hearing Exhibit 3, the provisions of NRS Chapter
116, of the Common-Interest Ownership (Uniform Act). The same was admitted into evidence
without objection and it clearly reflects the right of common-interest community unit owners, such
as Plaintiffs and Defendants, to meet and cast their vote to terminate the community and to enter
an agreement that allows for the mandatory sale of the units for fair market value following said
termination. This can be done without involvement of the Unit Owners Association or its
governing board. In other words, the right of unit owners to vote to terminate the Unit Owners
Association is a covenanted right within every single real estate ownership deed upon which
Plaintiffs base their interest. Plaintiffs’ operative complaint did not seek to rescind, revise, or
modify their covenanted rights embodied within their ownership deeds. A covenant must be
specifically performed, therefore, Plaintiffs’ motion must be denied.

Having presented this evidence to the Court that clearly established Defendants’ right to allow
the vote to terminate the GSRUOA and sell the units, Defendants urged the Court to deny
Plaintiffs Application for Temporary Restraining Order as it was unlikely Plaintiffs would prevail
in the merits. The Court rejected Defendants request and instead granted the Plaintiffs
Application and issued the Temporary Restraining Order, however, the Court did not articulate its
legal basis for doing so. At the time of preparation of this Opposition, while Defendants have
received a draft proposed order prepared by Plaintiffs’ counsel, the same has not yet been executed
and entered by the Court. As a result, Defendants are not yet certain of the legal basis, if any,
relied upon by the Court to support its issuance of the Temporary Restraining Order. Defendants
therefore expressly reserve the right to supplement this Opposition to include any additional points
and authorities to address and distinguish any legal basis articulated in the Temporary Restraining

Order, once the same has been filed by the Court.
4
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III. RELEVANT FACTS:

In 2005, the prior owners (Grand Sierra Operating Corporation) of the Grand Sierra Resort
(hereafter “GSR”), developed a program whereby 670 hotel rooms would be sold to private
owners as condominiums. The Bylaws of the Grand Sierra Resort Unit-Owners’ Association
(hereafter GSRUOA) were adopted in 2006, and the 7" Amended CC&Rs were adopted and
recorded June 27, 2007. Exhibits 1 and 2. Grand Sierra Operating Corp. was the “Declarant,”
which submitted “the Property, as herein defined, to the provisions of the Uniform Common-
Interest Ownership Act of the State of Nevada,” and NRS 116. Exhibit 1. The Bylaws
specifically state:

5.3 Special Meetings of the Unit Owners. Special meetings of the Units” Owners
may be called by the President, a majority of the Board, or by at least 10 percent of
the Voting Members of the Association....the Board shall set the date for the
special meeting so that the special meeting is held not less than 15 days or more
than 60 days after the date” on which the request for meeting is received. “The
notice of special meeting shall be given as provided in section 5.4 of these
Bylaws...”

Exhibit 2, p. 2.

Each purchaser of a Unit in the GSRUOA was provided the Condominium CC&Rs, and all
exhibits thereto. Exhibit 3, p. 9. Each purchaser of a condominium Unit was required to
“acknowledge that the Seller will appoint officers and directors of the Condominium
Association...and Purchaser expressly waives all objections to such dealings and transactions and
hereby ratifies” that Seller will be acting on behalf of the Condominium Association. “The
Condominium Associations’s role in the governance of the Condominium will be minimal, as
many of the items typically considered common elements in other condominium projects are
designated as Shared Facilities and owned entirely by the Shared Facilities Unit Owner,
which...shall be the Declarant.” Exhibit 3, p. 17. The Purchaser of each condominium Unit at

the GSR also signed a “Receipt for Governing Documents™:
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ON THIS DAY, THE UNDERSIGNED PURCHASER ACKNOWLEDGES
RECEIPT OF THE GOVERNING DOCUMENTS FOR THE PURCHASED IN
THE CONDOMINIUM. PURCHASER ACKNOWLEDGES THAT THE
GOVERNING DOCUMENTS RECEIVED INCLUDE THE PUBLIC OFFERING
STATEMENT AND ALL ATTACHMENTS; THE CC&RS; THE UNIT-OWNER
ASSOCIATION BYLAWS; AND THE UNIT MAINTENANCE AGREEMENT.

Exhibit 3, exhibit K-1.

Each Purchaser also signed an acknowledgement that no Seller, employee, agent or other
person “ever at any time a) suggested, stated or implied that the Purchased Unit, if placed by
Purchaser in any Hotel rental program would earn a profit from such rental program, b) suggested,
stated, implied or provided any financial records...which information could in any way cause
Purchaser to conclude that it would derive a profit by participating in any rental program...”
Exhibit 3, exhibit L-1. The Purchasers also signed a limitation of liability and an express waiver

of consequential damages stating in bold type:

NOTWITHSTANDING ANYTHING HEREIN OR BY LAW TO THE
CONTRARY, GRAND SIERRA SHALL NOT BE LIABLE TO OWNER
FOR ANY CONSEQUENTIAL LOSSES OR DAMAGES, INCLUDING BUT
NOT LIMITED TO LOSS OF USE, ECONOMIC LOSSES, BUSINESS
INTERRUPTION...LOST PROFITS, WHETHER SUCH CLAIMS ARISE
IN CONTRACT, TORT, STRICT LIABILITY, WARRANTY, EQUITY,
BREACH OF THE COVENANT OF FAIR DEALING, OR OTHERWISE...

Exhibit 3, p. B-5. In addition, both the real estate agents and the Purchasers acknowledged that
“Units are not suitable as an investment for persons seeking primarily rental income.” Exhibit 4,
p.- 1.

On or about April 1, 2011, the current owners and operators of the GSR, Defendants Gage
Village LLC, AM-GSR Holdings LLC and MEI-GSR Holdings, LLC purchased the GSR, which
was then bank-owned by JP Morgan Chase. The current Defendants began charging fees allowed

by the 7" Amended CC&Rs, which were recorded June 27, 2007, well before the current owners

purchased the property in April, 2011. Exhibit 5.

When the current owners purchased the GSR in 2011, multiple Unit Owners were not used
to paying any fees or expenses associated with their Units as the costs and expenses were not

enforced when the property was bank-owned for at least 2 years. These Unit Owners sued the GSR
6
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on August 27, 2012, alleging 12 causes of action: 1) Petition for Appointment of a Receiver over
the GSR Unit Owners Association; 2) Intentional and/or Negligent Misrepresentation as to
Defendant MEI-GSR; 3) Breach of Contract as to MEI-GSR; 4) Quasi-Contract/Equitable Contract
as to Defendant MEI-GSR; 5) Breach of the Implied Covenant of Good Faith and Fair Dealing as
to Defendant MEI-GSR; 6) Consumer Fraud/Nevada Deceptive Trade Practices as to Defendant
MEI-GSR; 7) Declaratory Relief as to Defendant MEI-GSR; 8) Conversion as to MEI-GSR; 9)
Demand for Accounting as to MEI-GSR and GSR UOA; 10) Specific Performance pursuant to NRS
116.112, Unconscionable Agreement; 11) Unjust Enrichment against Defendant Gage Village; 12)
Tortious Interference with contract and/or prospective business advantage as to Defendants MEI-
GSR and Gage Village. Exhibit 6.

Plaintiffs filed their first amended complaint on September 10, 2012, with the identical
causes of action. The Defendants filed an answer, affirmative defenses and counterclaims on
November 21, 2012. Plaintiffs filed a second amended complaint on March 26, 2013. Exhibit 7.

On October 23, 2013, Judge Elliot Sattler, Department 10, struck the counterclaim of the
Defendants as a sanction for the conduct of GSR’s then lawyer who was later suspended from the
practice of law due to substance abuse issues. Exhibit 8. The Court entered an order granting
Plaintiffs’ motion for case-terminating sanctions on October 3, 2014, which struck Defendants
answer. A default was entered against Defendants on November 26, 2014. Exhibit 9.

The Court conducted a hearing on damages on March 23, 2015, wherein the Plaintiffs put
on one witness, their “hired expert” Craig Greene, and no Plaintiff testified. Defendants were only
allowed limited cross-examination and no evidence. On October, 2015, the Court filed Order
prepared by the Plaintiffs, which awarded Plaintiffs money damages under 9 categories: 1)
Underpaid revenue; 2) Rental of units with no rental agreement; 3) discounting of owners rooms
without credits; 4) discounting of rooms with credits; 5) comped rooms; 6) preferential rotation
system; 7) improperly calculated and assessed hotel fees; 8) improperly collected assessments and
9) reserve funding. Exhibit 10. The Court did not identify the damages that it was awarded to
individual Plaintiffs, and this matter was never certified as a class action. In addition, the Court

never attributed any damages to the individual claims set forth in the Second Amended Complaint.
7
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It also bears repeating that the Defendants have been prevented from presenting evidence or
asserting any defenses to the allegations in the case as a result of a default judgment. Exhibit 9.

While the Court found that the approximately 93 Plaintiffs were entitled to more than $8
million in compensatory damages, and to certain non-monetary relief, it is evident from the
Second Amended Complaint that multiple claims are mutually exclusive, and there is no way to
tell which claims or which Plaintiffs are entitled to relief. In fact, some named Plaintiffs were
deceased at the time of the hearing, including the named Plaintiff Albert Thomas. Despite certain
Plaintiffs being deceased and approximately 16 others no longer owning their property, all
Plaintiffs were awarded damages in the FFCL&J. Exhibit 11.

The case has proceeded in the Courts for approximately 10 years, and in November, 2021,
the President, the Board of the UOA and more than 80% of the Unit Owners requested Special
Meeting of the Unit Owners pursuant to the Bylaws, Sec. 5.3, which as set forth above, states the
Board “shall” set the date for the meeting upon not less than or more than 60 days. Exhibits 2
and 12. The Special Meeting was to vote on termination and sale of the Condominium Program
as set forth in Section 9.1 of the CC&Rs. Although only 15 days’ notice was required, the UOA
provided more than 30 days’ notice and set the special meeting for January 6, 2022. Exhibit 13.
The notice requirements pursuant to Sec. 5.4 of the Bylaws are extensive, and title reports for all
Units were required to be pulled at great expense, and all first deed of trust holders were notified
of the meeting regarding termination and sale, as required. Exhibit 12. On January 6, there were
to be two meetings pursuant to the Ninth Amended CC&Rs: one for the Unit owners to approve
the sale and termination of the Association, and a second meeting for the Board of Directors to
approve the sale and appraisal. Exhibit 13.

On December 22, 2021, the Plaintiffs provided the notice documents to Stefanie Sharp,
attorney for the Receiver Richard Teichner, stating that the “GSR is seeking to terminate the
HOA. We intend to file an emergency motion concerning the impropriety of the actions
referenced in the documents; nonetheless, we write to inquire if the Receiver authorized the
dissemination of the attached.” Exhibit 14. The Receiver, through Stefanie Sharp was clear that

they would not allow the meeting to go forward, and then on January 4, 2022, 7 orders were filed
8
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that were prepared by the Plaintiffs in this matter. One order struck the 9" Amended CC&Rs and

another stated that the Receiver had supplanted the Board of Directors for the UOA. Exhibit 15.
Also on January 6, 2022, counsel for Defendants addressed the Receiver and his counsel

about the Unit Owner meeting that was scheduled for earlier that day. Exhibit 16. Defendants’

counsel stated:

...While we do not believe that the vote of the Unit Owner membership has been
addressed in, or would be a violation of, any of the January 4, 2022, Orders, out of an
abundance of caution and in good faith, we postponed the meeting while we continue to
read and absorb the content and scope of the seven Orders. While I remain of the opinion
that none of the seven Orders give the Receiver power the prevent a meeting and vote of
the Unit Owner membership, I thought it, nonetheless, appropriate to reach out to both of
you to request your cooperation and that you not object to our rescheduling the
meeting...The attached mailer was prepared in line with the CC&Rs and NRS 116 and
NRS 116B. It gave 30 days (15 is required) for a meeting of the Unit Owner membership
to vote on the termination procedure provided for in the Governing Documents and
Nevada Revised Statutes. We would like to get this matter back on calendar and we
request your cooperation and providing us with available dates in January or February to
assure your availability and for the purpose of resetting the Unit Owner membership
meeting and casting votes. We believe that it is very important that the Members be
permitted to exercise their right to vote on termination as provided for in both the
Governing Documents and the Nevada Revised Statutes. ..

Exhibit 16.

Instead of complying with the Bylaws and CC&Rs, which state that the special meeting
shall be set, by the president, the Board or 10% or the Unit Members, the lawyer for the Receiver

responded:
... The Board of Directors of the GSRUOA has no authority over the Association or its
agents and cannot call any meetings. The orders also prohibit your client from taking any
actions which interfere with the ability of the Receiver to perform his duties, which include
maintaining the status quo. Any attempt by your clients or the current Board of Directors
(who have no authority) to hold a meeting of the GSRUOA Board or its members to
terminate the condominium hotel, sell the units or take any other action is in direct
violation of the orders. If you attempt to take any such actions, the Receiver will notify the
Court and proceed with any other actions he deems necessary or appropriate pursuant to
the authority granted to him under the orders.

Exhibit 16.
Counsel for Defendants responded:
Whether I agree with the Court’s rationale to invalidate the 9" Amended CC&Rs and
return to the 7" Amended CC&Rs, and how it arrived at that decision, is not relevant to

this discussion. Regardless of whether we look to the 7" or 9" Amended CC&Rs, both
9
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versions of the CC&Rs and Nevada law applicable to both versions, provide that a
common-interest community (NRS Chapter 116) or condominium hotel (Chapter 116B)
may be terminated by agreement of unit owners to whom at least 80% of the votes in the
association are allocated. That vote is not a function of the UOA. It is solely a function of
the vote of the unit owners. In his role as a neutral agent and not an agent for either party,
I believe it is as important for the Receiver to consider and take steps to protect the
property interests not only for the Plaintiffs but for the Defendants as well and the
Defendants ability to exercise their contractual rights under the Governing Documents and
in accordance with Nevada Law is a fundamental property interest of Defendants that the
Receiver has a duty to protect. I find this a particularly compelling duty of the Receiver
since we all agree that the Receiver is appointed for the purpose of implementing
compliance, among all Unit Owners, with the Governing Documents....Please direct me to
the language in any one or more of the 7 orders that you believe allow the Receiver to
ignore, amend or modify this contractual provision in the Governing Documents and
impair the legal right of the Units Owners to cast their vote whether or not to terminate the
common interest community. Thank you...

Exhibit 16. The lawyer for the Receiver responded that she does not think further
“communication on this matter would be productive.” Exhibit 16.

Because the Receiver refused to set the special meeting of the Unit Owners when more
than 10% of the Unit Owners (in fact, more than 80% of the Unit Owners) requested it, and would
not even provide a date or get the Court involved, the Unit Owners set their own meeting for
March 14, 2022, with proper notice to all Unit Owners and the deed of trust holders pursuant to
the Bylaws, Sec. 5.4. Exhibit 2.

On March 1, 2022, Plaintiffs filed an application for TRO and motion for preliminary
injunction to stop to properly noticed special meeting of the Unit Owners pursuant to the Bylaws,
NRS 116 and the 7" Amended CC&Rs. On March 11, 2022, this Court held a hearing and entered
a TRO, preventing the Unit Owners from holding a meeting and voting at the properly noticed
meeting set for March 14, 2022. The hearing on the preliminary injunction is scheduled before
Senior Judge Nancy Saitta on March 25, 2022.

IV. LAW AND ANALYSIS

1. The Applicable CC&Rs, Bylaws, Statutes and Case Law Allow Termination and Sale.

10
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Pursuant to this Court’s Order of January 4, 2022, the 9" Amended CC&Rs were stricken
and the 7 Amended CC&Rs are in effect. Exhibit 17. The 7" Amended CC&Rs provide in
pertinent part:
9.1 Atameeting duly called for such purpose and open to attendance by all Unit
Owners, the Unit Owners by affirmative vote of Unit Owners who own eighty
percent (80%) or more in the aggregate of the entire percentage ownership interest
in the Common Elements may elect to sell the Property as a whole. Within ten (10)
days after the date of the meeting at which such sale is approved, the Board shall
give written notice of such action to each First Mortgagee. Such action shall be
binding upon all Unit Owners, and it shall thereupon become the duty of every Unit
Owner to execute and deliver such instruments and to perform all acts as in manner
and form may be necessary to effect such sale.

Exhibit 1.

As the Nevada Supreme Court stated in Boulder Oaks Community Ass’'nv. B & J Andrews
Enterprises, LLC, 125 Nev. 397, 215 P.3d 27 (2009), because this case involves a “common-
interest community, it is governed by NRS Chapter 116, which is Nevada’s codification of the
Uniform Common-Interest Ownership Act (UCIOA). Id 125 Nev. at 399. Boulder Oaks involved
an amendment of CC&Rs in a common interest community. The district court judge granted a
preliminary injunction, but the Nevada Supreme Court reversed, holding that because the record
demonstrates that the Association received the requisite number of votes to amend the CC&Rs
(67%), the Court concluded that Respondent did not have a reasonable likelihood of success on
the merits in the case below. The Nevada Supreme Court concluded that the amendment was
proper and the Association should not have been enjoined from enforcing it. /d. In the present
case, the 7" Amended CC&Rs Sec. 9.1 allows for termination and sale of the condominiums upon
the affirmative vote of 80% of Unit Owners. Exhibit 1, p. 48. As of the time of the writing of
this motion the aggregate percentage of affirmative vote to sell the entire condominium Property
(670 Units) to another entity is 550 Units out of 670 Units. Exhibit 18. 550 Units represents

more than 82% of the aggregate of the entire ownership percentage, well in excess of the 80%
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required by the CC&Rs. The Unit Owners representing more than 80% of all Unit Owners have
been trying to set this matter for a meeting and vote since November, 2021. Exhibit 12. The vote
and the notice provisions were proper pursuant to Sec. 5.3 and 5.4 of the Bylaws, the CC&Rs and
NRS 116, which states in pertinent part:

NRS 116.2118 Termination of common-interest community.

1. ...a common-interest community may be terminated only be agreement of
units’ owners to whom at least 80 percent of the votes in the association are
allocated, or any larger percentage the declaration specifies...

2. An agreement to terminate must be evidenced by the execution of an agreement
to terminate, or ratifications thereof, in the same manner as a deed, by the
requisite number of units’ owners. ..

5. The association, on behalf of the units’ owners, may contract for the sale of
real estate in a common-interest community, but the contract is not binding on
the units’ owners until approved pursuant to subsections 1 and 2...

NRS 116.21185 provides that “the respective interests of units’ owners are the fair market
values of their units, allocated interests, and any limited common elements immediately before the
termination determined by one or more independent appraisers...”

The Board of the Association selected William Kimmel as the appraiser in October, 2021,
and he conducted a full appraisal of all Units. Exhibit 12. Plaintiffs argue that they are entitled to
a preliminary injunction because the termination of the condominium program by more than 82%
of the Unit Owners “will cause irreparable harm for which compensatory damages is an
inadequate remedy.” Motion, p. 6, ll. 6. It is important to note that this is not a situation where
compensatory damage is an “inadequate remedy,” because the remedy for a minority
condominium owner when 80% or more vote to terminate or sell is set forth in both the CC&Rs
and NRS 116.21185: they are required to effectuate the sale of their units for fair market value as

determined by the independent appraisal selected by the board of the UOA. This means money

damages are adequate.
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When a person buys a property in a common-interest community, the CC&Rs “become a
part of the title to property.” NRS 116.41095(2). By law a person buying a property subject to
CC&Rs must receive a notice which states that “by purchasing a property encumbered by CC&Rs,
you are agreeing to limitations that could affect your lifestyle and freedom of choice,” and that the
CC&Rs “bind you and every future owner of the property whether or not you have read them or
had them explained to you.” NRS 116.41095(1); U.S. Home Corporation v. Michael Ballesteros
Trust, 134 Nev. 180 (2018). In fact, the purchasers in the GSRUOA, signed the warning and
acknowledged that their title is subject to the CC&Rs in the purchase agreements. Exhibits 3-4.

By purchasing a Unit within a common interest community, the buyer manifests
acceptance of the CC&Rs. Id. 134 Nev. at 183. “It comes as no surprise that courts have
described recorded declarations as contracts and enforced them as such.” Id. The premise that
CC&Rs impose contractual obligations on both sides makes it clear that all parties are bound by
Sec. 9.1 and the provisions of NRS 116 which state that 80% or more of the aggregate unit owners
may exercise their right to sell or terminate, and that the special meeting for such purpose “shall”
be set upon the request of 10% or more of the Unit Owners. The Unit Owners’ purchase
agreements show that they received the CC&Rs when they purchased their Units pursuant to the
strict notice provisions set forth in Nevada law. NRS 116.4101-4109. The Plaintiffs do not
dispute that they received the CC&Rs when they purchased, along with the information statements
required by NRS 116.41095. The safeguards in NRS 116.4101-4109 “ensure that a person who
buys a home in a common-interest community will abide by the CC&Rs and can fairly expect that
others in community will do so too.” U.S. Home, supra, 134 Nev. at 186. The overriding
purpose of CC&Rs is to have common areas and units “with stable uses and amenities that protect

the purchasers’ investments and expectations.” /d.
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It is important to note that the purchasers of the GSRUOA units knew that their “Property”
was the condominium unit and the limited common area, subject and governed by CC&Rs.
Although CC&Rs “are not conventional two-party contracts, they create contractual obligations
that bind the parties subject to them.” Id at 192. The rules of construction governing the
interpretation of contracts apply to the interpretation of restrictive covenants for real property.
Horizons at Seven Hills v. Ikon Holdings, 132 Nev. 362, 373 P.3d 66 (2016). Here, Plaintiffs
property interest was always restricted and limited by the CC&Rs, which all Unit Owners,
Plaintiffs and Defendants alike, acknowledged upon purchase.

The rules governing construction of restrictive covenants which impose restrictions on the
use of real property are the same as those applicable to contracts, that is, the words must be given
their “plain, ordinary and popular meaning.” Tompkins v. Buttrum Const. Co. of NV, 99 Nev. 142,
659 P.2d 865 (1983). As long as the original purpose of the covenants can be accomplished, the
convenants stand. Id, citing Western Land Co. v. Truskolaski, 88 Nev. 200, 205, 495 P.2d 624
(1972). Restrictive covenants run with the land, and all property owners are required to comply
with the plain meaning of the restrictions. /d.

2. Preliminary Injunction Must Be Denied In This Case.

NRS 33.010(1) authorizes an injunction when “it appears from the complaint that the
plaintiff is entitled to the relief requested and at least part of the relief consists of restraining the
challenged act.” University and Community College System of Nevada v. Nevadans for Sound
Government, 120 Nev. 712,721, 100 P.3d 179, 187 (2004). Here, the Plaintiffs complaint does not
set forth that it is entitled to the relief requested, nor is there any request for any relief restraining
any other unit owners from exercising its rights to terminate and sell pursuant to the express terms

of the 7" Amended CC&Rs and NRS 116.2118. Exhibits 6-7.
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Before Plaintiffs can obtain a preliminary injunction they have the burden to show 1) a
likelihood of success on the merits; and 2) a reasonable probability that the non-moving party’s
conduct, if allowed to continue, will cause irreparable harm for which compensatory damages is
an inadequate remedy. Id. At 721, citing Dangberg Holdings, 115 Nev. at 142-143, 978 P.2d at
319. In Boulder Oaks, supra, 125 Nev. at 409, note 6, the Nevada Supreme Court stated that
where a party does not have a reasonable likelihood of success on the merits, it is not necessary to
reach the issue of whether a party would suffer irreparable harm. In the present case, as in
Boulder Oaks, supra, the conduct complained about was expressly allowed by the CC&Rs so the
Nevada Supreme Court found no likelihood of success on the merits. Here, the owners of 550
Units out of the total 670 Units wish to exercise their vote to sell and terminate which is expressly
allowed by NRS 116.2118 and the 7" Amended CC&Rs. Exhibit 1.

Plaintiffs argue that “real property and its attributes are considered unique and loss of real
property rights generally results in irreparable harm,” Motion for Preliminary Injunction, p. 8, Il.
5-8. This Court should not even get to the question of irreparable harm because Plaintiffs are
unable to show that they have a likelihood of success in enjoining Defendants conduct that is
specifically authorized by statute and the CC&Rs. As set forth above, the Plaintiffs took title to
their property subject to the CC&Rs, and the CC&Rs in this case, recorded in 2007, before either
Plaintiffs or Defendants purchased any interest in the property, control. These CC&Rs have
always stated that any owner who owns “80 percent (80%) or more in the aggregate...may elect to
sell the Property as a whole...” Exhibit 1. In addition, NRS 116.2118 clearly states that a
common-interest community may be terminated only by the agreement of units’ owners to whom
at least 80 percent of the votes in the association are allocated...”

Moreover, restrictive covenants are specifically enforceable and to nullify them, Plaintiffs

must show that conditions to the real property itself have changed “so fundamental[ly] as to thwart
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the original purpose of the restriction”. Gladstone v. Gregory, 95 Nev. 474, 478, 596 P.2d 491,
494 (1979)(internal citations omittied). As the Nevada Supreme Court holds, Plaintiffs must show
that property conditions have changed so much that the covenant would have no appreciable value
to other property owners (including non-party unit owners) and that it is oppressive or inequitable
to enforce the restriction. Id. (internal citations omitted). Here, it cannot be—as a matter of law—
oppressive or inequitable to enforce a covenant that each unit owner agreed to in their purchase
and sale documents, that they agreed to embody and incorporate within their ownership deeds, and
that is separately embodied within recorded CC&Rs that govern their ownership interest. Aside
from that factor, the Plaintiffs cannot show that property conditions have so fundamentally
changed that enforcing the CC&Rs thwart the original purpose of the covenant. Here, Plaintiffs
have interests within a much larger condominium resort that they do not own, and for which a
large portion of its existence is to provide gaming. The 80%-plus unit owner is an affiliate of the
unrestricted gaming licensee that provides gaming, and the hotel-condominium arrangement has
always been subject to the likelihood that someone could buy 80% of the units, terminate the
hotel-condominium arrangement, and then just operate a hotel. That is why the termination
provisions exist both in statute and in the CC&Rs, and that purpose for the covenant allowing a
vote and termination has not changed.

It is ironic that at page 8: 17-20 of their Motion, Plaintiffs cite to Gladstone v. Gregory, for
a proposition of law that serves to defeat, not support, their claim, to wit, “Further, the equitable
principle of relative hardship is available only to innocent parties who proceed without knowledge
or warning that they are acting contrary to others’ vested property rights... Where one takes land
with notice of restrictions, equity and good conscience will not permit that person to act in
violation thereof”. Id, 95 Nev. 474, 480. Here, Plaintiffs proceeded with their Application for

TRO and Motion for Preliminary Injunction with full knowledge and warning that the CC&Rs that
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define and limit their property interests, allow for the exact conduct they are seeking to enforce.
Plaintiffs purchased their units with actual or constructive notice that the CC&Rs and the
restrictions contained therein defined and controlled the extent of their property interests. It
follows, therefore, that the equitable principle of relative hardship is not available to Plaintiffs.

Plaintiffs also cannot show that they would suffer irreparable harm for which
compensatory damages would not suffice. “Irreparable harm” is an injury for which
compensatory damage is an inadequate remedy. Excellent Cmty Mgmt. v. Gilmore, 131 Nev 347,
353, 351 P.3d 720, 723 (2015), citing Dixon v. Thatcher, 103 Nev. 414, 415, 742 P.2d 1029, 1029
(1987). Irreparable harm is not automatic and ultimately depends on the underlying facts of the
case. Id. 131 Nev. at 353. In this case, the Defendants have not breached the CC&Rs, in fact it is
the Plaintiffs and the Receiver that are refusing to enforce the express terms of the Governing
Documents and allow a vote of the unit owners to proceed, despite that Bylaws stating that the
President, Board or 10% of Units Owners “shall” be entitled to a meeting in 15-60 days. Exhibit
2.

Plaintiffs and the Receiver continually argue that the “status quo” requires Defendants to
be enjoined from exercising its rights. However, this argument is misplaced. A preliminary
injunction and even a receivership is “a provisional remedy, the purpose of which is to preserve
status quo and to prevent irreparable loss of rights prior to final disposition of the litigation.”
Napa Valley Publishing Co. v. City of Calistoga, 225 F. Supp.2d 1176, 1180 (2002);

The issue with respect to irreparable injury is whether, if the preliminary injunction
is denied, the plaintiff can be made whole should it prove victorious at trial, i.e.
whether the loss or deprivation pending trial is irreparable. The loss of money is
the classic example of an interim loss that is fully remediable after
trial...Irreparability of injury pending trial turns on the nature of the loss and the

ability of the court to make the plaintiff whole...it does not necessarily turn on the
meritoriousness of the plaintiffs’ legal claim.
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Id. At 1181. In this case, the loss threatened is Property (condominium unit) which Plaintiffs
purchased subject to the CC&Rs. The CC&Rs have always stated that Plaintiffs would be entitled
to fair market value, a compensable and measurable amount of money, if an owner with 80% or
more decided to sell. Exhibit 1. At this point, the grant or denial of an injunction does not impact
Plaintiffs’ judgment (notwithstanding the 5- and 3- year-rules and appellate issues which should
result in outright dismissal of the entire case and affirmance of that dismissal); Plaintiff obtains
their compensation for their unit in dollars. Plaintiffs property interest that was ALWAYS limited
by the CC&Rs and the fact that 80% could terminate it in exchange for fair market value indicates
that there is a clear remedy which was previously agreed to by every Plaintiff in this case.
Exhibits 1, 3, & 4. Plaintiffs are not being “stripped” of their property rights because they already
agreed that their title is restricted by the CC&Rs, which set forth this express remedy.

In Direct Grading & Paving, LLC. v. Eighth Judicial Dist. Court, 137 Nev.Adv.Op.31,
491 P.3d 13 (2021), the Nevada Supreme Court made clear that a provisional remedy is a
“temporary remedy awarded before judgment and pending an action’s disposition, such as a
temporary restraining order, a preliminary injunction, a ..receivership...that is intended to
maintain the status quo by protecting a person’s safety or preserving property.” Id. At 17. This
“status quo” argument is supposed to be “temporary” and not appropriate when an action has been
going on for 10 years. The Plaintiffs’ judgment is not going away immediately, but the
Receivership that has gone on for approximately 7 years and cost more than $500,000, without
calculations on the amounts owed, must come to an end by the express terms of the Governing
Documents and Statutes.

The final analysis with respect to a preliminary injunction is a weighing of the parties’
potential hardships. Independent Asphalt Consultants, Inc. v. Studebaker, 126 Nev. 722,367 P.3d

781 (2010). Plaintiffs also fail to satisfy this factor. Defendants own 550 condominium units, and
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have relied on the CC&Rs, and all the covenants and restricts contained therein. Exhibit 12.
Plaintiffs have a condominium unit, and they have a clear money remedy if the injunction is
denied, and they also have a money judgment that is in place from the default judgment in 2015.
Plaintiffs continually state that the Defendants are “bad, evil, nefarious” and the list of derogatory
adjectives goes on and on...It doesn’t matter at this point that Plaintiffs have not and cannot prove
any of their allegations, Plaintiffs will receive “fair market value” as set forth in the NRS and
CC&Rs, and Defendants must come up with more than Seventeen million dollars to buy all 670
units, even the 550 Defendants already own. If this injunction is granted, Defendants property
rights that are also subject to the CC&Rs and Nevada Statutes would be completely abrogated
based upon a legal fiction. Being forced to stay in a Unit Rental Agreement, Unit Maintenance
Agreement, and other contracts with Plaintiffs that defame the GSR at every opportunity and do
not pay their fair share of expenses, underscores that the balance of hardships weighs in favor of
Defendants.

3. Costs of the Restraining Order and Actions of Plaintiffs and Receiver.

As this Court is aware, the Defendants spent in excess of $26,000.00 pulling the title
reports, obtaining the third-party guarantees, noticing all parties of the meeting on January 6,
2022, including all deed of trust holders. Exhibit 12. Defendants have also incurred in excess of
$11,000.00 in preparing and sending out the mailings for March 14, 2022. As set forth above, the
bylaws, CC&Rs and NRS 116.2118 allow these actions, which have been wrongfully prevented
by the Plaintiffs and the Receiver.

NRS 116.3102 clearly sets forth the powers of unit-owners’ associations (UOA) and the
limitations, and it is clear that the Receiver as appointed over the UOA only has authority over the
common expenses unless he has other powers “conferred by the declaration or bylaws,” which he

has not. The wrongful prevention of allowing the unit owners to vote, has significantly impinged
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upon Defendants rights and been extremely costly. Upon denial of Plaintiffs’ Motion for
Preliminary Injunction, Defendants will, by separate motion, request an award of attorneys’ fees
and costs, requesting therein that the Receiver and/or the Plaintiffs immediately reimburse
Defendants for attorneys’ fees and costs they incurred in opposing the Application for Temporary
Restraining Order and Motion for Preliminary Injunction, including but not limited to the
$37,000.00 in costs they have incurred in attempting to bring this matter to a proper vote, in order
that they can use those funds to pay for another proper mailing in April, 2022. Exhibit 12. In the
interim, Defendants request this Court’s order that Plaintiffs” $50,000 bond remain posted with the
clerk of the court and available to Defendants to satisfy, in whole or in part, any award of fees and
costs issued by this Court.
4. If an Injunction Does Issue, it must be supported by an increased bond

Per Rule 65(¢), an injunction must be supported by a bond that is sufficient to pay the costs
and damages suffered by the defendant unit owners. Here, the restrained activity is the valid
exercise of a termination of a hotel condominium arrangement, as allowed by covenants and
statute and that is a specifically enforceable covenant under existing law. While this exercise of a
specifically enforceable covenanted right is itself irreparable harm, the closing of the transaction is
estimated to be approximately $17,352,000.00 which provides a fair market value measure of
units that would be purchased. Exhibit 12. Although money in that transaction would flow to the
plaintiffs upon closing, the defendant unit owners would obtain the real property value in that
same amount, plus additional value in obtaining those units unencumbered by other ownership or
any restrictive covenants. As such, a fair value for the transaction to be restrained, and the
resulting damages, is a 10% premium over the fair market value, which should require a bond in

the amount of $19 million to be posted.
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CONCLUSION:

Based upon the foregoing, Defendants respectfully request that the Plaintiffs motion for
preliminary injunction be denied in its entirety, and this Court order that Defendants be allowed to
properly notice the meeting at the earliest available date in April, 2022, in order that the unit
owners can exercise their right to vote on termination and sale. In addition, Defendants reserve
their right to request, by way of separate motion, an award of attorneys’ fees and costs including
but not limited to an immediate reimbursement of $37,000.00 in costs which Plaintiffs have

caused Defendants to suffer by their having wrongfully enjoined the right of unit owners to meet

and cast their vote.

DATED this 17th day of March, 2022.

/s/ David C. McElhinney, Esq.

ABRAN VIGIL, ESQ.

Nevada Bar No. 7548

ANN HALL, EsQ.

Nevada Bar No. 5447

DAvID C. MCELHINNEY, ESQ.
Nevada Bar No. 0033
MERUELO GROUP, LLC
Legal Services Department
5" Floor Executive Offices
2535 Las Vegas Boulevard South
Las Vegas, NV 89109
Attorneys for Defendants
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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.

RESPECTFULLY SUBMITTED this March 17, 2022.

/s/ David C. McElhinney, Esq.
ABRAN VIGIL, ESQ.

Nevada Bar No. 7548

ANN HALL, ESQ.

Nevada Bar No. 5447

DavID C. MCELHINNEY, ESQ.
Nevada Bar No. 0033
MERUELO GROUP, LLC
Legal Services Department
5" Floor Executive Offices
2535 Las Vegas Boulevard South
Las Vegas, NV 89109
Attorneys for Defendants
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1360
CERTIFICATE OF SERVICE

Pursuant to NRCP 5(b), I certify that I am employed in County of Clark, State of Nevada
and, on this date, March 17, 2022 I deposited for mailing with the United States Postal Service,

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

G. David Robertson, Esq., SBN 1001 F. DeArmond Sharp, Esq., SBN 780
Jarrad C. Miller, Esq., SBN 7093 Stefanie T. Sharp, Esq. SBN 8661
Jonathan J. Tew, Esq., SBN 11874 ROBISON, SHARP, SULLIVAN & BRUST
Briana N. Collings, Esq. SBN 14694 71 Washington Street
ROBERTSON, JOHNSON, MILLER & Reno, Nevada 89503
WILLIAMSON Tel: (775) 329-3151

50 West Liberty Street, Suite 600 Tel: (775) 329-7169

Reno, Nevada 89501 dsharp@rssblaw.com

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

briana@nvlawyers.com
Attorneys for Plaintiffs

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

Reno, Nevada 89519
Attorney for Plaintiffs

Further, I certify that on the March 17, 2022, I electronically filed the foregoing with the
Clerk of the Court electronic filing system, which will send notice of electronic filings to all
persons registered to receive electronic service via the Court’s electronic filing and service system.

DATED this March 17, 2022

Iliana Godoy
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