IN THE SUPREME COURT OF THE STATE OF NEVADA

Supreme Court Case No. Electronically Filed
Apr 09 2024 11:10 AM
. Elizabeth A. Brown
MEI-GSR HOLDINGS, LLC, a Nevada corporation; AM-GSR HQEJRNGP eime Court
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, individually; JANE DUNLAP, individually; JOHN DUNLAP,
individually; BARRY HAY, individually; MARIE-ANNE ALEXANDER, as Trustee
of the MARIE-ANNIE ALEXANDER LIVING TRUST; MELISSA VAGUJHELYI
and GEORGE VAGUJHELY], as Trustees of the GEORGE VAGUJHELYI AND
MELISSA VAGUJHELYI 2001 FAMILY TRUST AGREEMENT, U/T/A APRIL 13,
2001; D> ARCY NUNN, individually; HENRY NUNN, individually; MADELYN
VAN DER BOKKE, individually; LEE VAN DER BOKKE, individually; DONALD
SCHREIFELS, individually; ROBERT R. PEDERSON, individually and as Trustee of
the PEDERSON 1990 TRUST; LOU ANN PEDERSON, individually and as Trustee
of the PEDERSON 1990 TRUST; LORI ORDOVER, individually; WILLIAM A.
HENDERSON, individually; CHRISTINE E. HENDERSON, individually; LOREN
D. PARKER, individually; SUZANNE C. PARKER, individually; MICHAEL
IZADY, individually; STEVEN TAKAKI, individually; FARAD TORABKHAN,
individually; SAHAR TAVAKOL, individually; M&Y HOLDINGS, LLC; JL&YL
HOLDINGS, LLC; SANDI RAINES, individually; R. RAGHURAM, individually;
USHA RAGHURAM, individually; LORI K. TOKUTOMI, individually; GARRET
TOM, individually; ANITA TOM, individually; RAMON FADRILAN, individually;
FAYE FADRILAN, individually; PETER K. LEE and MONICA L. LEE, as Trustees
of the LEE FAMILY 2002 REVOCABLE TRUST; DOMINIC YIN, individually;
ELIAS SHAMIEH, individually; JEFFREY QUINN individually; BARBARA ROSE
QUINN individually; KENNETH RICHE, individually; MAXINE RICHE,
individually; NORMAN CHANDLER, individually; BENTON WAN, individually;
TIMOTHY D. KAPLAN, individually; SILKSCAPE INC.; PETER CHENG,
individually; ELISA CHENG, individually; GREG A. CAMERON, individually; TMI
PROPERTY GROUP, LLC; RICHARD LUTZ, individually; SANDRA LUTZ,

Docket 88444 Document 2024-12458



individually; MARY A. KOSSICK, individually; MELVIN CHEAH, individually; DI
SHEN, individually; NADINE’S REAL ESTATE INVESTMENTS, LLC; AJIT
GUPTA, individually; SEEMA GUPTA, individually; FREDRICK FISH,
individually; LISA FISH, individually; ROBERT A. WILLIAMS, individually;
JACQUELIN PHAM, individually; MAY ANN HOM, as Trustee of the MAY ANN
HOM TRUST; MICHAEL HURLEY, individually; DOMINIC YIN, individually;
DUANE WINDHORST, individually; MARILYN WINDHORST, individually;
VINOD BHAN, individually; ANNE BHAN, individually; GUY P. BROWNE,
individually; GARTH A. WILLIAMS, individually; PAMELA Y. ARATANI,
individually; DARLENE LINDGREN, individually; LAVERNE ROBERTS,
individually; DOUG MECHAM, individually; CHRISINE MECHAM, individually;
KWANGSOO SON, individually; SOO YEUN MOON, individually; JOHNSON
AKINDODUNSE, individually; IRENE WEISS, as Trustee of the WEISS FAMILY
TRUST; PRAVESH CHOPRA, individually; TERRY POPE, individually; NANCY
POPE, individually; JAMES TAYLOR, individually; RYAN TAYLOR, individually;
KI HAM, individually; YOUNG JA CHOI, individually; SANG DAE SOHN,
individually; KUK HYUNG (CONNIE), individually; SANG (MIKE) YOO,
individually; BRETT MENMUIR, as Trustee of the CAYENNE TRUST; WILLIAM
MINER, JR., individually; CHANH TRUONG, individually; ELIZABETH ANDERS
MECUA, individually; SHEPHERD MOUNTAIN, LLC; ROBERT BRUNNER,
individually; AMY BRUNNER, individually; JEFF RIOPELLE, individually;
PATRICIA M. MOLL, individually; DANIEL MOLL, individually;

Real Parties in Interest.

APPENDIX IN SUPPORT OF PETITION FOR WRIT OF MANDAMUS
OR, IN THE ALTERNATIVE, PROHIBITION
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Jordan T. Smith, Esq., Bar No. 12097  Abran Vigil, Esq., Bar No. 7548

Brianna Smith, Esq., Bar No. 11795 Ann Hall, Esq., Bar No. 5447
Daniel R. Brady, Esq., Bar No. 15508 David C. McElhinney, Esq., Bar No. 33

PISANELLI BICE PLLC MERUELO GROUP, LLC
400 South 7th Street, Suite 300 Legal Services Department
Las Vegas, Nevada 89101 5th Floor Executive Offices

2535 Las Vegas Boulevard South
Las Vegas, NV 89109
Attorneys for Petitioners



CHRONOLOGIAL INDEX

Vol.

Description Date Nos Bates Nos.
Complaint 8/27/2012 1 PAOO0O1-
0022
Second Amended Complaint 3/26/2013 1 PA0023-
0048
Answer to Second Amended Complaint and 5/23/2013 1 PA0049-
Counterclaim 0065
Order Granting Plaintiffs' Motion for Case- 10/3/2014 1 PA0066-
Terminating Sanctions 0078
Motion for Appointment of Receiver 10/16/2014  1-2 PA0079-
0408
Defendants' Opposition to Plaintiffs' Motion 11/5/2014 2 PA0409-
for a Receiver 0415
Reply in Support of Motion for Appointment = 11/17/2014 = 2-3 PAO416-
of Receiver 0460
Default 11/26/2014 3 PA0461-
0462
Order Appointing Receiver and Directing 1/7/2015 3 PA0463-
Defendants' Compliance 0620
Notice of Entry of Order 1/7/2015 3 PA0621-
0635
Findings of Fact, Conclusions of Law and 10/9/2015 3 PA0636-
Order 0659
Stipulation and Order Regarding the Court's 11/3/2015 3 PA0660-
Findings of Fact, Conclusions of Law and 0661
Judgment
Defendants' Motion for Instructions to 5/21/2020 3-4 PA0662-
Receiver Regarding Reimbursement of 0704

Capital Expenditures




Vol.

Description Date Nos Bates Nos.
Opposition to Defendants' Motion for 6/18/2020 4 PA0705-
Instructions to Receiver Regarding 0717
Reimbursement of Capital Expenditures
Defendants' Reply in Support of Motion for 7/10/2020 @ 4-6 PAO0718-
Instructions to Receiver Regarding 1198
Reimbursement of Capital Expenditures
Reply in Support of Motion for Instructions to  4/21/2021 6 PA1199-
Receiver to Take Over Control of Rents, 1236
Dues, Revenues, and Bank Accounts
Defendants' Motion for Instructions 6/24/2021 6-7 PA1237-
Regarding Reimbursement of 2020 Capital 1559
Expenditures
Opposition to Defendants' Motion for 10/11/2021  7-8 PA1560-
Instructions Regarding Reimbursement of 1601
2020 Capital Expenditures
Defendants' Reply in Support of Motion for 11/2/2021 8 PA1602-
Instructions Regarding Reimbursement of 1629
2020 Capital Expenditures
Motion to Dismiss Pursuant to NRCP 41(e) 2/23/2022 8-9 PA1630-
1893
Order 1/26/2023 9 PA1894-
1896
Order 1/26/2023 9 PA1897-
1899
Final Judgment 2/2/2023 9 PA1900-
1903
Transcript of Proceedings — Bench Trial 6/6/2023 9 PA1904-
1959
Transcript of Proceedings — Contempt Trial 6/7/2023 9 PA1960-
Day 2 1995
Transcript of Proceedings — Order to Show 6/8/2023 9-10 PA1996-
Cause 2069




Description Date Vol. Bates Nos.
Nos.
Transcript of Proceedings — Contempt Trial 6/9/2023 10 PA2070-
Day 4 2123
Order Finding Defendants in Contempt 7/27/2023 10 PA2124-
2126
Motion for Attorneys' Fees Incurred for Order  8/16/2023 10 PA2127-
to Show Cause Trial 2163
Opposition to Plaintiffs' Motion for 8/25/2023 10 PA2164-
Attorney's Fees Incurred for Order to Show 2176
Cause Trial
Reply in Support of Motion for Attorneys' 9/5/2023 10 PA2177-
Fees Incurred for Order to Show Cause Trial 2202
Order 10/3/2023 10 PA2203-
2206
Amended Order 11/28/2023 10 PA2207-
2210
Order Granting in Part Plaintiffs' Fees 1/4/2024 10 PA2211-
2212
ALPHABETICAL INDEX
Description Date Vol. Bates Nos.
Nos.
Amended Order 11/28/2023 10 PA2207-
2210
Answer to Second Amended Complaint and 5/23/2013 1 PA0049-
Counterclaim 0065
Complaint 8/27/2012 1 PA0001-
0022
Default 11/26/2014 3 PA0461-
0462




Vol.

Description Date Nos Bates Nos.
Defendants' Motion for Instructions 6/24/2021 6-7 PA1237-
Regarding Reimbursement of 2020 Capital 1559
Expenditures
Defendants' Motion for Instructions to 5/21/2020 3-4 PA0662-
Receiver Regarding Reimbursement of 0704
Capital Expenditures
Defendants' Opposition to Plaintiffs' Motion 11/5/2014 2 PA0409-
for a Receiver 0415
Defendants' Reply in Support of Motion for 11/2/2021 8 PA1602-
Instructions Regarding Reimbursement of 1629
2020 Capital Expenditures
Defendants' Reply in Support of Motion for 7/10/2020 = 4-6 PAO0718-
Instructions to Receiver Regarding 1198
Reimbursement of Capital Expenditures
Final Judgment 2/2/2023 9 PA1900-
1903
Findings of Fact, Conclusions of Law and 10/9/2015 3 PA0636-
Order 0659
Motion for Appointment of Receiver 10/16/2014  1-2 PA0079-
0408
Motion for Attorneys' Fees Incurred for Order  8/16/2023 10 PA2127-
to Show Cause Trial 2163
Motion to Dismiss Pursuant to NRCP 41(e) 2/23/2022 8-9 PA1630-
1893
Notice of Entry of Order 1/7/2015 3 PA0621-
0635
Opposition to Defendants' Motion for 10/11/2021 = 7-8 PA1560-
Instructions Regarding Reimbursement of 1601
2020 Capital Expenditures
Opposition to Defendants' Motion for 6/18/2020 4 PAO0705-
Instructions to Receiver Regarding 0717

Reimbursement of Capital Expenditures




Vol.

Description Date Nos Bates Nos.
Opposition to Plaintiffs' Motion for 8/25/2023 10 PA2164-
Attorney's Fees Incurred for Order to Show 2176
Cause Trial
Order 1/26/2023 9 PA1894-
1896
Order 1/26/2023 9 PA1897-
1899
Order 10/3/2023 10 PA2203-
2206
Order Appointing Receiver and Directing 1/7/2015 3 PA0463-
Defendants' Compliance 0620
Order Finding Defendants in Contempt 7/27/2023 10 PA2124-
2126
Order Granting in Part Plaintiffs' Fees 1/4/2024 10 PA2211-
2212
Order Granting Plaintiffs' Motion for Case- 10/3/2014 1 PA0066-
Terminating Sanctions 0078
Reply in Support of Motion for Appointment = 11/17/2014  2-3 PAO416-
of Receiver 0460
Reply in Support of Motion for Attorneys' 9/5/2023 10 PA2177-
Fees Incurred for Order to Show Cause Trial 2202
Reply in Support of Motion for Instructions to.  4/21/2021 6 PA1199-
Receiver to Take Over Control of Rents, 1236
Dues, Revenues, and Bank Accounts
Second Amended Complaint 3/26/2013 1 PA0023-
0048
Stipulation and Order Regarding the Court's 11/3/2015 3 PA0660-
Findings of Fact, Conclusions of Law and 0661
Judgment
Transcript of Proceedings — Bench Trial 6/6/2023 9 PA1904-
1959




Description Date Vol. Bates Nos.
Nos.
Transcript of Proceedings — Contempt Trial 6/7/2023 9 PA1960-
Day 2 1995
Transcript of Proceedings — Contempt Trial 6/9/2023 10 PA2070-
Day 4 2123
Transcript of Proceedings — Order to Show 6/8/2023 9-10 PA1996-
Cause 2069
DATED this 8th day of April 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

Abran Vigil, Esq., # 7548
Ann Hall, Esq., # 5447

David C. McElhinney, Esq., # 33
MERUELO GROUP, LLC

Legal Services Department

5th Floor Executive Offices

2535 Las Vegas Boulevard South
Las Vegas, NV 89109

Attorneys for Petitioners



CERTIFICATE OF SERVICE
IHEREBY CERTIFY that I am an employee of PISANELLI BICE PLLC and
that, on this 8th day of April 2024, I caused to be served via email (FTP) a true and
correct copy of the above and foregoing APPENDIX IN SUPPORT OF
PETITION FOR WRIT OF MANDAMUS OR, IN THE ALTERNATIVE,

PROHIBITION VOLUME 3 of 10 properly addressed to the following:

G. David Robertson, Esq., SBN 1001  F. DeArmond Sharp, Esq., SBN 780
Jarrad C. Miller, Esq., SBN 7093 Stefanie T. Sharp, Esq. SBN 8661
Briana N. Collings, Esq., SBN 14694 ROBISON, SHARP, SULLIVAN &
ROBERSTON, JOHNSON, MILLER  BRUST

& WILLIAMSON 71 Washington Street
50 West Liberty Street, Suite 600 Reno, Nevada 89503

Reno, Nevada 89501 dsharp@rssblaw.com
jarrad@nvlawyers.com ssharp@rssblaw.com

briana@nvlawyers.com

Attorneys for the Respondent Receiver
Robert L. Eisenberg, Esq., SBN 0950  Richard M. Teichner
LEMONS, GRUNDY & EISENBERG

6005 Plumas Street, Third Floor Hon. Elizabeth Gonzalez (Ret.)
Reno, Nevada 89519 Senior Judge, Dept. 10
rle@lge.net Second Judicial District Court

75 Court Street,
Attorneys for Real Parties in Interest Reno, NV 89501
srjgonzalez@nvcourts.nv.gov

Respondent

/s/ Cinda Towne
An employee of PISANELLI BICE PLLC
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Robertson, Johnson,
Miller & Williamson

50 West Liberty Strect,

Suite 600
Reno, Nevada 89501

CODE: 1550 R F\LED

2ma NO‘JZ o

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

ALBERT THOMAS, individually; et ai.,

Plaintiffs,

Vs, Case No. CV12-02222
Dept. No. 10
MEI-GSR Holdings, LLC, a Nevada Limited
Liability Company, et al.,

Defendants.

DEFAULT
WHEREAS, on or about January 27, 2014, the Plaintiffs herein filed Plaintiffs’ Motion
Jor Case-Terminating Sanctions under NRCP 37 (“Motion™), the Motion having been fully
briefed, this Court having conducted hearings on the Motion and entered an Order Granting
Plaintiffs' Motion for Case-Terminating Sanctions on or about October 3, 2014, which struck
Defendants” Answer, Default is hereby entered against the above-named Defendants as to the
Plaintiffs’ Second Amended Complaint on file herein,

DATED this 26" day of November, 2014.

JACQUELINE BRYANT
CLERK OFTHE-GOURT,
S eeg

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

{(NRS 125.130, NRS 125.230 and NRS 123 5)
Date: November 26, 2014 z
)

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

AFFIRMATION
Pursuant ¢o NRS 239B.030

The undersigned does hereby affirm that the preceding document, Default:

M Document does not contain the social security number of any person

-OR-

O Document contains the social security number of a person as required by:

O

A specific state or federal law, to wit:

(State specific state or federal law)
-Qr=

O For the administration of a public program
-or-

O For an application for a federal or state grant
-or-

O  Confidential Family Court Information Sheet

(Signatire
arrad C. Miller
(Print Name)

Plaintiff
(for)

DEFAULT
PAGE 2
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Robenson, Johnson,
Miller & Williamson
50 Wesl Liberty Street,
Suite 600
Renn Nevada R9501

CODE: 3245 F I L E )
Jarrad C. Miller, Esq. (NV Bar No. 7093) —

Jonathan J. Tew, Esq. (NV Bar No. 11874)
Robertson, Johnson, Miller & Williamson JAN -7 2015

50 West Liberty Street, Suite 600 JACQUEkJNE BRYANT, C

Reno, Nevada 89501 By: /
(775) 329-5600 DEPUTY/CLE

Attorneys for Plaintiffs

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

ALBERT THOMAS, individually; et al.,

Plaintiffs,

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

Defendants.

ORDER APPOINTING RECEIVER AND DIRECTING DEFENDANTS’ COMPLIANCE

This Court having examined Plaintiffs' Motion for Appointment of Receiver ("Motion"),
the related opposition and reply, and with good cause appearing finds that Plaintiffs have
submitted the credentials of a candidate to be appointed as Receiver of the assets, properties.
books and records, and other items of Defendants as defined herein below and have advised the
Court that this candidate is prepared to assume this responsibility if so ordered by the Court.

IT IS HEREBY ORDERED that, pursuant to this Court's October 3, 2014 Order, and
N.R.S. §32.010(1), (3) and (6), effective as of the date of this Order, James §. Proctor, CPA,
CFE, CVA and CFF ("Receiver”) shall be and is hereby appointed Receiver over Defendant
Grand Sierra Resort Unit Owners' Association, A Nevada Non-Profit Corporation ("GSRUOA").

The Receiver is appointed for the purpose of implementing compliance, among all

condominium units, including units owned by any Defendant in this action (collectively, “the

ORDER APPOINTING RECEIVER
PAGE 1
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Robertson, Johnson,
‘Miller & Williamson
50 West Liberty Street,
Suite 600
Rena Nevada 84501

Property™), with the Covenants Codes and Restrictions recorded against the condominium units,
the Unit Maintenance Agreements and the original Unit Rental Agreements (“Governing
Documents™). (See, Exhibits i, 2 and 3.)

The Receiver is charged with accounting for all income and expenses associated with the
compliance with the Governing Documents from forty-five (45) days from the date of entry of
this Order until discharged.

All funds collected and/or exchanged under the Governing Documents, including those
collected from Defendants, shall be distributed, utilized, or, held as reserves in accordance with
the Governing Documents,

IT IS FURTHER ORDERED that the Receiver shall conduct itself as a neutral agent,
of this court and not as an agent of any party.

IT IS FURTHER ORDERED that the Receiver is appointed without the need of filing
or posting of a bond.

IT IS FURTHER ORDERED that Defendants MEI-GSR Holdings, LLC and Gage
Village Commercial shall cooperate with the Receiver in accomplishing the terms described in
this Order.

IT IS FURTHER ORDERED that, to enforce compliance with the Governing
Documents the Receiver shall have the following powers, and responsibilities, and shall be

authorized and empowered to:

1 General
a, To review and/or take control of:
i all the records, correspondence, insurance policies, books and accounts of

or relating to the Property which refer to the Property, any ongoing construction
and improvements on the Property, the rent or liabilities pertaining to the
Property.

ii. all office equipment used by Defendants in connection with development;
improvement, leasing, sales, marketing and/or conveyance of the Property and the

buildings thereon; including all computer equipment, all software programs and

ORDER APPOINTING RECEIVER
PAGE 2
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Robertson, Johnson,
Miller & Williamson
50 West Liberly Street,
Suite 600
Renn Navada R9501

passwords, and any other information, data, equipment or items necessary for the
operations with respect to the Property, whether in the possession and control of
Defendants or its principals, agents, servants or employees; provided, however
that such books, records, and office equipment shall be made available for the use
of the agents, servants and employees of Defendants in the normal course of the
performance of their duties not involving the Property.

1. all deposits relating to the Property, regardless of when received, together
with all books, records, deposit books, checks and checkbooks, together with
names, addresses, contact names, telephone and facsimile numbers where any and
all deposits are held, plus all account numbers.

iv, all accounting records, accounting software, computers, laptops,
passwords, books of account, general ledgers, accounts receivable records,
accounts payable records, cash receipts records, checkbooks, accounts, passbooks,
aﬁd all other accounting documents relating, to the Property.

V. all accounts receivable, payments, rents, including all statements and
records of deposits, advances, and prepaid contracts or rents, if applicable,
including, any deposits with utilities and/or government entities relating to the
Property.

vi. all insurance policies relating to the Property.

vii.  all documents relating’ to repairs of the Property, including all estimated
COSts or repair.

viii.  documents reasonably requested by Receiver.

To use or collect:

1. The Receiver may use any federal taxpayer identification number relating
to the Property for any lawful purpose.

il. The Receiver is authorized and directed to collect and; open all mail of

GSRUOA relating to the Property.

ORDER APPOINTING RECEIVER
PAGE 3
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1 c. The Receiver shall not become personally liable for environmental contamination
2 || or health and safety violations.
3 d. The Receiver is an officer and master of the Court and, is entitled to effectuate the
4 || Receiver's duties conferred by this Order, including the authority to communicate ex.parfe on the
5 ||record with the Court when in the opinion of the Receiver, emergency judicial action is
6 || necessary.
7 e. All persons and entities owing, any money to GSRUOA directly or indirectly
8 ||relating to the Property shall pay the same directly to the Receiver. Without limiting the
9 || generality of the foregoing; upon presentation of a conformed copy of this order, any financial
10 || institution holding deposit accounts, funds or property of GSRUOA turnover to the Receiver
11 |isuch funds at the request of the Receiver.
12 2, Employment
13 To hire, employ, and retain attorneys, certified public accountants; investigators, security
14 } guards, consultants, property management companies, brokers, appraisers, title companies,
15 ||licensed construction control companies, and any other personnel or employees which the
16 || Receiver deems necessary to assist it in the discharge of his duties.
17 3. Insurance
18 a. To maintain adequate insurance for the Property to the same extent and, in the
19 || same manner as, it has heretofore been insured, or as in the judgment of the Receiver may seem
20 || fit and proper, and to request all presently existing policies to be amended by adding the
21 || Receiver and the receivership estate as an additional insured within '10-days of the entry of the
22 |1 order appointing the Receiver. If there is inadequate insurance or if there are insufficient funds in
23 || the receivership estate to procure’ adequate insurance, the Receiver is directed to immediately
24 i petition the court for instructions. The Receiver may, in his discretion, apply for any bond or
25 || insurance providing coverage for the Receiver's conduct and operations of the property, which
26 ||shall be an expense of the Property, during the period in which the Property is uninsured or

27 ||underinsured. Receiver shall not be personally responsible for any claims arising therefore.

28

Robertson, Johnson,
Miller & Williamson ORDER APPOINTING RECEIVER
50 West Liberty Strect, PAGE 4
Suite 600
Renn Nevada 86501
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1 b. To pay all necessary insurance premiums for such insurance and all taxes and
2 || assessments levied on the Property during the receivership.

3 4. Treatment of Contracts

4 a. To continue in effect any contracts presently existing and not in default relating to

5 || the Property.

6 b. To negotiate, enter into and modify contracts affecting any part or all of the
7 || Property.
8 c. The Receiver shall not be bound by any contract between Defendants and any

9 || third party that the Receiver does not expressly assume in writing, including any portion of any
10 || lease that constitutes the personal obligation of Defendants, but which does not affect a tenant’s
11 || quiet enjoyment of its leasehold estate.

12 d. To notify all local, state and federal governmental agencies, all vendors and
13 || suppliers, and any and all others who provide goods or services to the Property of his
14 || appointment-as Receiver of GSRUQA.

15 e No insurance company may cancel its existing current-paid policy as a result of
16 || the appointment of the Receiver, without prior order of this Court.

17 5. Collection

18 To demand, collect and receive all dues, fees, reserves, rents and revenues derived from
19 1| the Property.

20 6. Lifigation

21 a. To bring and prosecute all proper actions for (i) the collection of rents or any
22 || other income derived from the Property, (ii) the removal from the Property of persons not

23 || entitled to entry thereon, (iii) the protection of the Property, (iv) damage caused to the Property:

24 | and (v) the recovery of possession of the Property.
23 b. To settle and resolve any actual or potential litigation, whether or not an action
26

has been commenced, in a manner which, in the exercise of the Receiver's judgment is most

27 || beneficial to the receivership estate.
28
Roberison, Johnson,
Miller & Williamson ORDER APPOINTING RECEIVER
50 West Liberty Street, PAGE 5

Suite 600
Renn Nevada 89501
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Miller & Williamson
50 West Liberty Street,

Suite 600
Remn Nevada R9501

7. Reporting

a. The Receiver shall prepare on a monthly basis. commencing the month ending 30
days after his appointment, and by the last day of each month thereafter, so long as the Property
shall remain in his possession or care, reports listing any Receiver fees (as described herein
below), receipts and disbursements, and any other significant operational issues that have
occurred during the preceding month. The Receiver is directed to file such reports with this

Court. The Receiver shall serve a copy of this report on the attorneys of record for'the parties to

this action.

b. The Receiver shall not be responsible for the preparation and filing of tax returns
on behalf of the partics.

8. Receivership Funds /Payments/ Disbursements

a. To pay and discharge out of the Property's rents and/or GSRUOA monthly dues
collections all the reasonable and necessary expenses of the receivership and the costs and
expenses of operation and maintenance of the Property, including all of the Receiver's and
related fees, taxes, governmental assessments and charges and the nature thereof lawfully
imposed upon the Property.

b. To expend funds to purchase merchandise, materials, supplies and services as the
Receiver deems necessary and advisable to assist him in performing his duties hereunder and to
pay therefore the ordinary and usual rates and prices out of the funds that may come into the
possession of the Receiver.

c. To apply, obtain and pay any reasonable fees for any lawful license permit or
other governmental approval relating to the Property or the operation thereof, confirm the
existence of and, to the extent, permitted by law, exercise the privilege of any existing license or
permit or the operation thereof, and do all things necessary to protect and maintain such licenses,
permits and approvals.

d. To open and utilize bank accounts for receivership funds.

ORDER APFOINTING RECEIVER
PAGE 6
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e To present for payment any checks, money orders or other forms of payment
which constitute the rents and revenues of the Property, endorse same and collect the proceeds
thereof.

9. Administrative Fees and Costs

a, The Receiver shall be compensated at a rate that is commensurate with industry
standards. As detailed below, a monthly report will be created by the Receiver describing the fee,
and work performed. In addition, the Receiver shall be reimbursed for all expenses incurred by
the Receiver on behalf of the Property.

b. The Receiver, his consultants, agents, employees, legal counsel, and professionals
shall be paid on an interim monthly basis. To be paid on a monthly basis, the Receiver must
serve, a statement of account on all parties each month for the time and expense incurred n the
preceding calendar month. If no objection thereto is filed with the Court and served on the
attorneys of record for the parties to this action on or within ten (10) days following service
thereof, such statement of account may be paid by the Receiver. If an objection is timely filed
and served, such statement of account shall not be paid absent further order of the Court. In the
event objections are timely made to fees and expenses, the portion of the fees and expenses as to
which no objection has been interposed may be paid immediately following the expiration of the
ten-day objection period: The portion of fees and expenses to which: an objection has been
timely interposed may be paid within ten (10) days of an agreement among the parties or entry of
a Court order adjudicating the matter.

c. Despite the periodic payment of Receiver's fees and administrative expenses, such
fees and expenses shall be submitted to the Court for final approval and confirmation in the form
of either, a stipulation among the parties or the, Receiver's final account and report.

d. To generally do such other things as may be necessary or incidental to the
foregoing specific powers directions and general authorities and take actions relating to
the Property beyond the scope contemplated by the provisions set forth above, provided the

Receiver obtains prior court approval for any actions beyond the scope contemplated herein.
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10 Order in Aid of Receiver

IT IS FURTHER ORDERED Defendants, and their agents, servants and employees,
and those acting in concert with them, and each of them, shall not engage in or perform directly
or indirectly, any or all of the following acts:

a. Interfering with the Receiver, directly or indirectly; in the management and
operation of the Property.

b. Transferring, concealing, destroying, defacing or alteting any of the instruments,
documents, ledger cards, books, records, printouts or other writings relating to the Property, or
any portion thereof.

C. Doing any act which will, or which will tend to, impair, defeat, divert, prevent or
prejudice the preservation of the Property or the interest of Plaintiffs in the Property.

d. Filing suit against the Receiver or taking other action against the Receiver without
an order of this Court permitting the suit or action; provided, however, that no prior court order
is required to file a motion in this action to enforce the provisions of the Order or any other order
of this Court in this action.

IT IS FURTHER ORDERED that Defendants and any other person or entity who may
have possession, custody or control of any Property, including any of their agents,
representatives, assignees, and employees shall do the following:

a. Turn over to the Receiver all documents which constitute or pertain to all
licenses, permits or, governmental approvals relating to the Property.

b, Turmn over to the Receiver all documents which constitute or pertain to insurance
policies, whether currently in effect or lapsed which relate to the Property.

C. Turn over to the Receiver all contracts, leases and subleases, royalty agreements,
licenses, assignments or other agreements of any kind whatsoever, whether currently in effect or
lapsed, which relate to .any interest in the Property.

d. Tumn over to the Receiver all documents pertaining to past, present or future

construction of any type with respect to all or any part of the Property.
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e. Turn over to the Receiver all rents, dues, reserves and revenues derived from the
Property wherever and in whatsoever mode maintained.

f. Nothing in the Order shall be intended to, nor shall be construed to, require the
Defendants to tumn over any documents protected from disclosure by either the attorney-client
privilege or the attorney work product privilege.

' Immediately advise the Receiver about the nature and extent of insurance

coverage on the Property.

h. Immediately name the Receiver as an additional insured on each insurance policy
on the Property.
i DO NOT cancel, reduce, or modify the insurance coverage.

IT IS FURTHER ORDERED that nothing contained herein, nor any powers conferred
on the Receiver pursuant to this Order, shall in any manner delegate, confer, empower or grant to
the Receiver any interest in the management of the gaming assets of the property, or confer any
rights to share in the management or the profit or loss of the casino operations, nor in any
manner manage any portion of the Property not specifically included in this order.

IT IS FURTHER ORDERED that the Receiver shall promptly, if requested to do so,
execute any further additional documents reasonably requested by Defendants” lenders or others
to confirm that other than as set forth herein, no transference, sale, hypothecation, or other

encumbrance has resulted which would create a change in ownership or management of MEI-
GSR.

- S
DATED this Z day of e~ <ﬁ-ﬂr

b3
DISTRICT COERT JUDGE

Submitted by:

/s/ Jarrad C. Miller
Jarrad C. Miller, Esq.
Attorney for Plaintiffs
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THIS DECLARATION is made snd cutered into by Grond Sierra Operating Corp., 8.

Neveda corposation {the "Declarant");

WITNESSETH;

WHEREAS, the Declarant holds legal title to the parcel of real cstate situated in the City
uf Reno, County of Washoe, Nevada (bereinatter called the “Parcel”} and legally described on
Bxhibit A attached herelo and by this reference made a part hereof, and

WHREREAS, the Declarant desires and intends by this Declaration (o submit the
Property, as herelnafter defined, to the provisions of the Uniform Common-Interest Owoership
Act of the Stale of Nevede, s smended from time to time (heremafter called the "Acl™), 2s. 2

Condominjum within the meaning of the Act, situated within the County of Washos; and is

further desirous of extablishing, for its own benefit and that of all future owiers or occupents of
the Property, and each part thereof, cortain casements and rights in, over and upon the Property
ood certain mutually beneficial restrictions and obligations with respect w0 the use and
maintenance {hereof; and

WHEREAS, the Deolartmt desires and intends for the Condominium to be owned gnd
operated as & mixed use hotel condominium property; and

WHEREAS, the Declerant reserves various developmental rights and special Declarant’s
rights, as set forth below in deisi), including the right to ennex additional mixed use real eslale
into the Condeminium, which may include additiona! buildings or portions thereof vontaining
any combination of Unit types described herein, und if such additional mixed use clementy are
annexed, Declarant reserves the right to restrict voting rights sppurtensnt 1o the Units to matters
invalving the building or buildings eontaining said units and/or to issucs of concern to particutar
Unit types.

WHEREAS, the Ccmmon Elements of the Gondominium will not include exterior wall
facades and finishes, the Building rooRy), lebby space, front desk ereas, office spuce,
housekeeping clasets, elevetors, stairways or corridors, or portions of certain mechanical and
operating systems which serve the Condominium Property. Such facilifies arc Jocated within the
"Shared Facilities Unit" {defined below) or within the remeinder portion of the Parcel (defined
below), which Shared Fecilities Unit and remainder parcel eod the additions, alterations,
betterments end improvements thereto initially shall be owned, operated, decorated, maintained,
repaired and repitaced by the Declecam, and each Unit Owner shall pey directly to the Declarant
their respective pro-rata share of cerlain costs of auch ownership, operation, decoration,
majutenance, repair and replecement, a3 more flly provided herein. The Declarant also wilk
make certain portions of the Shared Facilities Unit defined herein as the "Public Shared
Facilities” available to the Unit Owners for use in day-to-day Hotel operations as mors fully
provided herein; end

WHEREAS, the name of the Condomininm shell be the “Hotel-Condomininms at Grand
Sierma Resort *; and

WHEREAS, the Declarent desires and intends that the several owners, morigagees,
océupants, and other persons acyuiring any interest in the Property shall at all times enjoy the
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benefits of, and shall at 2l) times hold their interests subject to, the rights, casements, privileges,
and restrictions hereinafter:sef forth, all of which are declared 1o be in furtherance of a plun to
promete and protect the cooperative aspect of owpership and to facilitate the proper
administration of such Property and are established for the purpose of enhancing end perfecting
the value, desirability and atiractiveness of the Property. All of the limittions, restrictions,

reservations, rights, easements, conditions and covenants confained in this Declaration-shall run -

with and burden the Parce] and al} Persons having or acquiring any right, title or Interest in the
~ Parcel, or eny part thereof, and their succesaive owners, heirs, successors, and assipns,-and shall
be enforcedble ps-covenants running with the land and/or equitable servitudes.

NOW, THEREFORE, the Declarant, -as the legal title holder of the Purcel, and for the
puposes sbove sef forth; DECLARES AS FOLLOWS: :

ARTICLE 1

DEFINITIONS

For the purpese of brevity and clarity, certain words and termsg used in this Deoleration
are defined as follows:

Agsociation. Grand ‘Siera Resort Unit-Owners' Association, a Nevada nonprofit
corporation.

Additional Pareel. All or any portion of the Future Expansion Parcel, as designated on
the Plat, that hercafier may be submitted to the Act prrsuant to the provisions of Article 11 of
this Declaration, including the New Construction Units.

Allpcated Interests. The undivided interests in the common elemeénts, the lebilities for
common eXpenses, and voles in the Association,

Board. The persons dstsrmined pursuast to the Bylaws and Article 5 hereof who are
vested with the authority and responsibility of admintstering the Association.

Building, The existing building locsted on the Parcel that will contain certain Units, as
shown by the survey depicting the respective floors of the Building.

Dylaws. The provisions for tlic administretion of 1he Agsocietion, as the same may be
from time lu {ime.duly amended,

Commercial Unit. The Units designated as Comumercial Units on the Plat {or any
amendment {hereto), as a part of the Property, and any additional Commercial Units established
pursuant fo this Leclaration, cot to exceed 1,000 total Commercial Units. Sublect fo the
conversion right set forth iv Sectiom 7,1{n) telow, the term “Commercial Unil" shall specifcally
exclude the Hotel Units, Residential Units; and Shared Facillites Units.

Conunperciul Unit Owner. The Unit Owner or Owners, from time: (o time, of the
Commercial Units, '
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Common Flements. All portions of the Condominium Property except the Units, more
specifically described in Section 3.1 hereof, The Shared Facilities Unit is & Unit and shall not
congtituts o portion of the Common Elements, The Condominium bas been established in sucb s
menner a3 to minimize Common Elements, There ere no limited common-elernents within the
Propezty.

Common Bxpenses. Expenditunes made by, or financial linbilities of, the Association,
together with eny allocations to reserves, The Common Expenses are distinet from and arein
addition te the Shared Facility Expenses and the Hote] Expenses.

Condominium Preperty. A portion of the real property and spuce within the Parcel, the
improvements and structures ersoted, construeted ar contained therein, thereon or thereunder, the
cayements, rights and appurtenances belonging thereto, and the fixtures, intended for the mutual
use, benefit or enjoyment of the Owners, that is hereby or hereafter submitted and subjected to
the provisions of this Declaration and to the Act from time (o time,

Declarant, Grand Sierra Operating Corp., a Nevada corporation, and its successors and
nssigns.

Declavation This instrument, by which the Property is submitted to the provisions of the
Act, including such amendments, if eny, to this instrument es may trom time to time be adopted
pursuant to the texms hereof.

FR&E. Asdefined in Section 4.5(b){i) below, and in each Purchase and Snle Agreement.

Future Expansion Parcel. Lhe parcel and tract of real estatz legally described on
Exhibit C attached hereto and mede a part hereol,

Hotel. The existiog hotel formerly koown as the Reno Hilton®, consisting of
gpproximately 1595 guest rooms, len restaurants, 8 casino, spa, upproximately 200,000 square
toet of meeling and convention space, and related facilities and out parcels, Hilton® is a
registered trademark of Hilton Hospitwlity, Inc., un afffliate of Hilton Hotels Co:poration. The
Declerant and. Hilton heve not, and de not intend to, negotiate a management agreement to
manage the Hotel or the Property,

~ Hotel Expenses. As-defined in Section 6.10 below. The Hotel Expenses include the
Hote! Reserve, and are distinct from and in addition 1o the Shared Facilities Expenses and the
Com:mon Expenses.

Hotel Reserve, As-defined in Section 6.10(b) below.

Hotel Guest. A transient guest of the Hotel, which may include Unit Owners of Hotel
Uuits.

Hotel Management Company. The management company, its successors in interest or
assigns, engaged by the Declarant in its sole and absolute discrsticn, to manage the day-to-day
operations of the Hote} and performn such other functions as may be specified in the management
agreement between the Declarant and such Hotel Management Company .
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Hotel Unit. A part of the Property more specifically deséribed in Article 2, designed and
furnished for use as a full-service hotel room which may be ocoupied by the Unit Owner or, in
the sole discretion of the Unit Owner, which may be used tront time to time by the Unit Owner
end other Ocoupants, as trensient guests, es more fully described in Seetion 7.1(s), or such other
uses pennitied by this Declaration if the Unit is an Unsold Unit, but specifically excluding any
Commercial Unit, Residential Unit, end Shared Facilities Unit. The Declaramt reserves the right
to creete o maximum of 8,000 Hotel Units pursuant to Lhe provisions of this Declaration.

Hote] Unit Maintenance Program, The mandatory program pursuant to which the
Hotel Management Company piovides certain services (inctuding, without limitation, reception
desk- staffing, in-room services, guest processing services, housekeeping services, Hotel Unit
ingpection, repair and maintenancs services, and other services), all as more particularly
desoribed in the Unit Maintensnce Agresment botween cach Unit Owaer of @ Hatel Unit and the
Hotel Menagement Compeny. '

Majority of the Unit Owaers. Thosc Unit Owners, without regard to their number, who
own more than fifty percent (50%) in the aggregate of the entire wndivided ownership interest in
the Common Elements. Any specified perczntege of the Unit Owners #hall mean those Unit

Owners who, in the aggregate, own such specified percentage of the entire undivided ownership
interest in the Common Elements..

New Construction Units. Those certain new mixed-use construction condominium units
the Declaramt may construct, as designated on the Pla, which may consist of additional
Comnmercial Unils, Hotel Unifs, Residential Units, Shared Facilities Units, or any sombination
thereaf, and that, if constructed, the Declaram intends to restrict voting rights pertnining thereto
as provided herein, and intentds o submit such THnits {0 the Acl 2s & pert of the Future Expansion
Parcel upon completion of construction of such Units.

Oceupaut. Persun or Persons, other han a Unit Owner, in possession of a Umit,
including, without limitation, transient Hotel Guoests.

Parcel. The entire iract of teal estate describad in the first Recital of this-Daclazation.

Parling Area. That part of the project consisting of parking spaces and elements
appurtenant thereto provided for parking passenger vehicles, and not comprising any portion of
the Property.

Yerson, A natural individual, corporation, parteership, limited jiability compasiy, trustee
or other legel entity capuble of holding title to reel property.

Plat. The pletx of survey of the Parcel, and alj of the Units iv the Property subipitted 1w
the provisions of the Act, said Plat being arached hereto as Ixhibit A and made a part hereof and
recarded as part of this Declaration, and as amended from tire 1o time in accordance with the
provisions of Article L1 of this Declaration,

Pyivate Shared Facilities. Those portions of the Shared Facilities Unit that are reserved
for exclusive usc and eccess: by the Shared Facilities Tlnit Owner, Ihe Hotel Manugement
Company (to the extent authorized by the Shered Facilities Unit Owner) and their respective

i s b kAR
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permittees, and which are not subject to the Public Shared Facilities Easement. The Private
Shared Facilities shall include, without Umitation, any end all of the following comporents 1o the
extent located within the Condominium Property: (i) stractural components, including without
limitation, any end all exterior walls and finishes, roof trusses, roof support elements, and
insulation; (i) utility, mechenical, electrical, telephonic, telecommunications, plumbing and
other systems, including, without limitation, wires, conduits, pipes, ducts, panels, pumps,
artennae, satellite dishes, transformers, conputsrs, controls, control centers, cables, mechanical
equipment arcas, utility fooms, water hesters, and other apparatus used in the delivery of utility,
mechanical, telephonic, telscommunications; television, intemet, slectrical, plumbing andfor
other services, (itl) heating, ventilating and eir conditioning systems, including, without
limitation, air hendlers, ducts, condensers, fans, water towers and othér apperatus used in. the
delivery of HVAC services; (iv) passenger and freight elevator motors and cables, systems
and/or equipment used in the operation of the pessenger and freight elevators (but not including
the spece contained within the pessenger elevator shafis. and cars-vsed solely for service to the
Condominium Property, which shall be part of the Common Elements); (v) trash rooms, trash
chutes and sny and all trash collestion md/or disposal systems; (vi) housekeeping closets and
facilities; (vii) Building security ang life safcty systerns and mouitoring systems; and (xi) any
other portion of the Shared Facilities Uil not expressly made a part of the Public Bhared
Facilities or not expressly made subject tn the Public Stared Facilities Basement,

Project. The larger mixed-use, mixed-ownership tomplex of which the Property isa
pert, including the balance of the Hotel, the Retail Property, ths Public Parking Property, the out
purcels end ell other property comprising a portion of (ke Building or the larger mixed-use Parcel
of whick the Property is a pert.

Property. Those portions of the Jand, property and space contained within tbe Farcel,
the improvements and structuves crected, eonstructed or comtained therein or thereon (including
portions of the Building}, and the easements, rights and appurtenznces belonging thersto, and the
fixtures end cquipment intended for the mmtual use, benefit or enjoyment of the Unit Owners, a5
nereinafer defined and a3 described on Exhibit A atiached hereto, comnprising the Condominium,
and submitted to the provisions of the Act pwsvant to this Declarution. The Propetty ghall
include such portions of the Future Bxpansion Percel as may from time o tinie be iichnded
within the Condominiumn and subroitted to the provisions of the Act in accordance with the
provisions of this Declaration, but only upon such submission.

Public Parling Property. That portion of the above-ground parking facilities located
adjacent to the Building that is open to the general public for the packing of passenger vehicles,
togetker with certiin entrance end exit ruups, gates, drivewnys, and cther related frcilities, The
Public Parking Property is located within the Project but does not comprise any portion of the
Property.

Public Shared Facilities. That portion of the Shared Facilities Unil, located withio the
Condominium Property, that Is subject to the Public Shared Facilities Easement for access and
use by the Hotel Management Company and the Unit Owners.

Public_Sharcd Facilities_ Basement. The easement rights over the Public Shared
Facilities and Tuture Expansion Parcel gramed to the Declarant, (he Association, the Hotel
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Manegement Company, and the Unit Owners, as more fully described in Section 4.3(c) below.
The Public Shered Facilitics Fasement -shall include, without limitation, use of (i) certain
steirwuys, corridors, hallweys, entrances and exits; and (i) all passenger elevator cabs servicing
the Condominium Property.

Residential ‘Unit. A pert of the Proparty more spevifically described in Article 2,
designed, constnicted end furnished for usc &s a residentlal condominium, and not necessarily
available for use by transient guesta or bearing the appearence of a hotel room; but specifically
excluding any Commerdial Unit, Hotel Unit, and Shared Facilities Unit. The Declarant reserves
to right to creete 8 maximum of 8,000 Residential Units pursuant to the provisions aof this
Declaration.

Retail Proverty. The existing retail concourse jocated within the Building, and certain
ancitlary facilities related thereto. ‘The Remil Property is located within the Project, end in
generel is subject to developmental rights as more particularly described on ihe plan of
devclopment, but does not compriss my portion of the Property unless aud antil gn amended
declaration is recorded by the Declarant ncorporating sll or any portion of the Retail Property
within the Condominium Property.

Shared Pacilities Expenses. As defined in Section 6.9 below. The Shared Facilitles
Fxpenses include the Shared Facilities Reserve, and are distinet from and in eddition to the Hotel
Expenses and the Common Expenses,

Shared Facilitics Reserve. As defined in Seclion 6.9(b) below.

Shared Facllities Unit, All portions of the Property identified on the Plat attached
hereto as Exhibit A, iebeled B3 a portion of a "Shared Facilitics Unit," and all partions of the
Property identified in Section 2.1(b) of this Declaration as being a part-of a “Shared Fecilities
Unit" including all edditions, alterations, betierments and improvements therato, thereypon or
thereunder, including, without Jimitation, the following components fo the extent Jocated within
the Condominium Property: (i) exterior and interior wall finishes, the Building fecade, roof
trusses, roof support elements, and insulation; (ii) stairways, entrances and exits; (i) utility,
meckanical, electrical, tslephonic, telecommunications, plumbing and ofher systoms, inchading,
without limitation, wires, conduits, pipes, ducts, panels, pumps, entennae, satellite dishes,
wansformers, computers, comtrols, vonlrol centers, cabies, mechanical equipment areas, wiility
100ms, water hes(crs serving multiple units and other apparatus used-in the delivery of the utility,
mechanical, telephonic, telccommunications, television, Internel, elecirical, plumbing and/or
other services; (iv) hesting, ventilating and sir condilioniug systems, including, without
limitation, air handiers, flues, ducts, shafls, conduits, condensers, fans, generators, water towers
and other apperatus used in the delivery of IIVAC services; (v) all passenger and freight ¢levator
shaft components, elevator cabs, elevator moters and catley, systoms and/or squiprent used in
the operation of the passenger and freight elevators (bt not ineluding the space contained within
the pussenger elevator shefts and cars uscd solely for service to the Condominium Property,
which shall be part of the Common Elements); (vi) trash rooms, trash chutes sod any and all
trash collection and/or disposal systems; (vii) any desk arsas, office space, concierge areas, bel!
désks and other Hotel operations areas located within the Condominium Propeaty; (viif)
housekesping closets and fucilities; and (ix) Building security end life safety systems and
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monftoring systems. The initial Shared Facllities Uit is comprised of both the Public Shared
Facilitics (which are shared and used by all Unit Owners and.Hotol Guests, and subject to certain
easement rights in the Declarant, the Associatlon, the Hotel Memagement Company, and the Unit
Owiers) and the Private Shared Pacilities, which me used exclusively by the Qwner of the
Shared Facilities Unit, the Hotel Management Company (to the extent authorized by the Owaer
of the Shared Facilities Unit) and-their respective permittees. The existing Shared Facilities Unit
will be owned initially by the Declarant, and may be transferred or conveyed by Declarant {o any
Person, including, without limitation, any affiliate, parent or subsidiary of Declarant, The
Declasant reserves the right to create a maximum of 100 Shared Facilities Units pursvant to the
provisions of this Declaration.

Unit. A part of the Property more specifically described in Article 2. Except ng
otherwise provided herein, the term "Unit” shall be deemed to include & Hotel Unit,.a Residental
Unit, a Shared Facilities Unit or & Comumnereial Unit, as ¢he case may be, designated. for use by
the Unit Owner and Occupants of such Unit.

Upit Maintenance Apreement The agreement that each Unit Ownaez of a Hotel Unit
must coter into with the Hote! Management Company (snd to which each Umit Owner of 2 Haotel
Unit must remzin a perty) for so long 88 such Unit Owner owns & Hote] Unit in the
Condominium, in the them-current form promulgated from time to time by the Holcl
Management Company, By entering mto the Unit Malntenance Agreement, the Unit Owner
enrolls such Unit Owner's Hotel Unit in the Hotel Unit Mistenance Program, esiblishiog the
terms end copditions for the participation of & Unit Owner and Hotel Unit in the Hote! Unit
Maintenance Program, and the services which will be provided to the Unit Owner by the Hotel
Management Company.

Unit Qwner. The persan Or persons whese estales or interests, individually or
collectively, aggregate fee simple absolute ownership of a Unit COvwership,

Unit Owpership. A part of the Property consisting of one Unit and its undivided interest
in the Common Elements and oiber ellocaied interests appuricnent thereto.

Unsold Unit. These Units inftially offered for sale by Declarant which arc. owned by
Declaran! and have not yet been sold, and legal title hes not yet been conveyed, to.an unrelated
Person.

Voting Member. One person with respect to each Unit Owrship, designatad pursuant
to Seetion 5.3, who shall be entitled to vote ot any meeting or in any election,

ARTICLE 2
NI

2.1 Descripiion and Ownership,
(a) All Units are delinested on the Piat and [isted on Exhibit B.
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{t)  The Hotel Units consist of the space cncloscd and bounded by the horizontal end
vertical planes set forth in the delineation thereof on Bxhibit A, and exclude the following: all
physical real property, including Sxtures, located within such horizontal end verticsl planes,
including but not limited to wells, floors, ceilings, and all lath, furring, wallbaard, plasterboard,
plaster, peneling, tiles, wallpeper, paint, finished flooring, and any other meterials constituting
any part of the finished surfaces thereof, all interior partitions, bearing walls, bearing-columnns,
and doors, all shutters, awnings, window baxes, doorsteps, stoops, pads and mounts for heating
und eir conditioning systems, pipes, ducts, flues, chutes, conduits, wires, and other utility,
hesting, cooling or ventilation systems or equipment located within such Unit (anything heredn to
the contrary notwithstanding). The.Hotel Units also do not include structural components of the
Building, the term "structural components” including structural columns or pipes, wires,
condufts, ducts, flues, shafts, and private or public wiility lines running through the Unit and
forming e part of any system serving the Unit or more. than the Unit, or any components of
communication or cable tclevision systems, if eny, located in the Unit, whether or not any such
iterns shall be located in the floors, ceilings or perimeter or interior walls of the Unit, or within
the horizontel end vertical planes set forth in the descdption of any Unit on Exhitit A, The
description of each Unit within this Decluration shall consist of the identifying oumber or symbel
of such Unit as shown on Exhibit A, Bvery deed, lease, mortgage or other instrument may
lepally deseribe & Unit by the name of the common-interest community, the file mumnber snd
book or other-information o show where the Declaration is recorded, the county in-which the
cotnmon-interest community is located, and the identfying number or symbol of the Unit as
shown on Exhibit A, and every such description shall be deemed good and sufficient for all
purposes. All tangible real property excluded from the Hotel Units under this gubscetion, and
contained within the Property, shall be included within the Shared Facilitles Unit,

{¢)  FExcept as provided by the Act or as provided elsswhere herein, no Unit Owner
shall, by deed, plat, courtf.decree or otherwise, subdivide or in any other manoer cause such Unit
Owner's Unit 10'be separated into any tracts or parcels different from the whole Unit as shown on
Exhibit A. ‘Notwithstending the foregeing, and notwithsianding anything else to the contrary
cotitained in this Declaration, in accordance with and pursuant to Mevoda Revised Statutes
“NRS"™ 1162111(1)c), 1162112 and 1162113, Residential Unit Ownerg may, at their awn
expense, subdivide or combire Unils vwned by such Residential Unit Usmers and locate or
relocate Common Elements affected or required thersby, subject o spprovel by the Board
{(which approval shall not be unrcusonsbly withheld, conditioned or delayed) gll as more fully
descrived below. In sccordance with the Act, in conpection with such subdivision or
combination of such Uni(s), the Aliocated Interests allocated o such Unii(s) may be re-allocated
or edjusted by emendrent to this Declaration in the mannsr specified in the Act.  Any
Residential Unit Owner desiring to combine or subdivide Usit(s) in accordance herewith shall
make written spplication to the Board with accompanying drawings identifying the proposed
subdivision or combination of Units. Such drawings shall be propared by on.architectural o
surveying firm selected by or reasonably acceptable to the Hoard. The Board shall have g period
of thirty (30) days from the date of such submission fo consider the proposed subdivision or
combination of Unit(s), at which time the Board shall render its approval ur disapproval of suck
proposal. If the Board epproves such proposal, upon the Board rendering such approval cither
the Urit Owner or the Bourd (at the Board's scle discretion, and in ¢ither case ot the Resfdential
Unit Owner's sole cast and expense) shall causs to be prepared a proposed form af amendment to
this Declaration with a proposed amendment to the Plat uitached hersto (smeading those Plat
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sheets identifying the Units and Common Elements offected by such proposed subdivision or
combination of Units) preparsd by a licensed Nevada Jand surveyor in accordance with the Plat
requirements set forth in the Act end consistent with the Plat appended to the recarded
Declarefion. 'Within thirly (307 days efter the Board's receipt of such proposed form of
amendment 1o this Decleration end proposed emendment o the Play, the Boerd shall-deliver to
such Unit Owner its proposed Tevisions to the propased amendment to this Declaration and the
Plat, if any, Upon the Boerd's:review and approval of a setisfactory amendment to this
Declaration end the Plat pursuant to this subsection, the Board shall exscute and deliver for
recordatlon (at sach Unit Owner's sole cost and sxpease) such amendment end amended Plet
sheets, and such documents shall be executed and recorded in accordance with NRS 116.2112 ot
1162113,

(d)  Reserved.

()  Rescrved.

2.2 Certain Strictores Not Constituting Part of a Unit. Except as a tenant in
commen with all other Unit Owners, end except for the Unit Owner of the Shared Facilitics Unit,.
no Unit Owner shall own eny structural components of the Buitding, including structurel
columns ur pipes, wires, coudnits, ducts, fhes, shafis, or public utility lines ronning through that
Unit Owner's Unit and forming a part of any system serving that Unit or any other Unit QOwner's
Uuit, or eny components of commumnication systems or cable tclevision systems, if any, located
in thet Unit Owner's Unit, whether ur not sy such items shall be located in the floors, ceilings or
perimeler or interior walls of the Unit, or within the horizontal and vertical planes se¢ forth in the
description of such Unit on Exhibit A.

2.3 Shared Facilites Upit. The Shared Frcilities Unit inclades both the Public
Shared Tacilities (to which the Unit Owners of the Hotel Units and the Commercial Units, the
Association and the Hotel Guests have certain ingress, egregs, access and other casement rights
gs more particulardy described in Section 4.3(e} below) and the Private Shared Facilities, which.
are reserved for the exchusive usc and sccess by the Owner of the Sbared Facilities Unit, the
Hotel Management Company (to the -extent authorized by the Ovmer of the Shared Facilitics
Unit) and their respective permittees. In consideration of the various eesernent and other rights
being granted to the Unit Qwners of the Hotel Units, the Unit Owners of the Residential Units,
the Unit Owners of the Commercial Units, the Association, and the Hotel Guests, and in
consideration of the functional importance of the Shared Facilities Unit in connection with the
uvperztion of the Hotel, all Unit Owners other than the Unit Owner of the Shared Facilities Unit
shall be obligated to pay to the Unit Owner of the Shared Facilities Unit each Unit Crwaer's
proportionate share of the Shared Facilities Expenses as and when described in Section 6.5
below. The Declrrant, a3 Owner of the Shared facififies Unit, or the suseessor Upit Owner of the
Shared Focilities Unit, shall have the right, from time to time, to expand, eltey, relocate,
withdraw and/or eliminete portions of the Shared Facilities Umit, create additional Shared
Facilities Units, subdivide rny Shered Facilities Unit, and reallocatc the Allocated Interests to
conform to any such changes, without obtaining the consent or approval of the Assaciation, the
Board, eny Unit Owner or the Hotel Management Company, and to Tecord oy and all
amendments 1o this Declaration 1o effectuate such expansion, altcralion, relocation, withdrewal
and/or elimination; provided, however, that in the rvasonable opinion of the Declarant or uny
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successor Unit Owner of the Shared Facilities Unit any portions of the Shared Facilities Unit i
withdrawn shall not materially adversely affact the Unit Ownera or Hotel Guests with respect-io
podestrian ingress, egress and aceess to and from the Condominium Broperty, the. adjoining
public street, the Hatel Units, the Residential Units, end the Commercial Units, or otherwise
meterially ndversely affect business operations in the Hotel. In furtherance of the foregoing, the
Declatent, ag the mitlal Unit Owner of the Shared Facilitics Unit, also regerves the absolute right
ot any time, and from time to time, for lself and any successor Unit Owrer of the Shared
Facilities Unit, to construct additional facilities upon the Property and to determine whether same
ghall be deemed a portion of the Shared Facilities Unit. In furtheyance of the faregoing, a pows
coupled with an Interest is hereby granted to {he Declarant, end ita raspective succsssors, 855igns,
agents and designees, and: each of them singly without the other's coneurrence, ag attorney-in-
fact 1o-do or ceuse the forepoing to be done. The acceptance of cach deed, mortgags, trust deed
or other insinment with respect to 2 Unit Ownership shall be deemed a grant of such power to
each of said ettorneys-in-fact, an acknowledgment of a consent o such power, and shall be
deemed o reserve to each of said aflorneys-in-fact the power fo record eny and all such
suppleinents. This power granted to sald attomeys-in-fact shall run with and burden the Parcel
and all Persons having or acquiring eny right, title or intorest in the Parcel, or any part thereof,
and their sucesssive owrners and esslgns, and shall be enforceable as 8 covenant rvoning with the
lund and/or equitable servitude,

2.4 Reel Estate Taxes. It is undersiood that real estate taxes ure to be separately
taxcd to cach Unit Owner for that Unit Owner's Unit ond its corresponding percentage of
ovwnership in the Common Elemants as pravided in the: Act

ARTICLE 3

C ELEMENTS

3.1 Description. The Condominium has been established in such 2 manner as to |
minimize Common Elements, There are no limited coramon elements within the Property. The !
Comuon Blements shall consist of the space contained within the possenger elevetor shafly and ]
cars exclusively servicing the Condominium Property, und a portion of the space contained :
within the halfways of the Condominium Property, as.described on Exhibit A, ‘

nership of Common Elements. Bach Unit Owner shall be entitled to the |
percentage of ownership in the Common Elemcnts and Common Expenses alloceted to the :
respective Unit gwned by such Unit Owner, as set forth in Exhibit B attached bersto., The
percenteges of ownership imerests set forth in Exhibit B have been computed and determined in
accordance with the Act, and shall remain constant and shall net be changed, except as
specifically permitied under the Act and this Declaration, without unenimous written. consent of
ull Unit Qwners znd all First Mortgagees (as hereinafier defincd in Section 10.1 bersof). Baid ;
ownership interest in the Common Llements and other Allocated Interests shall be an undivided !
interest, and the Conunon Elemments and other Alloceted Interests shall be owned by the Unit i
Owners as lenants in common ‘in accordance with their respective percentages of ownership. ;
The ownership of each Unit shall not be conveyed separately from the percentage of ownership
in the Common Elements and other Allocated Tnterests corresponding to said Unit.  The
undivided percentage of owmership in the Common Elements and other Allocated Interests
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corresponding to apy Unit shall always be deemed conveyed or encumbered with any
conveyance or encumbrance of that Unit, even though the logal description in the instrumient
conyeying or encombering said Unit may refer only to that Unit.

ARTICLE 4
GENERAL PROVISIONS AS TO UNITS AND COMMON EIEMENTS :

4,1 Submission of Property to the Act. The Property is herchy submitted to the
provisions of the Uniform Cammon-Inierest Ownership Act of the State of Nevada.

4,2 No_Severauce of Ownership. No Unit Owner shall execute eny deed,
mortgage, lease or other instrument affecting fitle to such Unit Qwmer's Unit Ownership without
including therein both such Unit Owner's interest in the Unit and such Unit Owuer's
corresponding percentage of owmership in the Cammon Elemenis- and other Allocated Interests,
it being the inteotion hereof to prevent any severance of such combined ownership. Any such
desd, morigage, lease or othet Instrament purporting to convey a Unit Owner's intereat in the
Unit without conveying the Unit Qwnor's percentage of ownershlp in the Common Elemants and
other Allocated Interests shall be decmed and aken o jnclude the interest so omitted even
though the latter is not expressly mentioned or described therein, Any such deed, mortgage,
lease or other nstrument purporting to convey a Unit Owner's percentage of ownership in any
Allocated Interest without coriveying the Unit Owner's intercst in the Unit is void.

4.3 Easepents.

(8) Eocroachments. In the event that (i) by reason of the construction, rcpair,
settiemment or shifling of the Building or any other improvements, any parl of the Common
Elements encroaches or shal] hereafter encroach upon any part of any Unit, or any part of any
Unit enoronches or shall hereafter encroach vpon any part of the Common ‘Flements, or any other

Unit; or (i) by reason of the design or construction of any Unit, it shell be necessery or.

advaniageous to a Unit Owser 1o use or ocoupy eny portion of the Common Elemeuts for uny
reasonable use appurtenant to said Unit, which will not unreasonsbly interfere with the tise or
enjoyment of the Common Elerments by any other Unit Gwoer, or (iii) by rerson of the design or
conslructiun of utility and ventilation systems, any mains, pipes, duots or tonduits serving more
then one Unit encroach or shall hereefler encroach upon aay part of any Unit; then in-any such
cuse, valid ensemnents for maintenance of such encroachment and. for suchuse of the Common
Elemenis hereby are established and shall exist for the benefit of such Unit, oz the Common
Elements, 83 the case may be, so long as such reason for use exists and as all or any part of the
Building shell remain standing; provided, however, that in no-event shall a valid easement for
wity encroachment or use of tbe Common Elementy be created in favor of aoy Unil Owner if such
sticroachment or use is detrimental to or interferes with the reasonable use and enjoyment of the
Propeity by any other Unit Owner or has been created by the Unit Owner or such Unit Owner's
agent through intentione! or willfitl conduet,

(b)  Easements for Utilities and Commerelal Entertainment. SBC, ATET, Sierrm
Pacific Fower Conpany, the City of Reno, Truckes Meadows Water Authority, and all other
existing and future suppliers of utilitics serving the Property and any person providing cable
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televisicn or other similar entertainment services to amy Unit Owners or to the Property, are
hereby grented the right 1o install, lay, constuct, cperste; maintain, renew, repair or replace,
conduits, cables, pipes and wires and other equipment into, over, under, along and on any pertion
of the Common Elements and any Unit for the purpose of previding the Property, any Additional
Parcel or the Future Expansion Parcel with wtility, cable television and cutertainment services,
together with the reasonable right of ingress to and egress finm the Property for said purpose;
and the Declarant, Board or Association may hereafler grant other or additional easements for
uiility, cable television or entertainment purppses (which may include premivm movie channels !
and pay-per-view service) and for other purposes including such easements as the Declamnt o ;
Owner of the Shared Facilities Unit may from tims to time request including, but not limited to,
such ezsements as may be required to construct, keep and maintain improvements upon the
Common Elements and the Public Shared Facilifies, for the benefit of the Propesty, over, under,

~ along and en any portion of said Common Elernents. and the Public Shared Facilities; and each
Unit Owner hereby grants the Board, Shared Facilities Unit Owner, or Declarant, as appropriate,
.an irrevocable power of attorney te executs, acknowledge and record for and in the neme of such
Unit Qwner, such instrumenty as may be necessary to effectuate the toregoing (provided that
with respect to all easements granted hereby or pursuant hereto, no Unit Owner shall be deprived
of, or be subjected to material Iterference with, the use of such Unit Owner's Unit, other than
reasonably and temporarily), Each mortgagee of o Unit shall be deemed 1o consent to and be
subordinate to any easement gramted herein and also grants such power of attorney to the Board,
-Shared Facilities Unit Owner, or Declarant, as appropriate, to effectuate the foregoing.
Easements are also hercby declared and granted to the Declarmt, Board and Association nnd 1o
the suppliers of wtilities or cable television or enlartainment lines described above in this
paragraph 1o install, lay, operate, maintain, repair and replace any pipes, wire, ducts, condudts,
cables, public utility lines, entertainment lines, components of the communicutions systems, if
any, or structural componenty, which may run through the walls forming the outer boarder of'a
Unit and which constitute portions of the Shared Facilities Unit.

The Declurant hereby tescrves to itself snd fhe Associstion, and their 1espective
successors and assigns, the rght, without notice to, or the consent of, any Unit Owner or
morlgagee of & Unit Ownership: (i} to record a supplement to the Plat showing the location of
any or all of such wtility or commercial entertamment conduits, pipes, clcctrical wiring,
trangformers and switching apparetus end other equipmem (or such other equipmeni and
facilities described in subparagraphs (iv) and (v) of Scetion 4.3(¢) below) “os built,® and (i) to
record, from timse 1o time, additional supplements, showing additicns, modifications and
deletions to any or al} of such conduits, pipes, electrical wiring, transformers and switching
apparstus and other equipment, When the focation of the casement to uny such utility or other
entity i3 shown by any supplement or additionsi supplement to the Plat as eforesaid, the
easement granted by this Secton 4.3(b) to such utility or other entity sholl be limited to the cwen
or arees located within ten (10) feed on either side of the equipment of such utility or uther entity
showz on such supplement or additional supplement or such olher cren designated in the
supplement by the Declarant or Association. A power coupled with an interest-is hereby granted
to the Declarmt and the Associstion, scfiug by and through their respective duly autherized
officers, their respective successors, assigns, agents and designees, and cach of them singly
without the other’s concurTence, a5 attorney-in-fact to do or causs the foregoing to be done. The
acceplance of each deed, morigage, trust deed or other instrument with respect to a Unit
Ownership sball be deemed a grant of such power to each of said altnmeys-in-fact, an
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acknowledgment of a consent to such power, end shell be desmed to reserve o each of said
attorpeys-in-fact the power to record any and all such supplements,

. (c)  Blanket Easement in Favor of Declarant and Other Pariles. The right of the
Unit Owners to use and possess ths Common Elements as set forth i Section 4.4(a) hereof shall
be subject 1o a blanket easernent aver the Common- Blements (including thase now or hereafier
located on eny Additional Parcel) in fuvor of the Declarant, the Shared Facilities Unit Owner,
and their respective representatives (including the Hotel Manngement Compeny), sgents,
associates, employees, contractors, subcontractoss, tenants, successors and assigns, for the
purpose of (i) access and ingress o and cgress fiom the Property, the Shered Facilitles Undt, the
New Construction Units and the Futore Expansion Parcel, or eny part thereof, (ii) construction,
installatlen, repair, replacement and restoration of wtilities, buildings, landscaping and any other
improvements on the Parcel, the Shared Facilities Unit, the New Construction Unita and the
Funue Expansion Parcel, or any part thereof, including the right 1o restrict mnd regulate access to
the Common Blements and the Shared Feciliies Unit for the purposes of completing

constructicn of the Building, Common Elements or Units in the Building, and performing any

and all construction activilies in combiniig, subdividing, altering end/or modifying any Unsold
Unit, (iil) the instailation.and mainicnance of signs edvertising the Units on the Pareel:and’ the
Future Expansion Parcel or any pert thereof, a5 well us signs advertising and/or providing
directions to the Spa, the Retail Property, mecting facilities, the casino, the restrurants-agd any
other portion of the Building having the right to plaue signuge on ths Property pursuaat to and in
eocondance with this Declasation and signs directing potential purchasers to the sales officc and
models erected in connecticn with such Units.and other components of the Project and for such
purposes ay described in Section 7.1{k) hereof, (iv) the construetien, installation, maintenence,
repair, replacement, refurbishment and restoration of the Shared Facilides Unit (or any portion
thereol) and the Units; (v} the censuction, inslatlation, maintenatice, repuir, replacement and
restoration of internet, fiber optic, high speed data transmission and other telecommunication
facilities, und sll such power supplies and squipimeit relsted thereto, and the instpllation,
maintenance, repair, replacement and restoration of all peccssary wires, cables, ducts and other
ancillery facilities related thereto; and (vi) any other construction, installation, meintenance,
repair, replacement, refurbishruent, restoration or other getivities related to the development of
the Future Expansion Parcct or amy part thereof, The foregoing cosements in favor of the
Declurant end the Shared Pacilities Unit Owner shall continue until such Uime. as the rights of
Declarant to submit Additional Parcels to the Act have expired and the Declarant no longor holds
Icgel title to, or the beneficial interest in any trust hoiding legal title to, any Unit QOwmerships,
which time such casements shel} cease and be of no further force and effect without the necessity
of any further action. With respect to the eascment rights reserved in subparsgraphs (iv), (v) and
{vi) above, all as more particulorly described in this' Declartion,, Declarant rescrves such
perpetual easement rights for itself, the Shared Facilities Unil Owner, and their respective
suceessors und assigns, and such easements shall remain in full force and effoct at oll times
daring which this Declaration is in force and effect.

(@)  Ensemeani in Favor of Asspclation and Hotel Manngement Company. A
blanket easement over the Property, and for maintenancs of the FFAE instelled in any Unit, is
hereby gramted in favor of the Association, the Hotel Management Company and lhe menager or
managing agent for the Propetty and the Project for the purpose of exercising its rights and

performing its duties under this Declaration. This casemet is also imtended to benefit the
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employees of tie Hotel Management Compnny and of the service sompanies sngaged by the
Hots] Management Company to perform serviced necessery or desitabls in connsction with:the
Unit Maintenance Agresment ot any of the services described in this Declaration required for the
use, -ocoupaney snd msintenance of a Unit or the Common Elements. The authorlzed
representativen of the Daclarant, Association, or Board, or of the Hntel Mmagement Company or
the wanager or managing agent for the Property &nd the Project, and any suppliers.of scrvices or
utilities or watcr to the Property, shall be entitied to reasonable atcess to, over and through the
individual Units as may be-required in connection with the operation, meintenence, repairs, or
replacements of or to the Common Elements, the Shared Fucilities Unit or any FFRE,
appliances, equipment; facilities or fixtures effecting or serving eny Unit or the Common
Elements, or to service and take readings of any utility meters located within or serving a Unit.

(8)  Public Shared Facllitlies Nasement. Subject to the restrictions end condftions
contained in this Declaration, the: Hotel Management Company, the Association, the Unit
Ovrmers of the Hote! Units, Residential Units, and the Commerciel Units, shall have the
following perpetual easements over, across, upon and through the Shered Facilities Unit, the
Common Elements, and the Future Bxpension Parcel (and Occupants and. Hotel Guests shall
have a corresponding revocable licenss to use the Public Shered Facilitles 10- the extent of the
following easements), subject to the right reserved by the Declarant for the benefit of itself, the
Ovwner of the Shared Pagilitics Unit, the Hotel Management Company and their successors and
assigny. to modify the following components, and designaic und medify from dme 1o time the
locations in ways that do not permanently adversely affect the easement rights granted in this
subsection:

{N A non-cxclusive easement for reasopable ingress, egress and
accsss over and across, without limitation, walloways, helhways,
corridors, the Hotel lobby, efovators and stairways which provide
access to and from the Hotel Units, the Residentia! Units, and the
Commereial  Units, including an ecasement for reasonable
pedestrian access on, over, upen, and across those pedestrien
accessways located outside the Hotel Building that Declarent
designates from thne to time as belng for the use of the
Condominium Property. Dcclarant reserves tne right to designate
and relocate such pedestian accessways, S0 long as uuy
designation or relocation provides the Condomizium Property with
reasonnble access to and from ons or more of the public oads
and/ar sidewatks adjacent to the Parcel. Declarant also reserves
the right to grant easements to others to use the same pedestrian
mccessways for the benefit of other portions of the Parecl.

(i) A non-exclusive easement for the continued existence of and
service from uny of the following coraponents or facilities which
are located within the Shared Feacilities Unit and/or Parcel, and
which serve the Common EClements, the Holel Units, the
Residental Units, or the Commeércial Units, or sxistence of and
service from reasonably equivalent compunents or facilities:
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(iif)

(iv)

(A)  utility, mechanical, eclectrical, telephonic, telecom-
munications, plumbing and other systems, incinding,
without Lithitetion, ol wirey, conduits, plpes, ducts, pencls,
pumps, entermae, satellite dishes, transformers, computers,
controls, comtrol centers, cables, mechenical equipment
areas, utility rooms, waler heaters serving multiple units
and other spparatus used in the delivery of the wtility,
mechanical, telephonic, telecommunications, television,
internet, electrical, plumbing mnd/or other services to the
Condominium Property;

(B) any and all structural componenis of the improvements,
including without limitation, all footings, foundations,
exteior walls and finishes, roof, roof trusscs, roof support
elements, and insilation; and

(C) all heating, ventilating, smd ajr conditioning syswms,
including, without limfiation, risers, compressors, alr
handlers, ducts, condensers; fans, generators, chdllers, water
tawers and other apparatus used in the delivery of HVAC
scrvices to the Condominiun Property,

A pon-exclusive easement to use the loading aren end to have
access between the lozding area and the Hotel Units, Residential
Units, and Commercial Units; subject at all tines to such rules and
regulalions, resirictions, scheduling requirements, fees, costs and
use charges as may be adopted or impesed from time to tme by
the Declurant, or by the Shared Facifitics Unit Owner if such erens
hereafter ate made part of the Shared Facilities Unit.

A nan-exclusive casoment 10 vse and enjoy portions of the Shared
Facilities Unit which from time to tme are made available by the
Owmer of the Shared Facilities Unit for use by the Unit Qwners of
the Hotel Units, Residential Units and Commercial Units and the
Hotel Guests, subject to such rutes and regulations, restrictions,

'scheduling requirements, fees, costs end use charges ws may be
adopted or imposed from time to time by the Shared Facilities Unit -

Owner, including, without limitation, cach Unit Owner's
proportionete share of the Sharcd Facilities Expenses as more
particularly deseribed in Section 6.9 below.

Deelarant’s Right to Enier, The Declarant hereby rescrves to itself, the
Owner of the Shared Pacilities Unit, the Hotel Management Company, their respective
successors and assigns, and any of thelt ngents or permitess, the right to enter upon any porticn
of the Property for purposes of (i) ebafing any nvisance; (i} carrying out the rights of the
Declarant, the Owner of the Shared Focilities Unit, or the Hotel Munagement Company 10
perform meintenance, fepairs or other acts; end (iif} exergising eny of the rights reserved to or
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ponferred upon the Declarant, the Owner of the Shared Facilities Unit, or tha Hotel Management
Company, hereunder, or under applicable laws.

(&) Easemen Run with Land. All eesements and rights described in this
Declaration #re easemcnis rurning with the land and, so long as the Property is subject to the
provisions of this Deélaration, such easements shell be perpetual in nahoe, ghell remein in full
force dnd effect (sxcept where sarly termination is otherwise provided in thig- Declazation) and
shall inure to the benefit of and be binding on Declarant and its. respeetive suscessors end
assigns, and any Unit Owrer, purchaser, mortgagee and other person having an intercst in the
Property, or any part or portion thereof, and their respective successors and assigns. Reference
in the respective deeds of conveyance, or in.any mortgage or trust decd or other evidence of
obligation, to the easements and rights described in this Article, or described in any other part of
this Declaration, shall be sufficient td create and reserve such casements and rights to. respactive
gramees, morigagees and trustees: of such Unit Ownerships as fully and completely us though
such eesements and rights were recited fully and set forth in their entirety in such documents.

4,4 Use of the Common Flements and Public Shaved Facilities.

(8)  Gengral. Subject to the provisions of this Declaration; each Unit Owner shall
have the nonexclusive right to usc the Common Elements end the Public Shared Facilities in
common with the other Unit Owners, a8 may be required for the purpese of ingress and ogress to,
und use, occupancy and enjoyment of, the respective Unit Cwnership owned by such Unit
Qwner, and such other incidental uses s arc permnitted by tais Declaration. Such rights to use
the Conunon Elements, and the Public Shered Facilities, shall be subject to and be gevemed by
the provisions of the Acl, this Dcclaration, and ey rules and regulaiions adopted by the
Assoeiation, the Shared Facllities Unit Owner, or the Declamnt, In eddition, the Association
ghall have the authority to lease, grant licenses or conoessions, or grant casements with tespect to :
parts of the Common Elements, subject to the provisions of this Declaration and the Bylaws and i
any rights reserved to Declarent hereunder: All income derived by the Association. from leases, i
licensss, concessions or other sources shall be held.and used for the benefit of the members of
the Association, pursuant to suck rules, resolutions or regulations as the Board may adopt or
prescribe,

(t)  Disglaimer of Builec Liabliity. Notwithstanding anything to the cantrary
contained ia this. Declaration, neither the Board, the Association, any Unit Owner, the Declarent,
the Hotc] Menagement Company not their respective memhers, munugers, officers, directors, !
sgenis, employees OT representatives shull be considered a bailes of any porsonal property stored H
in the Comman Elements or Shared Facilities Unit, and shall not be responsible for the security
of such personal property or for sny loss or damage thereto, whether or not due to negligence.

A Wt oo R

4.5 Maintcpance: Repairsand Replacemenis. :
(a) By the Association. The cost of maintcnance, repairs, and replacements of the

Common Elemerds, shatl be provided by the Association acting by and through the Board as part :
of the Common Bxpenses, subject to the Bylaws or rules and regulations of the Association.
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(b) Dy the Unit Owner. Except as otherwise provided in pamagraph () ebove .or
paragraph (c) below, each Unit Owner (except for the Uit Owmer of the Shared Facilities Unif)
shall be rosponsible for, at his or her awn expense, all costs and expénses assocluted with ell of
the following items, to be installed and meintained as provided in this Declaration or the Unit

Maintenance Agreemnent;

®

To the extent not provided as part of the services pursusmt to-the
Unit Maintenance Agresment described in Section 7.1{a) below,
all of the furnishing, decorating and equipping of such Unpit
Owner's Unit in a manner suliable to meet the standard established
by the Hotel Management Company for Hotel accommedations,
including furniture, decor items, towels, linens, color televisions,
clocks, redio, drapes, other enterteinment or electrical equipment,
and other window neatments and decorative accesspries
(collectively, the "FF&E"). In order to maintain the giandards of
the Property, the quality of the decor, furniture, furnishings and
ropintenance of Hotel Units are subject to ongoing review by the
Declerant and the Hotel Management Compeny. Unit Owners will
pot be permitled to vary, add io, remove or chonge the FF&E in &
Hotel Unit. All FF&E installed in a Unit, subjéct to replacement of
such FF&E ay otherwise expressiy provided, shall be conveyed
along with the Unit upon amy subsequent salo or trunsfer of the
Unit. The FR&E shall he installed initially in each Hotel Unit by
the Declurant in acoordance wilh each Unit Qwner's Purchase
Agreement with the Declwant and any exigting or new FP&E musl
be replaced, vepaired or refurhished s deemed nceessary by the

Declarant or the Hotel Management Company, as the case maybe, .

from time to lime, et the expense of such Unit Owner, In each
instapce thai the Declarant or the Holel Management Company, ad
the case may be, makes a dstermination that the FF&E is in need
of replacement (for purposes of replacing FF&E due to wear and
tear, age or to perform general refurbishment or renpvation of the
Unity), each Lpit Owner of u Hotel Unit will be requived 1o
participate in each such FF&E replacoment program and Lo pay for
such Unit Owner's share of the costs of such FE&E replacement
program, the costs for which will be assessed sgrinst sacl Hotel
Unit based on either 2 unit-by-unil actual cost basis, a percentage
imlizrest basis, 2 square footage basis or such other reasonable ¢osl
allocation a8 the Declarant or the Hotcl Manegement Company, a9
the case may be, shall delennine. 1f 8 Ilote! Unit does not commply
with the Hotel Manogement Company's standacds, and the Unit
Owner does not perfurm the work or pwchase the jtems
recormumended or required by the Hotel Mauagement Compagy
with reasonable promptress under the circumstances, the Declarant
or the Hotel Management Company may perform such work or
purchase such items of the -expense of suchh Unit Owner. The
Declarant or {be Hotel Management Company may alse perform
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such work or purchase such iters at the expense of the Unit Owner
owning such Hotel Unit without any prior neties to the Unlt Owner
1n thé event of an emergency, or at any time if requested by eny
Unit Owner for such Unit Owner's Hotel Unit. The decision-of the
Declurant or the Hotel Management Company, as the cass may be,
as it yelates to compliance or non-complience with the above
FF&E provisions, shall be conclusive and binding upon Unit !
Owners. In the event of 2 disputs concerning the complience or
non-compliance of a Hotel Unit or its dedor, adorument,

furnjshings or FF&E with the standards of the Hotel or the need for

repeir or replacement, the decision of the Declarant shall be

binding upun all parties to the dispute.

(i)  Subjest to complience with the obligations set forth in Section
4.5(b)(i) above, and, to the extent not provided as part -of the
gervices pursuant fo the Unit Maintenance Agreement deseribed in !
Section 7.1(s) below, all of the maintenance, repeirs and '
replacements within a Unit Owner's Unit, all interior and exterior
doors sppurtenant thereto (including, without limitation, hallway
doors and locking mechanisms and components), ail screens, if
any, eod all intemal kstallations of such Unit such as lighting
fixtures and other electrical fixtures and plumbing and any portion
of any other utility service facilities located within the Unit.

(iii)  Subject lo compliance with the pbligations set forth in Section
4.5(b)(i) above, and, to the extent not provided as part of the
services pursuaut to the Unit Maintenance Agreement described in
Section 7.1(a) below, all of the decorating associated with such
Unit Owner's Unit (initially end thereafter from time to time),
including paintlog, wall papering, washing, cleaning, panelmg,
floor covering, dmperies, window shades, curlains, lamps and !
other furnishings and interior decurating (including the FF&E).
Fach Unit Ownet shall mainfain the interior surfaces of the
vorumon walls and the interjor surfaces of the vertical perimeter
wells, floors and ceiling of such Unit Owner's Unit in good ;
candition et his or ez sole expense as may be required from time '
1o time. The imerior surfaces of all windows forming part of &
perimeter wall of & Unit shafl be clesned or washed by and at the
expense of cach respective Unit Owner. The use of and the
covering of the interior surfaces of such windows, whether by
draperies, shades, or other items visible on the exterior of the
Duilding, shall be subject to the FF&E requirements of the
Declarant and the Hotel Management Company as may be
imposed or Amended fromn time to time. L

(c) First-Class Hote} Conditipn. Each Unit and ali portions of the Common
Elements shall be maintained (a) &t & level of service and quality generally considered to be firsi
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class and equal 10 or better than the level of service and quality prevailing from time to time at
other full-service botels in Northern Neveda, taldng into account the sizs, location and cheracter
of the Property, end (b} shall be menaged in & prudent and efficient manner reasonably calculated
10 protect and preserve the asscts that comprise the [otel, within the discretion of Declarant. In
eddition, the public areas of the Project and those areas which are exposed to public:view shsll
be kept in good appearance, in conformity with the dignity and character of the Project, by:
(A) ths Association, with respect o such parts of the Project required to be mainiained by it; (B)
the Hotel Management Comipany, on behalf of each Unit Owner, with respest to thé windows

and chades, Venstian or other blinds, drapes, curtaing or other window decorations in or

appurtenant to such Unit Owner's Unity and (C) the Shared Facilities Unit Owaer and its
successors and assigns-8s-to the Public Shared FacHlities. To promote a8 consistent appearancy of
the Hotel from the outside, the Hotel Menagement Compeny, on behalf of each Unit Owner, will
install end maintain in such Unit Owner's Unit window treetments and backings which conform
to any specifications (including color) promulgated by the Hotel Management Company, As
with the decision to replace or refurbish FF&E located within individual Units in accordance
with Section 4.5(b)(} above, furnishings, fixtures, equipment and facilities adoming or scrvicing
the' Public Sbared Facilities' or property outside of the Condominium Property {including,
withowt limitaton: lobby and font desk/conciergefreception area furnishings, fxtures,
vquipment end focilities; corridor and hellway furnishiops, fixteres, equipment and facilitjes;
clevator fumishings, fixtures, equipment and facilitios; flooring materials; wallpaper; paint;
furniture; carpeting; fixtures; lighting; equipment; and decor iteras; and eny portion of the
Building becorning a portion of the Public Shered Fecilitics pursuent to Declurant's right o
annex alf of a portion of the Future Bxpansion Parce] under Articls L1 bereaf) (collectively, the
"Building FF&E") must be replaced, repuired or refurbished ag deemed necessary by the
Declarunt or the Hotel Management Company, as the case may be, af the expénse of the Unit
Owners, and in sach imstance that the Declarant or the Hotel Management Company, as the case
miy be, makes & determination that such Building FF&E is in need of replacement (for purposes
of replating Building FF&E due to wear and tear, age or to perform geneml refurbishment or
renavation of the Condominium), each Unit Owner will be required to- participate in each such
Building FF&E replacement program:and 15 pay for such Unit Owner's share of the costs of such
Building FF&E replacement program, the costs for which will be assessed ageinst cach Hotel
Unit based on either & unit-by-unit actual cost basis, a percentage interest basis, a square footage
hasis or such other reasonable cost allocution as the Declsrant or the Holel Management
Compeny, as the case may .be, shall determine. 'The decision of the Doclarant or the Hotel
Munagement Cumpuny, es the vasc may be, as il rclaics o the above Building FF&E
teplacement provisions, shall be conclusive and binding on Unit Ownezs. In the event of a
dispute concerning the reglacement or refurbishment of the Building FF&E, the decision of the
Declarant shail be binding upon all parties 1o the dispute.

(@)  Inguronee Proceeds, Inthe event that eny repair or replacement to the Common
Elements is made necessary by reason of amy act or occurrence for which imsurence is
maintained by the Board pursuant to Section 5.7 hereof and for which insurance proceeds aze
evailable 23 provided in Section 8.1 hercof, the Association, at its expense to the exiznt of such
proceeds, and subject to Section 4.6 herecf, shall -be responsible for the repair or replacement of
such Common Elements, which rcpair may be cffected by the Hotel Management Comnpany on
its behalf,
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()  Nature of Obligation. Nothing herein contained shall be construed to impose ¢
confractugl Hability upon the Association for mainteoance, repair and teplacement of the
Commen Elements or the Units or any portion or parts thereof. Likewise, nothing contained
herein shali be construed 1o fmpose a contractual liebility upon the Declayant, Shared Facilities
Unit Owner, or Hotel Menagement Company for maintenznce, repair and replacement of the
Shared Facilities Unit, or any portion thereof or of property outside of the Condominiwm
Property. The respective obligetions of the Asscciation acd Unit Owners set forth: in this
Toecleration shall not be limited, discharged or postponcd by reason of the fact thal euy such
maintenance, repair or replacement is required to cure a latent or patent defect in material o1
workmanship in the refurbishment of the Project, nor because they may become entitled
procesds wnder policies of insurance. In addition, and notwithstanding anything hereinabove to
the contrary, no Unit Owner shall have & claim egeinst the Declarant, Shared Facilities Unit
Owuoer, Hotel Management- Company, Board or Association for any work ordinerly the
responsibility of a Person other than the Unit Ovwaer, but which the Unit Owner himseif has
performed or paid for, unless the same shail have been agreed to in advance by the Board,
Association, Shared Paciliiies Unit Owner, Hote] Managemezt Cornpany, ot the Declarant.

() Declarant's Lien Rights. In the event that the Declarant or the Hotel
Mansagement Company performs any of the wark required to be performed by & Unit Owner in
accordance with this Section 4.5 #3 & result of the Unit Qwaer's failure fo comply with the
requirements of this Declaration or other governing documents, and the Unit Owner fails to
promptly reimburse the Declarant or the Hotel Management Compuny, ag lhe case may be, for
the costs of perfonming such work, the Declarant or the Hotel Management Compeny (a9 the
case may be) shall impose a charge on such Unit Ovmer in the meximum amonat of eny sums
due ffom such Unit Owner, including the mmount of any sfiorney's fees & costs incurred in
enforcing the obligations contained herein, which sum shall be & lien upon the Unit Ownurslip of
the defaulting Unit Qwaer, subject to the recordation of a notice of lien, end foreclosure of such
lien by sale of the Unit Qwnership under substantially the sane procedure provided to the
Agsocintion in NRS Chapter 116 for the foreclosure of liens for assessments; provided, however,
that such licn shall be subordinate to the lien of a prior recorded first mortgage on the interest of
such Unit Owner. Except as bercinafter provided, the Yien provided for in this Section 4.5(f)
chall not be atfected by any transfer of title to the Unit Ownership. Where title to the Uniz

Ownership is transferred pursuant tw a decree of foreclosure or by deed or ossignrent in len of

foreclosure, such transfer of title shall, to the extent permitted by law, extinguish the lien
described in thig Section 4.5(f) for any sums which became due prior to (i) the date of the
transfer of title or (i) the date on which the transferee comes inte possessicn of the Unit
Ownership, whichever occurs first.

4.6 Negligence of Unit Qwrer. 1f, due to the willful misconduct or negligent act ar
omission of & Unit Owner, or of @ member of such Unit Owner's family or of o guest or other
eutherized occupant, tenant or visitor of sweh Unit Owner, damaege chall be caused to the
Common Flements ar to a Unit, or maintenance, repairs or replacements ghal] be required which
would otherwise be charged as a Common Expense, Shared Facilities Expense, or mein{enance
expense, then such Unit Owner shall pay un assessmers; in the amount required 1o cepair such
damage and perform such maintenance and replacements es may be delermined by the Shared
Fucilifles Unit Owner, as it rolates solcly to domags or majntenance to the Shared Faciiities Unit
or FF&E, or giving rise to a Shared Facilities Expense, or otherwise as may bbe determined by the
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Board, and such assessment shall be a lien upon the Unit Cwnership of the Unit Owner, subject
to foreclosur: pursuant to the provisions of Section 4.5(f) or as otherwise pormitted by law.

4.7 Joint Facilities. To the extent thut equipment, fecilities.and fixtures within any
Unit or Units shall he connceted to similar equipment, facilities or fixiures affecting or serving
other Units or the Common Elements, then-the use thereof by the Individual Unit Owner shall be
in all respects reasonable s it affects the other Unit Crmers.

4.8 Additions, Alicrations or Improvements.

(£) The Board may sutharize and essess as 8 Common Bxpense the cost of the
additions, afterations, or improvements to the Common Elsments, The cost of any such wotk to
the Common Elements may be paid out of a special assessment.

(5)  Exoept es otherwise provided in Section 7.1{g) hereof, mo additions, alteretions or
improvements ehall be made by s Unit Owner other than the Owner of the Shared Facilities Unit
{1) to any part of the Common Elements; (2) to any Hotel Unit, to any Residential Unit, or the
Shared Facilities Unit (except for such additions, altcrations or improvements made by the Unit
Cwner of the Shared Facilities Unit); and (3) to such Unit Owmer's own Unit where such work
aiters the wall or partition, configuration, ceiling, perimeter doors or windows, floor load or
otherwise affects the structure or finishes surrounding the Hetel Unit or increnses the cost of
insuraice required to be cardied by the Board or Declarant liereunder, or violalzs any provision
of this Declaration or the Unii Meintenance Agreement for such Hotel Unit regarding (be
appearance, furnishing or decor of a Hotel Unit in conformity with the first-class hotel aesthetic
requiternents promuligated by the Hotel Management Conipany from tima to time, without the
prior writtet cansent of the Hotel Management Company, or 85 to the Common Elements, the
Board. Any addition, alteration or improvement of a Unit by the Unit Owner, ather than the
owner of the Shared Facilities Unit, which shal) affect the structure of the Unit or the Common
Elements shall, further, conform with streotural or engineering drawings prepared oy reviewed
and approvod Ly an sarchitectural or engineering finn selected by the Hotel Menagement
Corupany, as te Enits, or by the Board, as to Common Blements, The cost of such drawings or
review and approval shall be paid by the Unit Owner. The Board {or, as it relates to a Unit, the
Hote! Management Company) may (but shill not be required ta) condition its consent w the
meking of an addition, alteration or improvement by a Unit Owner under this Sectlon 4.8(b)
upon the Unit Owner's agreement either (i) to he solely responsible for the meintenance of such
addition, alteration or improvement, subject to such standards as the Board (or, as il relates o a
Unit, the Hote! Meanagsment Company) may from time fo time sel, of (i) to pay to the
Association (or, as it relates to & Unit, the Hoicl Management Company) from time to time the
additional costs of maintenance or insurance as 8 result of the addition, ulteralion or
improvement. 1 an addition, alteration of improvement is made by a Unit Owner, other than the
Owner of the Shared Facilities Unit, without the prior written consent of the Board (or, &s it
relates to & Unit, the Hote! Manzgement Company), then the Board or Hotel Management
Company, as appropriste, may, o its discretion, tale auy of the following getions, which ections
shall not be exclusive of any niher remedics available o the Board:

A
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(1) Require the Unit Owner to rtemove the addition, alteration -or.

improvement anJ restore the property 1o its original condition, all at the Unit
COrwner's expenge; or

(2) If the Unit Owner refuses or fails to property perform the wark
required under (1), the Board (or, sy it relates o a Unlt, the Hotel Management
Company) mey csuse such wark to be donc and may charge the Unit Owner for
ihe cost hereof as determined by the Board (or, as it relates to & Unit, the Hotel
Management Corpany); o

(3) Ratify the estion taken by the Unit Owner, and the Boerd {or, us it

relates to o Unit, the Hotel Management Company) may (but shall not be requlred
{0} condition such ratification upon the sams conditions which it may impose
upon the giving of ity prior conseny under this Section,

(®)  Except to the extem. prohibited by law, Declarant or its Designee and the
respective successors in interest-or assigns of Declarant or its Designee (the ferm “Designes”
refers 1o any affilinte of Declarant or the Hotel Manegement Company ) shall have the right, at
any fiine and from time 1o time, without prior notice and without the vate or consent of the Board
or any othér Unit Owner or eny mortgeges, to: {i) maks alterations, edditions or impravements,
whether structural or non=structursl, ‘interior or extsrior, ordinacy or extragrdinary, in, 1o and
upon the Unsold Units and the Shared Facilities Unit (including changing furnishings; decor and
FF&H therein); (if) chonge the layout of, or number of rooms in, any Unsold Unit from tims fo
time; (jif) change the size and/or number of Unseld Units by subdividing one or more such nits
into two or thore separate Units, combining seprrate Unsold Units (including those resulting
from & subdivision or cumbination or otherwise) inte one or more Units, and/or allering any
boundary walls between any Unsold Units; (iv) if appropriate, respportion among the Unsold
Units aMected by any such change in size or number pursuant to the preceding clause (i1, their
percentage intérests in the Allocated Intcrests; provided, however, that any such alteration,
addition, improvement, change, reepportionment or redesignation shall not cause the Property or
any portion thereof to not comply with any laws, ordinances end regulations of auy
governmental authoritice baving jurisdicticn (including, withowt limitation, building -cudes,
zoning ordinances and regulations of the City of Reno). The pravisions of this Article 4 may not
be added to, amended, modifisd or deleted without the prior written consent of Declarant or its
Designées, ot their respective successors in interest or assigns.

4.9 Cable Television Svsterm, Bach Hotel Unit has been equipped with at least one
outlet activaied for connection to the cable television system serving the Project, which outlet
and systerns are integral parts of the Shared Fauilitics Unit. Additionnl outlets Tor conneclion to
the cable television system are obtainable only from the Hotel Management Company and may
be installed only by the finm or individua) authorized by the Holel Management Company %
make. sich ingiallatlon, with the prior approval of ihe Hotel Monagement Company and the
paymeni of any required additionn] fees. Unit Owners and Occupents are prohibited from
making any modifications to or tampering with said outlet and from making any conneclions 10
the cable television system, and the Hotel Management Compuany way cherge auy Unlt Owner
with the cost af locating and removing any unauthorized connections thereto and of repairing any
modifications thereta. Notwithstending anything to the contrary contained berein, the Declarant
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hereby expressly reserves the right (for itself and for tlic Hotel Management Company) to charge
any Unit Owner who wishes 1o subscribe to premium programming or pay-per-view: service
provided durough such cable television system 2 usege charge based on such rates as Declarant or
the Hotel Manugement Cormpany, as the case may be, may promulgete from time to dme. To the
extent permittad by applicable law, Declarant's (and the Hotel Management Conepany's) right to
impose such charges shall continue until Declacant sio longer owns title to any Unit and,
thereafter, the sssignes of Declarent's interests in the Shared Facilities Unit {or the Hotel
Management Compeny at the. direction of such assignee) shall have any rights of the Declarant
with regerd to the imposition and collection of any such uss charpes.

4.10 Street and Utilities Dedjcation. At e meeting called for such. purpase,
two-thirds (2/3) or more of the Unit Owners may elect to dedicate a portivn of the Common
Elements to 3 public body for use as, or in connettion with, a street or utility.

4.11 Parking Area. The Parking Area includes all surface parking spaces in
the Project and certain elements appurtenant thereto. The Parking Area ia located within the
Project birt does not comprisé sny portion of the Condominium Property. The Declarant may
allocate or assign for use, spaccs-owned o controiled by it. Further the Declarant may prescrive
guch rules and regulations with respect to the Parking Area as it may desm fit. The Declarant
Tmay in its sulc discretion elect to sell, assign, transfer or otherwise hypothecate-any or.all of the
Parking Area-and the spaces contained therein to any third party, and no other Unit Owner shall
have any claini any proceeds of any such transaction.

ARTICLE 5
ADMINIST

5.1 Adminjstration of Association, The direction and administration of the
Acsociation shall be vested in a board of directors (herein sometimes referred to-as the "Board”).
The Board initially shall consist of one {1) person, and the Declarant: shall have. the. right to
designate and select thc person who shall serve as the sole member of the Board (hereln
sometimes refered to as “Board Member"), or to exercise the powers of the Board itself, as
provided in the Act. Except for Board Members designatcd by the Declarant, ¢ach Member of
the Board chall be one of the Unit Owners, or in the svent a Unit Owzer iz not & nataral person, 8
representative of a Unit Owner as provided in the Bylaws and in the Acl. If & director fuils to
meet such gualificetions during such direcior's term, he o1 she shell thereupon cease to be n
director, and his or her place on the' Board shall be deemed vacant,

4.2 Assovlation. ‘The Assoriadon has been, or will be, formed as a nonprofit

corporation under Chapter 82 of the Nevada Revised Statutes, and for the. purposes and having -

the powers prescribed in the Act; and having the name GRAND SIERRA RESORT UNIT-
OWHNERS® ASSOCIATION, und shell be the governing body for all of the Unit Owners for the
meintenance, repair, replacement, administration and operstion of the Comacon Elements. The
Board shail be deemed to be the "Executive Board" for the Unit Dwners refersed to in tiie Aot
The Associution shali not be deemed to be conducting & business of any kind, and all funds
received by the Associetion shall be held and applied by it for the use and benefit of Unit Ovmets
in nccordance with the pravisions contained herein. Each Unit Owner shall be a member of the
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Association 80 long as he or she shalt be a Unit Owner, and such membership shall automsticalty
terinate when he. or she ceases to be a Unit Owner, end upon the voluntary or: inveluntery
transfer of his or her ownership interest the transferee thereof shail likewise succeed to such
membership.in the Association. The Association shall have one cless of membership.

5.3 Vofing Rights,

(8)  There shall be one Voting Member for each Unit Ownership, including the
Commercial Units, Residential Units and Shared Facllitles Unit. Such Voling Member may be
the Unit Owner or one of the group composed of all the vwners of a Unit Ownership, ot be gome
person designated by such Urit Owner or Unit Owaers o such Udit Owner'’s of Unit Owners'
duly awthorized sttorney-in-fact 1o act ag proxy on his, her o their behalf, as provided in the
Bylaws. Subject to the Declarant’s special Declarant’s rights reserved herein, any -or all such
Unit Owners may be present st any apen meeting ard, furthermore, may vote or'take any other
action =5 a Voting Member to the extent provided in Section 5.3(b) hereof, "The person(s)
designated by the Declarant with respect to any Unit Ownership owned by the Declarant shall
also have the right to vole at any meetings of the Association or Board for so long us the
Declarant shall own une or more Units. The total number of votes of &il Voting Members shall
be one hundred (100). Subject to the Declaxant's special Declatant’s tights reserved herein, in
all elections for members of the Board end in all ather eticns requiring a vote of the members of
the Association, each Unit Owner or group of Unit Owmers shall be entitled o the mumber of
votes equal to the total of the percentage of ownership in the Coemmon Elements applicable to
his, hers or their Unit Ownership as set forth in Exhibit B,

0)) In the svent the Voting Member is other than the Unit Owoer, is not present at &
meeling of the Association end has not voted by proxy, then if the Unit Owner is present at @
meeting of the Association, such Owner shall be entitled to cast all of the votes allocatzd to the
Unit. In the cvent the ownership of 8 Unit is composed of mulfiple owners znd the Voting
Meanber is not present and has not voted by proxy, then if only one of the multiple owners of a
Unit is present, such owner shall be entitfed to cast all of the votes allocated o that Unit
Ownership, In the event mora thar one.awner of Unit Crwrership is present, but not the Voting
Member, who has oot voted by proxy, the votes aliuceted to thet Unit Ownership may be cast
ouly in accordance with the agreement of a majority in interest of the group of owners
comprising the Unit Ownes who are present.  Majority agreement shall be desmed to have
oceurred if any ome -of the multiple swnefs casts {he votes allocated 10 that Unit Ownership
without protest being madc prompily ta the person presiding aver the meeting by any of the other
owners of the Unit Qwaership.

5,4 Meetings. Mectings of the Unit Qwners and of the Board ghall be held at the
Property or al such other place in the City of Reno, Nevada, as may be designated from time to
time by the Board. :

5.5 Board of Directors. The initial Boand designated by the Declarant pursuant to
Section 5.1 heveof shall comsist of one (1) director. The Declarant shall -have: the ght to
designate end replace the person who shall serve as the sole member.of the Board, or 1o cxercise
the powers of the Board itself, as provided in the Act. Within sixty (60) days after conveyance
of twenty-five percent (25%) of tbe Units that may be created from time 1o time, a Board
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member shall be elected by Unit Owners other than the Declarant, pursuant to the procedure for
elocting Directors set forth in the Bylaws. Upon election of the firet Board -member not
designated by the Declarpnt, the number of Baard positions shall increase 1o thres (3), and the
remsining two (2) positions on the new Board shall be designated by the Declarant. Prior to the
date on which the period of Declarant’s control of the Association terminates, the Declarant shall
have the right to designste and replace the two persons designated by the Declarant 1o serve on
the Board, Not later than the date on which the period of Declorant's contro] of the Association
terminates, all three Board members shall be elected by the Unit Owners pursuant to the
procedure for electing directors set: forth in the Bylaws. In all eleclions for Members of the
Board, votes shall be tabulsted pursuant to Seclion 5.3(s) abave, and the candidates recciving the
highest number of votcs with respect to the number of offices o be filled shall be-deemed to be
elocted, Any candidate for election 10 the Boerd, and such cendidate’s representative, shall have
the Tight to be present at the counting of ballots at such clection. All elected members of the
Board shell be elected at large, At a meeting o be held no later than stury (60) deys after the
date the Declarant has sotd and delivered its deed for at least seventy-five percent (73%) of the
Unit Ownerships, secret ballots: for the election of all three (3) members of the: Doard from
among the. Unit Owners shell bz opened and counted, All elected Board members shall serve for
a term of one (1) year each. The Unit Qwners owning at least two-thirds (2/3) of the Unil
Ownerships may from time.to time et any annual or special meeting increase or decreaso the
term of office of Board members, provided that the terms of st least one-third (173} of the
persons on the Board shell expire annually. Bxoept es otherwise provided i this Dreclaration, the
Board shall act by majority vute of those present at its meefings when a quorwm exisis. A
mejority of the total number of Members on the Board shall constitute a quorun. Any member
of the Doard may suceesd himself or herself.

(@) The Declarant may appoint all officers during the period of Deeclarant’s control,
The term of office for exch afficer shall be until such officer's successor shall be duly elected or
appointed and qualified, pursuant hereto and pursuent lo the Bylaws. Officers shall serve st the
will of the Board. Any officer may suveeed himself or berself.

(&)  Within sixty (60) days after the date the Declurent hes scld and delivered its deed
for at lenst seventy-five percent (75%) of the Unit Ownerships, the Declerant shall deliver to the
Beard the following: -

(1) All original docments as recorded or filed pertaining to the Property,
its sdministration, and the Association, such as this Declaration, Articles of
Incorporation for the Associntion, other condeminjum instuments, annual
reports, a minute bock containing the minutes of any meetings hcld by the
Associnlion ond eny. tules and regulations governing the Property, confracls,

leases, or other agreements entered inte by the Association. If any original

docuraents o wavailable, copies may be provided if certified by affidavit of the.

Declarand, or en officer or agent of the Declarant, &s being a comblete copy of the
actual document recorded or filed,

(2) A detailed sccaunting by the Declarant, scting forth the source and
nature of receipts and expenditures in connection Wwith the management,
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maintenance and operation of the Property and copries of alf insurance policies and
& list of eny loans or-advances to the Associztion which are outstanding;

(3) Aoy Association fimds on hand, or cantrol of the sccounts containing
such funds, which shall have been at all timss segregated from any otber funds of
the Declarant;

(4) A schedule of ell real or personal pruperty, equipment end fixtures
owned by the Association, including documents such as invoices or bills of sele,
if available, cvidencing trensfer of title to such property, warranties, if eny, for all
real and personal property and equipment, deeds, title insurance policies, and ell
tax bills; ]

(5) A list of all litigation, administrative actions and arbitrations invelving
the Associaiion, any natices of governmental bodies-involving ections taken or
which may be taken by the Association, engincering and architectural drawings.
and specificetions 8s approved by amy governmental authority, all other
documents filed with eny otber governmental authority, all goyemmemial
certificates, correspondence involving ecforcement of ooy Association
requircments, copies of any documents relating to disputes involving Unit Owners
and originals of all documents relating to everything listed in thin subprragraph;
and

(6) All other materials and information preseribed by_uthe Act,

5.6 General Powers of the Board. The Board shall have the following gencral

powers:

{t)  The Board or its agents, upon reaspnable notice, mey onter any Unit when
necessary in copnection with any maintenance, repair or replacement or construction for which
the Board is xesponsible or to make emergency repairs bs wmay de necessary to prevent damage to
lhe Common Elements,

(©)  The Board shall have the power and duty fo provide for the designatian, hiring,
and removal of croployces and other personned, including lawyers and accountaats, engineers or
architests, to- engage or contract for the services of others, and t{o maeke purchases for the
maintenance, repair, replacement, administration, mansgement, and operation of the Common
Elemients, and to delegate zny such powers to ¢ menager or managing agent (and aay such
employees or other personnel as may be employees of the managing agent}).

(¢)  The Board skali have the power o exercise all other powers and dutics of the
Board or Unit Owners as o group referred 1 in this Declaration or-the Act  More specifically,
the Board shall exercise for the Association all powers, duties end suthority vested in it by law or
his- Declaration except for such powers, duties and authority reserved thereby to the members of
the Association. The powers und duties of the Board-shall include, but shell not De limited 10,
the following matters:
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(i

(iif)

(iv)
™)

(i)

{vii)

(viii)

(ix)

(Q

(xd)

(i)

Operation, cere, upkeep, maintenance, replacement and
improvement of thc Common Elements in 2 neat and ovderly
manner and as mecessary or desirable for-the operation of the
Condominiurm &s # first-class botel condominium ag determined by
the First-Class hotel standard cstablished by the Declarant and the
Hotel Mansgement Company;

Prepametion, adoption and distribution of the annual budget for the
Association;

Levying of astessments for Common Expenses and collestion
thereof from Unit Owners and sxpenditure of amounis collected;

Roorowing funds;

Bmployrient and dismissa] of the personme! necessary or advisable
for the mainwenance and operation of the Common Elements;

Obtelning adequate and appropriste kinds of insurance;

Purchasing and receiving conveyances of Unit Ownerships and
owning, conveving, morigaging, encumbering, lemsing and
otherwise dealing with Unit Ownerships conveyed to or purchased
by it;

Promulgation and amendment of mies and regulations covering the
details of the operation and use of tha Common Elements;

Keeping of detailed, ascurale records of the receipts and
expenditures affecting the use of the Common Elements and
operatton of the Association;

To heve ageess to each Unit from time to time as may ba necegsary
for the meintenance, repair or replacement of any Common
Flements therein or accessible therefrom, or for making repairs
therein necessary to prevent damage to the Common Elements;

Pay rea] properly taxcs, special assessments, and any other special
taxes or charges of the State of Mevada or of any political
subdivision therecf, or ulher lawful taxing or essessing body,
which are authorized, by law io be assessed and levied upon the
reel preperty of the Condominium and are not payable by Unit
Cwners directly;

Impose charges for late payments of ¢ Unit Owner's proportionate
thare of the Common Expenses, or any other expenses lawfully
agreed upon, and afier notice and an opportunity to be heard, levy
reasoueblc fines for violation of this Declaration and rules and
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regulations of the Association, pursuant fo the procedures
prescribed by the Act;

(xiil) By & majority vote of the entlre Board, assign the Assuociaiion's
right to future: income from Common Expenses or other sources,
and morigage or pledge substantially all of the remaining assets of
the Association;

(xiv} 'Resord the pranting of an easement pursuant to the pravisions of
Section 4.3 hereof and any instruments required clsewhere in this
Declaration; and

(xv) Except to the extent limited by this Declaration and the Act, the
Board shall have the power and duty to exercise the rights of, and
petform all of the covenants and obligstions imposed upor, the:
Association or the Unit Qwners end to execute any and all
instrumients required pursuant therelo.

{8}  Subject-w the provisions of Section 4.6 and Section 6.8 hereof, the Board, for the
veneflt of all the Unit Owners, shall acquire and shall pay as Common Expenses, the following:

(i)  Operating expenses of the Common Elements, including utifity
services to the extent not scparately roetered or charged as Shared
Facilities Expenses or Hotel Expensos;

(i)  Services of any person ot firt to act on behalf of the Unit Owners
in connection with reel estate mxes and special assessments on the
Unit Ownerships, and in connection with eny other matter where
the respuctive interests of the Unit Owmers are deemed by the
Board to be similar and nonadverse to each other;

(i) Maintenance, repair, and replacement of the Common Elemenis;

{iv) | Any other materials, suppiies, wiilities, equipment, labor, services,
maintenance, repairs ur structusz] alterations which ths Board is
requited to secure or pay for pursuant to the terms of this
Preclaration or the Bylaws;

(v)  Any amount necessary to discharge or band around any mechanios'
lien or other encumbrance levied against the Coramon Elements.
Where one or more Unit Owners are responsible for the edstence
of such licn, they shall be jointly and severally lizble for the cost of
discharging it or bonding around seid lien, in the diseretion of the
Bourd, end eny costs incurred by the Board by reason of said lien
or liens shall be specificelly assessed to said Unit Owners,

(e}  Prior to the election by the Voting Members of the [irst elected member of the
Board, the Declarant shall, subject fo the temms of this Declaration and the Act, have the
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guthority to lease or'to grant licenses, concessions, easements, leases and contracts with respect
to any part of the Commoa Elements, all upon such terms as the Declarant desms appropriate,
Upon eloction of the first elected member of the Board, and thereafter, the Board by a vote of at
least two-thirds (2/3) of the persons on the Board.shall have the same authority as aforesaid.

(D  Thbe Board shall have the power to bid for and purchase any Unit Ownership at a
sale pursuant to & morigage foreclogure, or a foreslosure of a lien for Common Expenses under
the. Act, or at g sale pursuant to an erder of direction of a tourt, or other invohutary sale, upon

the prior consent or gpproval of Voting Members representing not less than two-hirds (2/3) of
the total votes.

(@  The Association shall have no authority to forebear the puyment of asscssments
by any Unit Qwner, except as part of the setilement of an arbitration o court action,

5.7 Insurance.

(8}  The -Board shall have the authority to and shall obtain not later than the time of
the first conveyence-of a Unit to a person other thun a Declamnt, and maintein insurance for the
Association. and/or Property as follows:

(i Commercial General Liability insurance fnswring egainst ¢loims
and lisbilities arising in conneetion with the ownership, existence,
use or manngement of the Propesty, hazards of premises/operation,
products and completed operations, contractus] liability, personal
injury libility, independent contractors and other extensions as
decrned noccssary by the Bowrd, Such insursnce shall provide
limits of liability as deemed desirable by the Board, but in no event
for leas than One Million Dollars ($1,000,000.00) with respect (o
sach oconrrence and Tive Million Dollars ($5,000,000) in
pgregate coverage. Such policy shall be endorsed to.cover cross-
liability cluims of one ingured gpeinst the other, and shall contein a
"severability of interest” endorsement which shall prechude the
insurer from denying the cleim of a Unit Owner on account of the
nepligent acts of the Associstion or another Unit Owner.  Such
insurance coverage shall insure the Board, the Associwiion, the
management  egent, end their respective directors, ofticers,
managers, members, partuers, employees and agenit and all
persons acling ss agents, The Declarant must be included a3 an
additional insured in its capacity a¢ & Unit Owner, manager, Bueard
member or officer. The Unit Owners must be includod as
additicnal insured parties but only for claims aad Jisbilities arising
in conpection with the ownership, existence, use or renagement of
the Shared Facilities Unit, their Units and the Common Elements.
The insurance must include coverage for medicel payments.
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(ii)

(i)

{iv)

A crime policy, with fidelity bond, insuting the- Association, the
Board, the Unit Ownoers, the management agent, it any, and it
employees who control or disburse funds of the Association, and
the Declarant in its capacity g -a Unit Owner and Board meritber,
agninst loss-of funds ag a result of the frandulent or dishonest acts
of eny employee of the Association or ils menagement company.or
of any other person handling the finds of the Association, the
Board or the Unit Owners in such amounts as the Board shall deem
necessary but not less than Pive Hundred Thousand Dollars
($500,000). Such policy sholl contain waivers -of any defease
besed on the exclusion of persons who serve without compensation
from any definition of "employee" or similar expression. Such
policy and bond shall provide that they may not be canceled for

non-payment of any premioms without 2t least ten (10} days' prior

written notice t¢ the Board.

Directors end Officers Linbility insurance in such amounts s the
Board ghel] determine to be reasonable. Directors and Officers
Liability coverage must cover actions taken by the Board aud
officers in.their official capacily us Directors aid officers, for
linbility asserted zgainst them whether or not the Association has
the suthority io incermify them egainst such liability ecd
expenses, provided that no financisl strangement made may
provide protection for a person adjudged by a court of competent
jurisdiction, after exhaustion of el} appeals therefrom, 1o be lisble
for intentional wmisconduct, fraud or a knowing violation of law,
except with respect 1o advancement of expenses or {ndemnification
ordered by a court, or as otherwise provided by this Declaration or
the Bylaws of the Associalion. '

As u separate physical demage insurance policy for the
Condominfum is not reasonably available, the Assodiation, and el
Unit Owners by category, shell be named as additional insureds on
a physical damage insurance policy for the Building that shall be
meintained by the Declarant. Such policy shail provide for
insuranoe, after application of any deéductibles, in an amount not
less (han eighty pecoent (R0%) of the ectual eash value of the
insured property of the time the insurance is purchascd ard at each
renewal dale; exclusive of land, excavations, foundations and ether
items normally excluded from property policies. The Association
and all Unit Qwners. shall reimburse the Declarant for a portion of
the costs of such policy, pursuant to the formula set forth in
Exhibit B. Any deductible under such policy, payatle for a loss
related to the Condominium, sholl be paid by the Associstion as o
Common Expense in the proportion that the uss of Condominium
property bears 1o the total loss.
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(v)  Such other insurence in such forms and amounts es the Boand ghall
desm desizable,

The premiums: for this innurence and bond, except as otherwise provided in this
Section 5.7, shall be Common Expenses. The Board may, in-the case of a claim for
demage to a Unit or the Comman Elements, (x) pay the dedustible amount &s a Common
Expense, (y) after notice and an cpportunity for a hearing, essess the deductible amount
against the Unit Owners who catised the damage or from whose Units the damage or
cause of loss originated, or (2) require the Unit Owners of the Units affected to pay the
dedustible amount,

()  All insuyance provided for in this Section 5.7 shall be effected under valid and
enforcezble policies issued by jnsurance companies authorized and licensed to transact business
in the State of Nevada, ur authorized swrplus lines carriers, and bolding 8 cwrent Policyholder's
Alphabetic -and Financial Size Category Rating of not less than A-VII sccording to Bests
Insurance Reports - International Edition or a substantially equivalent rating from & nationally-
recognized iosurance reting service, or such lower rating as may be prudent given the cost and
availability of insurance coverages at a giver time. All such policies shall provide & minimum of
ten (10) days advance written notics to the Boerd {on behelf of the Assccintion) Lf such policy is
to be canceled or not renswed.

() All policies of insurence of the character described in Section 5.7(a)(i): () shail
be withou! contribution as respects other such policies of insurance carmied individually by the
Unit Owners, whether such other insurance covers their respective Units or the additions and
improvements made by suel Unit Owners 1o their respective Unit; (i) shall provide that no et or
omission by any Unit’s owner, unless acting within the scopc of his authority on behalf of the
Association, will void the policy ot be a condition to recovery nnder the polley; (i) skell
contain an endozsement 1o the effect that such policy shall not be terminated for nonpayment of
premivims without at least ten {10 days’ prior written notice to the Board, Notwithstanding the
issuance of standard morigage clause endorsements under the policies of josurance of the
character described in Section 5.7()(i), eny losses under such policy shall be payable, and all
insurance procecds recovered thereunder shall be applied and disbureed, in ecoordance with the
provisions of this Declaration. .

(@)  Insurance Policies carried pursuant o this Section 5.7 shall inctude each of the
following provisions: (1) each Unit Owner, and secured party (including; without limitation, ary
First Mortgayes), if applicable is an insured person under the policy with respect to lisbility
ariging out of the Unit Owner's interest in the Common Elements or mémbersldp in the
Association; (2) the ksurer waives its right to subrogation under the policy against any Unit
(Ywnet or mexmbers of the Unit Owner's household or uther Occupants; the Assogigtion; members
of the Board; the Declarant; the munzgement company and their respective employees #nd
agents; gnd (3} the Unit Ovwier waives his or hor right to subrogation sgainst the Association and
the Board.

(¢)  The Association, tor the benefit of the Unit Owners and the First Mertgages of

gach Unit Ownership, shall pay the premiums and obtsin & binder on the policizs of insurance
described in Sewtions 5.7(a)i), (i), (ii), and (v}, et least fifteen (15) days pricr 1o the expiration
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date of the respective policies, and upon writicn request therefor, shall notify the First Mortgages
of ench Unit Ownership of such payment within ten (10) days after the date on whick payment is
made,

(f)  As specified in Sections 5.7(a)(i) and (iv}, the Association will obiain a policy of
commercial goneral Hability insurance, and the Declarant will obtain & policy of physical damage
insurance, in which the Unit Owners by category are nomed a5 edditional insureds with respect
to their Units, the Shared Facilities Unit, and the Common Elements, and the Unit Owners will
be required to pay assessments to the Association and reimburce the Declaremt for their
propurtionate share of the coverage provided under such policies of Insurance. The policies:
obtained by the Association and/or the Declaremt covering the Unit Owners will be upom such
terms, inchuding deductibles and retentions, covered losses and exclusions, term and price; as the
Association and/or the Declarant shal] determine, in their sole discretion. Any Unit Owner who
desires dditional coverage for their Unit, including reduced deductibles or increascd retentions
.or edditional covered losses, shall be required to obtain his or her own policy of insursoce. The
Associatlon and/or the Deslaramt will annually provide to the Unit Owmers a description of
insurance coverage applicablé to the Unit Owners, and will provide a copy -of such msurance
policics upon request. I the Association or the Dectarant determines that it will modify the
texms of the coverage of Unit Owners on any policy of commercial gensral Lability or physical
dnmege insurancs, the Association ar the Declarant will provide at least thirty (30} days" prior
written notice ta cach Unit Owner in order to allow such Unit Owner to obtain additional
coverage, Except as otherwise procured by the Association pursummt tu Section 5.7, each Unit
Owner shall be responsible for physical damage insurance on amy additions, alterations,
improvements avd betterments to such Unit Owner's Unit (whether instatled by such Unit Owner
or any prior Unit Owner or whether originelly in such Unit) to the extent not covered by the
policies of insurance obtained by the Declarant for the benefit of all Unit Owners, Any policy of
insurance carried by a Unit Owner shall be without contribution with respect to the policies of
{nsurence obtained by the Assoctation or Declarant for the benefit of all of the Unit Owners.

(g@) The Board shall not be responsible for obtaining physical damage iosurance on
any edditions, alterstions, improvements and betterments to a Unil or any personel property of &
Unit Owner ar any other insurance for which a Unit Owner is responsible pursuant Section
5.7(g). Inthe event the Board does camry such insurance, and the preanium therefor is increased
due to additions, alterations, improvements and betterments of a Unit Owner, then the Board
may nssess against such Unit Owner such increased promium.

(h)  Each Unit Owner hereby waives and releases ooy and all olaims which such Unit
Owner moy have egainst eny other Unit Owner, the Association, its officers, members of the
Board, Declarant, the Hote! Maingement Compeny, and their respective members, managets, 1
partners, officers, directors, employess and agents, for any damage (v the Commion Elements, the
Units, or to any personal property located in any Unit or Common Elements caused by fre or
other casualty to the exient that such damage is covered by fire or other form of casually
insurance or would be covered by insurance for which such Unit Owner is regponsible pursuant
to Section 5.7(f).

) The Board shall have the right to select substantial deductibles 1o the ir_muram:c .
coverages required or permitted under this Section 5.7 if the economic savings justifies the |
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additional eisk and if permitted by law, Expenses included within the deductible ameunt arising
from insursble loss-or damaga hall be treated as Common Expenses.

5.5 Linbility of the Board of Directars and Gificers of the Assuciation, Neither
the members of the Board, ibe officers of the Association, the Declarant, the Hotel Management
Compamy or any members of their respective managers, partners, officers, directors or
employeas (collectively, the "Indemnified Parties™) shall he liable-to the Unit Ovmers for any-
mistake of judgment or for any other acts or omissions of amy nature whatsoever a3 such
members, officers, ditectors, or employees, as the cese may be, except for any acts or omissions
finally adjudged by a court to copstitute intentional misconduct, fraud, or knowing violation of
the law. The Unit Owners {inchiding the members of the Board and the officers of the
Association in their capacity ug Unit Owners) shall defeod, indemnify and hold harmiless each of
the Indemnified Parties against all contractual end other liabilities to others arising out of
contracts made by or other acts of the Indemnifis Partics on behalf of the Unit Owners or
arising owt of their status &s Beard members or officers of the Association, or officers; directors
or employees of the Hotel Management Company, as the case may be, unless-any such contract
or ast shall have been finafly adjudged by & court w have becn wede fraudulently or with
Juowing violation of the law. It is intended that the foregoing indemnification shall include
indemnification ageingt, and payment of, &ll costs and expenses (including, bt not limited to,
counsel fess, amounts of judgments prid and ameunts paid or received in. settlement) reascnahly
incumred in. connection with the defense of any claim, sction, suit or proceeding, whether civil,
criminel, administrative, .or other, in wlich any member of the [ndemnified Patties mzy be
involved hy virtue of such persens being or having been such member, officer, director or
employes; provided, however, that such indemnity shell not be operative with-respect to (&) any
matter 23 to which such person shall have been finally adjudped in such action, swt or
procesding to be Hable for imentional misconduet, froud, or kmowing vielation of the law in-the
performance of his or her duties as such member, officer, director or employee; or (b) any natter
sefiled or compromised, unless, in the opinion of independent counsel selected by or in & manmer
determined by the Board, there is not rersonable. ground for such persoms being adjudged Hiable
for intcntional miscondu, fraud, or knowing violation of the law in the performance of his or
her duties ns such member, officer, director or employee. It iy wigo ntended that the lishility of
any Unit Owner arising out of any coniract mads by or other acts of any of the Indemnified
Parties, or out of the aforeseid indernity in favor of (he members of any of the Indemnified
Pertles, shall be limited to such proportion of the total liability hereunder es such Unit Owner's
pereentage of interest in the Commeon Elements bears to the total percentage intercst of all the
Unit Owners in the Common Elements. . Every agreement made by the Board on behalf of the
Unit Ownera shall be deemed to provide that the members of the Board are seling only es agents
for the Unit Owners, and shall have no personal linbility thercunder {except as Unit Owners) and
thet each Unit Owner's liabilily thereunder shall be limited to such proportion of the total liability
thereunder as such Unit Owner's peccentage of interest in the Common Elements bears fo the
total percentage interest of ull Unit Owners in the Common Elements,

5.9 Resafe of Units. In the event of o resale (ie., any sale made afier the initial
sale) of any Unit Ownership by 2 Unit Owner ather than the Declarani, and within ton (10) duys
nfter the writien refjuest by such Unit Qwner, the Board shall deilver a certificats to such Unit
Qwner sufficient to enable the Unit's Gwoer to comply with NRS 116.4109(1), or eny.other
requirernents of the Aci.
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ARTICLE 6

COMMON EXPENSES & OTHER CHARGES

6.1 Preparation of Annual Budget. On or before November 1 of each calendar
vear, the Doerd shel cause to be prepared a detailed proposed budget for the ensuing calendar
year, Such budget shall take into account the estimated annual Commen Expenses and- cash
requirements for the year, including wages, metesials, insurance, services, supplies and all other

Commen Expenses, together with o reasonable amount considered by the Baard to be necessary |

for edequate reserves, including, without limitation, amounts to majntein a Capital Reserve (Ba
hereinafter defined in Section 6.2). The annual bidget shall also take into account the estimated
net available cash income for the year from the operation or use of the Common Elements and, 10
the exient that the assessments and other cash income ¢ollected from the Unit Ownere during the
preceding year are more or less than the expenses for the preceding year, the gurpius- or defiait
shall also be taken into sccount. On or before Novernber 15 of eack year, the Board shall notify
each Unit Owner io writlng as 1o the proposed annne! budget, -with reasonable itemization
thereof, including those portions intended for capital expenditures or repairs or peyment of real
estate taxes and coptaining cach Unit Ovwwer's sespective assessment; provided, however, (hal
such proposed annual budget shall be furnished to cach Unit Owner at least thirty {30) days prior
to its adoption by the Board, On or before Jamuary 1 of the ensuing calendar yeer, and the first
day of each and every mounth of said year, each Unit Ovmer, jointly and severally, shall be
persopally liable for and obligated 1o pay to the Board (or as it may direct) one-twelfth (1/12) of

- such Unit Owner's proportionate share of the Cornmor Expenses for cach year as shown by the

amwal budget. Such proportionate share for ceeh Unit Cwrer shall be in accodance with such
Unit Owner's respective percentage of ownership in the Common Elvrnents es set forth in
Exhibit B attached hereto. On or beforc April 1 of each calendar year following the initial
meeting of the Unit Owners, the Bourd shall supply to all Unit Owners an ilemized secounting of
the Common Expenses for the preceding calendsr year actually incursed and paid, together with
4 iabulation of the amounts collected pursant to the estimates provided, end showing the net
amount over or short of the actual expensey plus reserves. Such accountng shell, upon the
wiftten request of any Unit Owner, be prepared bry & cerlificd public accountant, in which event
such accounting shall be due es soon a3 reasonably possible after such requesi. Any et shortage
or excess shall be spplied as an adjurument to the instalbments dus under the current year's
estimate in the syccesding six (§) months after rendering of tie aceounting, subject, however, to-
the provisions of Becton 0.2 hereof,

6.2 Copitnl Reserve: Supplemental Budpet. The Association shall segregate and
maintain & special reserve account to be used solety for the repair, replacement and resioration of
the major components of the Common Blements (the "Capital Reeerve”). The Board shall
determine the approprialc level of the Capital Reserve based on a periodic review of the reserve
study required by the Act, and upen a review of the useful life of improvements te the Common
Elements and squipment owned by the Associstion as well as periodic projections of the cost of
anticipated major Tepairs or improvements, repairs and replacements necessary 1o the Comman
Elemems or the purchase of squipment to be used by the Association in connestion with its
duties hereunder. Each budget shall disclose that percentage of the annual assessment which
shall be added to the Capital Reserve and cuch Unit Owner shall be deemed to make a capital
contribution 1o the Association equal to such percentsge muliiplied by eech Installment of the
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annual assessment paid by such Unit Qwner. Expenditures for the repair, replacement and
resioration of the mejor components of the Common Elements which may become necessary
during the year shall be charged first agdinst the Capital Reserve. If the estimated ' Commeon
Expenses contained in the budget prove inodequate for any reason or in the event @ ponrecurring
Common. Expenss {s. anticipated for eny year, then the Board may prepere and spprove a
supplementel budget covering the cstimated deficiency or noprecurting expense for the
remainder of such year, copies of which supplemental budget shall be furnished to each Unit
Dwner, end thereupon & special or sepamate assessment shall be made to each Unit Owner for
such Unit Owner's proportionate shate of such supplemental budget, All Unit Gwners shall bo
personally liable for and obligaled to pay their respective adjusted montbly emount, and such
adjusted amount shall bs a lisa upon applicable Units at such time a5 the adjusted monthly
zssessment becarnes due. In addition to the foregoing, any Common Expense not set forth in the
ennual budget or any increage in assessments over the amount sot forth in the adopied annual
budget shall be separetely assessed ageinst all Unit Owners. The Board may adopt specinl or
separate assessments payable over more than one fiscal year.

6.3 Initial Budget The Board shall determine and adopt, prior o the conveyance
of the first Unit Qwrership hereunder, an initigl budget commencing with the flust day of the
month in which the sale of the first Unit Ownership is closed and ending on December 31 of the
calendar year in which such sale occwrs, end shall continue to determaine the proposed: annual
budget for sach succeeding calendar year, and which may include such sums ag collected from
wme to time &t the closing of the sals of each Unit Ownership, Assessments shall be lavied
against the Unit Owzers during seid period as provided in Section 6.1 of this Article ond in the
Act, except et if the closing of the sale of the first Unit Ownership is not on January 1, monthly
assessments to be paid by Unit Owners shell be based upon the amount of the budget and the
number of menths and days remalning in such calendar year.

6.4 Failurc ¢o Prepare Anoual Budpet. The failure or delay of the Board 1o give
notice to each Unit Owner of the annual budget shall not constitute o weiver or releass in any
munner of such Unit Owser's obligation 1o pay such Unit Owner's respeclive snonthiy
assessment, 45 horein provided, whenever the same shall be determined, and jn the absence of the
annual or sdjusted budget, the Unit Gwner shall continue 1o pay monthly assessments at the then
taisting motithly rate established for the previous period until the monthly assessment is given of
siich new annual budget.

6.5 Recordy of the Associution,

(8)  ‘The management compuuy or the Board shell maintuin the following records of
the Association available for inspection, exsmination end copying during normal business howrs
by the Unit Owners, First Mortgagues, Insurers and Guarantors, gnel thieir duty anthorized agents.
or attiorneys:

'$)] Copies of this Declaration, the Bylews, and any amendments;
Articles -of Incorporation of the Association, annusl reports, mnd.
any current Tules and regulations adopted by the Assaciation or is
Board, and the Asseciation’s books, records end financial
statements.
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(@  Detailed sccurate records in chronological arder of the receipts and
expenditures affecting the Common Elemcnts and - Common
Expenses, specifying and itemizing the maintenance ‘and repair
expenscs of the Common Eloments end amy other cxpense
incurred, and copics of ell contracts, leasca, or other agreements
entered into by the Association.

(i) The minutes of all meetings of the Association and the Board. The
Association shall maintain these minutes wntil the common-interest
community i3 terminated.

(&) Ballots and proxies relating thereto for all clections ta the Board
and for any other matters voted on by the Unit Owners shall be
maintained for & period of not lesg than ten (10} years; provided
that, wmless dirceted by court order, omly the voting ballet
excluding o Unit pumber or symbol shall be subject to inspection
aml copying.

7] Such other rocords of the Association as are available for
inspection pursuant to NRS 11631175, 11631177, and 116. 3118,
as amended, or otherwise subject to inspection by law.

{t) A reuscpsble fee not to exceed the maximum amouats. sstablished in the Act may
be charged by the Board for the cost ol capying.

(¢  Uponten(10) days' notice to the Board and payment of 2 reasonable fee, smy Unit
Owner shall be fumished » statement of such Unit Owner's account seiting forth the amount of
any unpaid assessments ot other charges due and owing from such Unit Owner.

6,6 Status of Cullected Fupds, Al funds collected hersunder shall be held and
expended for the purposes decignated herein, and (except for such spovial assessments as may be
levied hereuruler against less than all the Unit Owuess and for such adjustments as may be
required to reflect delinquent or prepaid essessments or nser charges) shall be deemed to be held
for the benefit, use and account of all the Unit Owners in the percentages set forth in Exhibit B.

6.7 User Charges. The Board, or the Declarant acting pursuant (o Articié 3 hereof,
may establish, and each Unit Owner shul? pay, user chatges to deftay the ¢xpense of providing
services, facilities, or bepefits which may not be used equally or proportionately by all of the
Unit Owners or which, in the judgment of the Board, should nol be ¢harged to every Unit Owner.
Such expense may include such services and fucilities provided to Unit Owners which the Board
determines should not be allocuted amaong slf of the Unit Owners in the same manner as the
Common Expenses. Such user charges may be billed separately to each Unit Owner benefited
thereby, or may be added %o such Unit Owner's share of the Common Expenses, as otherwise
determined, and collected as a part thereof. Nothing herein shell require the establishment of
user charges pursuant to this Section 6.7, and subject to the rsquirernents of the Act, the Board or
the Declarant may elect to treat ell or eny portion thereof as Common Bxpenses.
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6.8 Non-Use and. Ahspdenment, No Unlt Owner may waive or otherwise escape
Liability for the assessments provided for herein by non-use of the Common Elements or
sbandonment of his, her or their Units,

6.9 Shared Pacilitics Expeoses, [ addition to the budget and esssuginent
procedures Telated to the Common Elements as described in Sections 6.1 through 6.8 above, and
in mddition to the Hotel Expénses described in Section 6,10 below and other charges or
pSsessments set forth in the governing docmmments, in connection with the ownership, operation,
\se, maintenance, repair, replacement and refurbishment of the. Shared Facilities Unit, and for
the purpose of reimbursing the Shared Facilities Unit Owner for pll general and special
condominium assesaments, use charges, ulility costs, insurance cogts, real esiate taxes and other
fees, cosls, cherges or expenses incurred by the Shared Facilitics Unit Owner in connection with
the ownership, use, maintenance, operation, repeir end replacement of the Shared Facilities Unit
and al] improvements end personalty focated within or upon the Shared Facilities Unit, each Unit
Owner other than the owner of the Shared Facilities Unit elso shall be bound by end shall
comply with the following budget, assessment, reserve and collection requirements rogarding the
Shared Facilities Expenses (as defined below):

(a) Preparation of Aunual Budget for Shared Facilities, Unit. On or before -
November 1 of each calendar year, the Owacr of the Shared Facilities Unit shall cause to be -

prepared & detailed propossd budget (the "Shared Facilities Budget") for the ensuing celendsr
year regarding the costs of ownership, operution, use, maintenance, repalr, replaceinent and
refurbishment of the Skared Facilities Unit and all improvements and personalty Jocated within
or upon the Shared Facilities Unit, all as more particularly deseribed below. The Sharsd
Facilities Budget shall take imo secount (i) the estimeted annual expenses for the ownership,
operation, usc, meintenance, repair, replacement and refurbishment of the Shared Fecilities Unit,
(ii) cash requirentents for-the year, including wages, materials, Ingurance, services, supplies and

all othier expenses related io the Shared Facilities Unit, (jii) all costs to reimburss the Owner of’

the Shared Pacilities Unit fer all general and special condominivm assessments and use charges
incurred by the Shared Facilitles Unlt in accordance with Sections 6.1 to 6.9 nbove, utility costs
for the Shared Facilities Unit, rea! estate toxes for the Shared Facilitics Unil end other fees, costs,
charges or sxpenses incurred by the Owner ol the Shared Facilities Unit in connection with the
ownership, use, maintenance, operation, repair and replacement of the Shared Facilities Unit and
all improvements located within or upon the Shared Facilities Unit, and {iv) 2 reascnable amount
copsidered by the Owmer of the Shered Facilities Unit based on an independant Reserve Study of
settin major components of the Shared Facilitics Unit to be neccssary for adequate reserves,
including, without limitation, amounts to muinlain the Shared Facilities Reserve (subparagrephs
(i) through (iv) above being collectively referred w herein as the "Shared Facllities Expenses”™).
The Shared Facilities Budget shell niso lake inlo account the estimated net available cash income
for the year from the operstion or use of the Sbared Facilitics Unit and, to the extent that the
assessments and other cash income, if-any, collected from the Unit Owners during the preceding
year are more or-less than the expenses for the preceding year, the surpivs or deficit shall also be
mken lnto Bocount. On or before Novesnber 15 of each year, the Owner-of the Shared Facilities
Unit shall notify each other Unit Qwner in writing as to the proposed annual Shared Facilities

Budget, with reasonable itemization thereof, including those portions intended for capifal .

expenditures or rspairs or payment of real estale taxes relating to the Shared Faeilitics Unit and
conlaining each Unit Qwner's respective assessment; provided, however, that such proposcd
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annual Shared Pacilities Budget shall bo furnished to sach Unit Owner at least thirty (34) days 4

prior *0-it2 edoption by the owner of the Shared Facilitias Unit. On or before January 1 of the
cnsuing celendar year, and the first day of sach and every month of said year, each Unit Owney;.
jointly and severally, shell be personelly lisble for and cbligated to pay to the Owner of the
Shered Facilities Unit (or as it may direct) one-twelfth (1/12) of such Unit Owner's proportionsate
share of tlie Shared Faoilitics Bxpenses for each year as shown by the Shared Facilities Budget
for such year. Such propartionate share for each Unit Owner shall be in accordance with such
Unit Owner's respective percentage of obligation &s set forth in Bxchibit D attached hereto. On or
before April 1 of each calendar year following the initial meeting of the Unit Owuers, the Owner
of the Shered Facilities Unit shall supply to all Unit Owners an itemized sccounting of the
Shered Facllities Expenses for the preceding calendar year actually incurred and paid, together
with 8 tabulation of the amounts collected pursuant to the estimates provided, and showing the
net argount over or short of the-actual Shered Facilities Expenses plus reserves, Such accounting
shall, upon the written request of any Unit Cwner, be prepared by a certified public accountant,
in which event such accouating shall be due as soon as reasonebly possible after such request.
Any ne1 shorlage or execss shall be applied aa en adjustment to the insteliments due ynder the
current year's estimete in the succesding six (6) months after rendering of the accounting,
subject, however, to the provisions of Section 6.9(b) hereof.

(b)  Shared Facilities Reserve; Smpplementnl Shared Facilities Budpet. The
Owner of the Shaved Facilities Unit shall segregate and maintain a special reserve account to be
used solely for making capital expenditures und paying for the costs of deferved maintenance in
connection with the Shared Facilities Unit (the *Shared Facilities Reserve"). One of the primary
purposes of the Shered Facilities Reserve is to regerve funds for the periodic repéir, replacement,
refurbishment, enhancement and update of the Shared Facilities Unit, as may be performed from
time to time in the scle and absolute discretion of §ic Owner of e Shered Facilities Unit, and at
the sole cost and expense of the Unit Owners. The Ovwner of the Shared Fasilities Unit shall
deterinine the appropriate level of the Sharcd Facilitics Reserve based oo & perivdic review of the
useful life of improvements 1o the Shared Pacilities Unit and equipment owned by the ownet of
the Shared Facilities Unit for use in the Shared Facilities Unit and Hatel Units, as well as
periodic projecticns of the cost of anticipated mejor tepairs, improvéments, and replacements
necesssry to the Shared Facilities Unit, or the purchase of equipment to be used by the Owner of
the Bhared Facilities Unit, in -connection with the Shared Pacilities Uit or Hotel Units, In
performing this periodic review, the Owner of the Shared Facilities Unit shall cause to be
prepared at feast once every five (5) years, and shall review annually, an independent Reserve
Study, Ench Shared Fecilities Rudyet sball disclose that pergentage of the aunusl agsvssment

which shall be added to the Shared TFacilities Reserve, and each Unit Owner shall be deemed to-

make & copitel contribution to the Owner of the Shared Facilities Unit equal to suech percentage
muliplied by each installment of the annual Shared Pacilities Bxpenses assessment paid by such
Unit Owuer. Extraordinary expenditures ool orginally included in the aanual estimate which
oay become necessary during the year shali be charged first against such portions of any specific
contingency reserve or the Shared Facilitics Reserye, as applicable, which reinains. unalloceted.
If the estimated Shared Facilities Expenses contained in the Shared Pacilities Budget prove
inadequete for any reason or in the event s nonrecurring Shared Facilities Expense is anticipated
for any year, then Usc owner of the Shared Facilities Unit may prepere end approve
supplemental Shared Faciliies Budget covering the estimated deficiency or nomrecurring
expense for the remainder of such year, copies-of which supplemental Shared Facilities Budget
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shall be furnished to each Unit Ownet, and thereupon a special or separate assessment shall be
made fo each Unit Owner for such Unit Owner's proportionats share of such supplemental
Shared Facilities Budget. All Unit Ovwners shall be personelly lisble for and cbligated to: pay
their regpective adjusted monthly amount. In addition to the foregoing, any Shered Facilities
Expense not set $orth in the. amual Shared Pacilities Budget or any increase in assessments over
the amount set forth in the adopted annual Shared Facilities Budget shall be separetely asscased
ageinst all Unil Owners.  Assessments for additions and elterstions to, or refurbishment,
rehabilitation or enhancemeat of, the Shared Facilities Unit shall be either included in the. above
agsessmenl process or separetely assessed ageinst ali Unit Owners. Netwithstanding anything to
the contrary contained herein, the owner of the Shared Facilities Uit ahell bave the right, in its
sole and ebsolute discretion, to waive the right to collect reserves at any time and from time to
time, provided thet such waiver is exvreised in e non~digcriminatory fashdon.

(¢)  Initial Sharcd Pacilities Budget, The Qwner of the Shered Facilities Unit ghall
determine and adept, privr {0 the conveyance of the flrst Unit Ownership hereunder, en {nitial
Shared Facilities Budget commencing with the first day of the month in which the sale of the
first Unit Ownership is closed and ending on December 31 of ths calandar year in which such
sale ocours, and shall continue o determine the pruposed annual Shared Facilities Budget for
ench succésding calendar year, and which may include such sums as collected from time to time
at the closing of the sale of each Unit Ownership. Assessments for Sharcd Facilities Expenses
‘shall be lovied agninst the Unit Owners during said period as provided in Section 6.9(s) of this
Article, except that if the closing of the sale of the first Unit Ownership is aot on Junuery 1,
monthly assessments for Shared Facilities Expenses to be paid, by Unit Owners shall be based
wpon the amownt of the Shated Facilitiss Budge! and the sumber of months and days remaining
in such calendar year.

(d)  Failore ta Prepare Annugl Shared Facilities Budseet. The failure or delay of
the Owner of the Shared Facilities Unit lo give notice to each Unit Owner of the annual Shared
Facilities Budget shall not coustitute a waiver or release in any manner of such Unit Owner's
obligation to pay such Unit Owner's respective monthly assessment for Shared Facilities
Expeuses, ns herein provided, whenever the same shall be determined, und in the absence af the
phnual or adjisted Shared Facilities Budpet, the Unit Owner shall continue to pay monthly
pssessments for the Shared Facilities Expenses at the then-existing mouthly vate established for
ihe provious pariod until the wonthly essessment for Shared Facilitics Expenses, which iy due
mote then ten (10} days aflcr notice is given of such new annual Shared Facilities Budget.

(&) Status of Collected ynds, All funds eollested under this Section 6.9 shall be
held and expended for the purposes designated herein,

()  Shured Facilities Unit Owner’s Lien Rights. In the event mry other Unit Orwner
fails to promptly pay or reimburse the Shared Facilities Unit Owner, the Declarant or the Hotel
Management Cumpeny, s the case mey be, in accordance with this Seetion 6.9, the Shared
Facilities Umit Owaner, the Declarant or the Hoicl Management Company (ss the case may be)
shall impose a charge upen such Unit Owner in the maxirmum amount of any sums due from
such Unit Owzer, including the emount of kny attomey's fees & vosts incurred in enforcing {he
cbligations contained herein, which sum shall be a lico upon the Unit Ownership of the
defaulting Unit Owner, subject fo the recordation of a notice of lien, and foreclosure of such lien
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by sale of the Unit Ownership under substantielly the same procedure provided to the
Assoclation in NRS Chapter 116 for the foreclosure of liens for assessments; provided, however,
that-such lien shall be suhordinate to the lien of a prior recorded first mortgage on the interest of
such Unil Owner. Except as hereinafter provided, the lien provided for in this Section 6:5(f)
ghall not be affected By eny transfer of title io the Unit Ownerstilp. Where title to the Unit
Owrership is transferred pursuant to a decree of foreclosurs or by deed or assignment in lieu of
forcclosure, such transfer of title shall, to the extent permitted by law, extinguish the lien
described in this Section 6.9(f) for any sums which became due prior to (i) the date of the
wansfer of title or (if) the date on which the transferce comes into poasessicn of the Unit
Orwrership, whichever ocours first.

6.0  Hotel:Expenses. In addition to the budget and assessment procedures
related 10 the Common Elements and Shared Facilities Unit as described in Sections 6.1 through
6.9 shove, and In additién to other charges or sssessments sct forth in the gaveming decuments,
in conmection with the cwnership, opersfion, use, maintenance, rcpeir, replacement  and
srefarbishment of certain componsnts of the Building oulside of the Condominium, which
necessarily benefit In part the Unit Owners, and in part private operetions and fecilltics. outside of
the Condominium Property, Declarent Lereby identifies specific utility and structural
components and insurance coverages, &5 detailed in Exhibit E (which is attached hersto and
intarporated herein), an aflocated portion of the expenses and feey of which ghall be paid initially
by the Declarant and reimbursed to the Declarant by fhe Unit Owners as more fully set forth
herein. Fer the purpose of reimbursing the Declaraut for an ellocated share of all such utility
use, meintenance, repair and replacement costs, struchural maintenance, repair and replacernent
sosts, insurance fees, end related charges or expsnses, including reserve expenses, incurred by
Declarant in connection with the owoership, use, maintenance, operation, repalr and replacement
of the components specified in Exhibit E, each Unit Owner other than the Owner of the Shared
Facilities Unit also shall be bound by and shall comply with the fullowing assessment, reserve
and collection requiremens:

(a) Prepuration of Ansual Estmaote of the Hotel Expenses. On or befure
November 1 of each calender year {other than the year preceding the first closing of the sale ofa
Unit), tbe Declerant shall cause 1o be prepared a detailed estimale of e Hotel Expenses that will
be incorred in the ensuing calender vear for the utility use, mainteoance, repair-and replacemeni
costs; -structural maintenance, repair and replacement costs, inswrance fees, and gssociated
charges or expenses, including reserve expenses, Telating to the components identificd on Exhibit
E (hereaftex “Hotel Expenses Sslimatc™). The Hotel Expenses Estimate shall taks ino account
() the cutimated annuel use charges for the utilities identified in Exhibit B, (ii) the estimated
maintenance, Tepair and replacement cxpenscs reloting to the wiility and structural components
ideotified on Exhitit E, (i) certain overhead costs relaicd o the maintenauce, repair ond

replacemert of the utility and structural camponsnts identified on Exhibit E, including wages,,

puytoll expenses, malerials, insurence, and supplies, and (v} & reasunable amount considered by
the Declarant, based upon en independent Reserve Study of the components lisied on Exlibit E,
1o be mecessary for adequate reserves for the future replacement or refurbishment of cerfain
components, including, without limitation, amounts to maintain the Hotel Reserve. The
Deolarant shall apply the expense allocation formulas set forth in Exhibit D to the Hotel
Expenses Estimare, sud thereby shall compute the portion of the 1otal cxpenses described in the
Hotel Expenses Estimate (o be assessed {o Unit Owners during the ensuing year (hereafier "Hotel
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Bxpenscs). On or befors November 15 of each year {other than the year preceding the first
closing of the sale of & Unit), the Declarapt shall notify each Unit Owner in writing &s fo the
Hotel Expenses, with rcasonable ftemization thereof, including thosc. portions intorided for
capital expenditures or repairs, end containing each Unit Owner's respective asseskment On or
before January 1 of the ensuing calendar year, and the first day of emch end avery month of said
year, each Unit Owner, jointly and severally, shall be personally liable for and obligatsd 1o pay
to the Declarant (or es-it may direct) one-twelith (1712) of such Uit Owner's proportionate share
of the Hotel Expenses for each year as shown by the notification of Hotel Expenses for such
year. On or befora April 1 of each calendar year following the initie] mesting of the Unit
Owners, the Declarant shall supply to ell Unit Owoer: an ftemized accounting of the Hatel
Expenses for the preceding calendar yeer actuelly incurred and/or paid, together with a tabulation
of the amounts collected pursuant to the estimates provided, ond showing the net umount over OF
short of the Hutel Expenses, including reserves. Such accounting shall be prepared by 2 certified
public sccountant. Any el shortage or excoss shall be epplied ns an adjustment to the
tnstallments due under the current year's Hotel Expenses in the suceeding #ix (6) months afler
rendering, of the accounting, subject, however, fo the provisions of Section 6.10(b) hereaf.

(v)  Hotel Reserve; Supplementnl Hotel Expenses. The Declarant shell segregate
and maintain a special reserve accovat to be used solely for making capital sxpenditures end
paying for the costs of deferred maintenance in connection with the components listed on Bxhibit
E (the "Hotel Reserve"), One of the primary pucposes of the Hotel Reserve is w reserve fands
for a portion of the costs of the periodic repair, replacement, refirbishment, enhancement and
update of such components, as may be performed from fime to fime in the sale and nhsolute
discretion of the Declarant. The Declarant shall determine the appropriste level of the Hotel
Reserve besed upon & peredic review of the useful life of improvements 1o the Shaved Facilities
Unit and equipment owned by the Owner of the Shared Facilitios Unit for use in the Shered
Facilities Unit und Hotel Units, as well as periodic projections of the cost of enticipated major
Tepuirs or improvements, repairs and replacements necessury to the Shared Facliities Unit, or the

purchase of equipment to be used by the Owner of the Shared Facilities Unit, in connection with .

the Shared Facilities Unit or Hotel Units, In perfonming this periodic review, the Declarant stnfl
cmuse 10 be prepared at least once every five {5) years, and shall review annuatly, an independent
Reserve Study. Euch notification of Hotel Expenses shall disclose that percentage of the aunual
assessment which shall be added to the Hotel Reserve, and each Unit Ownet shall be deemned @
make u cupital contribution to the Ovwmer of the Shared Fecilities Unit cqual to such perceniage
multiplied by cach installment of the gnual Hotel Rxpenses assessment paid by such Unit
Owner. Bxueordinary exponditwes ot originally included in the anpual estimate which may
become necessary during the year shall be charged first against such portions of any specific
contingeney reserve or the Hotel Reserve, as appliceble, which remains unaliocated. Tf the Hotel
Expenses prove inadequate for any teusan or in the everd noprecurring Haotel Bxpense 18
antigiputed for any year, then the Declarant may prepare and approve & supplemental notification
of Hotel Expenses covering the cstimated deficiency or noarecurTing expense for the remainder
of such year, copies of which supptemental notification of Hotel Expenses shall be furnished to
cach Unit Owner, and thereupen u special or separste assessment shall be mede o each Unit
Owner for such Unit Owner's proportionute share of such supplemental notification of Hotel
Fxpenses. All Unit Owpers shall be personally liable for and obligated to pay their respective
adjusted mouthly amount, In addition to the foreguing, any kol Expenses not sol forth in the
annual notification of Hotel Bxpenses, of any increass in assessments over the amount-set forth
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in the adopied annual notification of Hotel Expenses shall be separately assessed against all Unit
COwners, Assessments for additions and alterations to, or refurbishment, rehabilitation or
enhoncement of, the componsnts listed on Exhibit B shall be eltier included in.the above
Rssesyment process ar separstely esgessed againgt 21l Unit Owners, Notwithstonding enythiing to
the contrary contained herein, the Declaran| shall’ have the righl, in its sole and ebsolute
discretion, to waive the right to collect reserves ot any time and from time {0 time, provided that
such weiver i3 exercised in 8 non-disgriminatory fashion,

(¢}  Initini Notification of Bxpenges. The Declarant shall determine and
adopt, prior to the conveyance of the first Unit Ownership hereunder, an initia] notification of
Hotel Bxpenses commencing with the firet day of the momh in which the salc-of the first Unit
Ownership is closed and ending on December 31 of the calendar year in which such sale ocomrs,
and shall continue to determine the annual Hotel Bxpenses for cach succeeding celendar year,
and which may include such sums es collected from time to time &t the closing of the sale of
each Unit Ownership. Assessments for Hotel Bxpenscs shall be levied against the Unit Owners
during said period as provided in Section 6.10({) of this Article, exoept thet if the closing of the
sale of the first Unit Qwnoership is not on January 1, monthly assessmeats for Hote! Expenses to
be paid by Unit Owners shall be-based upon the amount of the notification of Hotel Expenses
and the nurnber of months and days remaining in such calendar year,

(6 Failure to Prepare Notification of Hotel Expenses. The fallwe or delay of the
Declarant to give notice to each Unit Owner of the acnual Hotel Expenses shall not constitute &
waiver or release in any mavmer of such Unit Owner's obligation to pay such Unit Owner's
rospective moothly assessment for Hotel Expenses, as herein provided, whenever the same shall
be determined, and in the absence of the annua! or adjusted notification of Hotel Expensés, the
Unit Owner shall continue to pay monthly assessments for the Hotel Expenses at the then-
existing monthly rate established for the previous pariod until the monthly assessment for Hotel
Expenses, which is due more than ten {10) days afier aotice is given of suob new annual Hotel
Expenses.

(e)  Status of Collecied Fands. All funds collected under this Section 6.10 shall be
held and expended for the purposes designated hercin,

6] Declgrant’s Lien Rights. In the event any Unit Ovmer (uils to promptly pay or
reimburse the Declamnt or the Hote! Menogeinent Compaay, as the cass may be, in accordance
with this Section 6.10, the Declarant or the Hotel Munagement Company (as the case may be)
shall impose a charge upon such Unit Owner in the maximum emount of any sums due from
such Unit Crwner, including the smount of any ettomey’s fees & costs incurred in enforcing the
obligations coutained herein, which sum shall be a licn upon the Unit Ownership of the
defauliing Unil Owner, subject 1o the recordation of a notice of lien, and foreclosurs of such lien
Ly sele of the Unit Qwmership under substamtially the sumc procedurs provided to the
Assocation in NRS Chapter 116 for the foreelosure of Lisns for assessments; provided, however,
that such lien shall be subordinate ta the lien of a prior recorded first mortgage on the interest of
such Unit Owner. BExcept oe hereinafler provided, the lien provided for in this Section 6.10(f)
shall not be affected by any transfer of titke to the Unit Owaership, Where title to the Unit
Ownership is transferred purstant to a decree of foreclosure ot by deed ot assignment in lieu of
foreclosure, such transfer of title shall, to the extent permitted by law, cxtinguish the lien
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described in this Section 6.10(f) for any sums which became due prior to (i) the date of the
transfer of tifle or (if) the date on which the trensferce comes imto possession -of the Unit
Ownrership, whichever occwra first.

ARTICLE 7
HOTEL COVENANTS QNS A8 TO USE AND OCCUPANCY

7.1 Covenants and Restrictiony ag to Use, Occupapey and Mamtenance, The
Property shall be sccupied and nsed as follows:

(@)  Dach Hotel Unit shall be used for short-term transient ocgupancy of, if permitied
by law, for longer-term occupancy. The Private Shared Facilitics shall be used by the Shared
Pacilities Unit Owner and, to the extent authorized by the Shared Facilities Unit Owner, the
T{otel Management Compeny, for use as office space, slorage space, homsakeeping spece and any
other purposes for which such space is necessary, eppropriate or desirable in the gpsretion of a
condominiutn hotel consistent with the standard set forth in Section 4.5(c)_hereof. The Public
Shared Pacilitics shall be used by Declarunt, the Hotel Management Company, the Association,
Unit Owners, Occupants, Hotel Guests and their respective invitees and permittces a8 cormon
hallways, elevators, steirwells, corridors, entrances, exils gnd such other purposss for which such
Public Shared Pacilities are designed for the smooth and efficient oporation of the Property. The
Cornmercial Units shall be used for the purposes contemplated in this Declamtion. A Hote! Unit
may be made available to the public for rental when not vecupied by the Unit Owner thereof or
individuals designated by such Unit Owner. Unit Owners must comply withall of the pravisicns
of ‘Ihis Declarotion and of the Bylaws and rules and regulations with respect to Lote] operation.
All Uit Owners of Hotc! Units ere sequired to enter into a Unit Maintenance Agreement with
the Hotel Management Compeny (in the form then in use by the Hotel Manzgement Company)
and eech Unit Owncr of a Hotel Unit will be required to be a perty to such Unit Maintenancs
Agreement for so Jong as such Unit Owner owns & Hotel Unit in the Condominium, #d no Unit
Owner of a Hotel Unit shall have the right o opt out of recciving the services to be provided
pursuant o the Unit Maintenance Aprecment or the fees, costs or charges 1o be paid for such
services, This obligation to enter into and comply with all provisions of such Unit-Maintenance
Agreement shall Tun with and burden each Hotel Unit, and al) Persons havinp or acquiting any
right, title or interest in each Unit, or any part thercof, and their Successive OWNErs, sUCCessors
end assigns, und shall be enforceable as covenants running with the land andfor equitable
servitudes, All Unit Owners of & Hotel Unit will receive the services specified in the Unit
Maintenance Apresment ot the costs and upen the other terms.and conditions set forih therein,
and all costs 1o provide such services shall be peid by the Unit Owner of a Hotel Undt to the
Hotel Management Coropany as and when due putsuant 10 the forms.and conditions of the Unit
Maintenance Agreernent, The costs to provide such services sre in addition to the Common
Expenses, Shared Facllities Expenses and Hotel Expenses herevmder. Notwithstanding the
foregoing or anything contained in the Bylaws or the rules and regulations 10 the contrary,
Declarant or its Designee (or their respeciive successors in interest and sgigng) may, without the
permission of the Bosrd: () use or grant permission for the use of any Unsold Unit for amy
purpose, including but not limited to use s « model or sales officg, subject only to canpliance
with applicable governmental laws and regulations, end (b) lease Unsold Units o uny party(ies),
whether on a transient, shart-term, long-term or other bagis.
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(v}  There shall be no obstruction of the Common Elements or the Public Shared
Facilities nor shell enything be stored in the Coramon Blements. (except in areas designed for
such purpose) or the Public Shared Facilities, without the priur consent of the Board {or, as it
relates o the Pubic Shared Facilities, the Qwner of the Sharsd Facilities Unit), or except as
hereinafler expressly provided. Each Unit Owner shall be obligated to maintain and keep in
good nrder and Tepeir such Unit Owner's gwn Unit.

{¢)  Nothing shall be done or kept in eny Unit, or in the Common Elements serving
the Units, or in the Pubic Shared Pacilities which will increase the rate of insurance on the
Building, Parcel, Property, Common Elements, ot cordents thersof without the prior written
consent of the Owner of the Shared Facilitles Unit and the Declarant. In any case, the Unit
Owner shall be responsible for payment of any such increase. No Unit Owner shall permit
anything to be dons or kept in such Unit Owner's Unit, in the Common Elements or the Public
Shared Facilities which will result in the cencellation of any insurance, or which would be in
violation of any law. No waste shall be committed in the Commeon Elements or the Public
Shared Facilitles.

(@)  In order 10 enbance the sound conditioning of the Baiilding, the floor covering for
&) occupled Units shall meet the minimum standard as may be specified by the Hotel
Management Company; provided, however, that the floor covering existing in eny Unit-as of the
date of the recording of this Declamticn shall be deemed in compliance with any such rules and
regulations.

{¢)  No houschold pris or reptiles shall be raised, bred or kept in axy Urit {includivg,
without Jimitation, the Shared -Facilities Unit) or the Common Elements; provided, however, that
household pets may be kept in Hotel Unita with the prior permission of, end in accordance with
rules esiablished by, the Hotel Msmagement Compuny, and housebold pets may be kept in
Residential Units with the prior permission of, and in accordance with: rules established by, the
Board,

() No noxious, unlawful or offensive ectivity shall be carried on in eny Unit
{including (he Shared Facilities Unit) or in the Comumon Elements, 0oz shall anything be done
therein, either willfully ar negligently, which may be or become en enneyance ot nuisance jo the
otler Unit Owners or Ocoupants or which shall in the judgment of the Board or the Hotel
Management Company cause unreasonable noise cr disturbance to others.

(8  Nothing shall be done. in any Unit or in, on or 10 the Common Elements or the
Public Shared Facilities which will impair the stractural integrity of the Building, or which
would structurally chenge the Building, except as is otherwise provided herein. No Unit Owner
shall averioad the slectric wiring in {he Building, or operate machines, appliances, 2CCES80ries or
equipment in:such mennes es to couse, in the judgment of the Board or the Hote] Manapement
Compimy, en unreasonable disturbance to others, or comnect sny machines, appliances,
accessories or equipment (o the heating or plumbing systemn, without the prior written consent.of
the Board or the Hotel Management Compeny. No Unit Owne shall overload the floors of any
Unit. Any furnishings which may cause floor overloads shall not be placed, kept or uscd in any
Unit exceyt only in accordance with advance written Board approval end Hotel Management
Company approvel.
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()  No Unit Qwner shall display, hang, store or use any clothing, sheets, blunkets;
latndry or other articles, or eny signage {including, without limitation; any "For Sale”, “For
Rent" or shnilar signage, or any other signage), owlside such Unit Owner's Unit, in the Shared
Facilifies Unit, in the Common Rlements or which mey be visible from the outside of such Unit
Owner's Unit (oiher than dreperics, curlaine or shades of a customary nature and sppearance,
subject to the rules and regulations of the Board and eriterie established by the Hotel
Management Company), ot paint or decorate or ader the outside or inside of such Unit Qwner's
Unit, or install ontside such Ugit Owner's Unit any cenopy or awning, or outside radio or
tclgvision antenna, dish er other receptive or transmitting device, or other equipment, fixtures of
items of any kind, without the prior writien pertuission of the Board and tho Hotel Management
Company; provided, however, that the foregoing shali not epply to the Declarant as fo
advertising ectivities or as 1o the exervise of other developroental rights of special Declarunt's
rights reserved berein, Unit Owners may display the Flag of the United States of America in
their Unit, only if affixed to a freestanding flagpole and located in a comer of the Unit so as not
1o obstruct the use of the Unit, and otherwise displayed end maintained in compliance with
federal and Nevada law. Final size and placement of the Flag within the Unit ghall be approved
by the Hote! Management Company,

@ Articles of personal praperty belouging to any Unit Owner, such as baby
carriages, bicycles, wagons, toys, furniture, clething and other articles, shall not be stored
or kept in any arcs constituting part of the Common Elements or the Publio Shaged
Facilities.

()  MNo use of a Unit or the Public Shared Facilities shall be condueted,
maintained or permitted to the extent same is in violation of the uses permitted hereunder
or nnder any epplicable lows, slatutes, codes, regulations or ordinances goveming the
Property from time to time (including, without Limitation, the relevant provisions of City
of Reno ardinances). .

(k)  During the period that the Declarant, or ils respective agents, successors of
assigns, are engaged in (he marketing, sales or leasing of Units (including Units in any
Additional Parcel) or the sales or leasing of any portion of the Building, or performing
work in or about the Building, Declarent and its respective agents, employees, successors,
assigns, vontraclors, subconactors, brokers, licensees and invitecs (end each of them)
shall be entitled fo (i) have access, ingress and egress to and from the Building and
Common Elements and use such portion of ke Building, Commeon Elements or the
Shared Fucililes Unit s mey be necessery or desirable in connection with such
marketing, sales, leasing of Units or performunce of werls (if) use or show one pr mare

Unsold Units or portion ot portions of the Coramon Elements or Shared Farilities Unit as.

& model Unit or Units for sale, or leass, salcs office, constructien, or refirbishment coffice
or administrative or mapegement office or for such other purposes deemed nesessary o
desirable in connection with such construction, refurbishment, edministration, marketing,
sales or leasing of Units or performing work in or sbout the Building; (iii) post and
wmaintain such signs, banners and flags, or vther advertising materal i, op or aboui he
Building, Common Elements and the Shared Facilitics Unit in such forma as deerned
desirdble by Deéclarant, and as may be-deemed necessary or desirable in commection with
{he marketing, salos, leasing or management of Units or the sales, leasing or advertising
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of any portion of the Buliding, or performing work in or -about the Building or in
connection with (i) and (ii) above; and (iv) complete or correct construction of, or make
alterations of and additions and improvements to, the Units {inchuding, without limitation,
the New Construction Ubits or any elements of the Future Expausion Parcel), the
Common Elements end the Shared Facilities Uit in connection with any of the
Declarant's activitics in connection with the construction, prorotion, masketing, sales or
leasing of the Units or performing work in or ebout the Building. The foregoing are in
addition to and not in Ymitation of the rights grented under Section 4.3(c) hereof. The
foregoing and the rights gremed nnder Section 4.3(c) hereof shall not be amended or
modified in any meoner without the express written consent of the Declarant or its
AUGCegsors O assigns.

)] Except for the Unit Owner of a Commercial Unit, Resldentlal Unit, or the
Shared Facilities Unit, Unit Owners will be obligated to fumish, decorate and equip their
Units at their expense in the manner directed by the Owner of the Shared Facilities Unil
or Hotel Management Company, including furnishing; decorating and equipping their .
Units with the FF&E prescribed by the Hotel Management Comparty from time to time.
I addition, all Unit Owners shall be required to comply with the FE&E oblipations s&t
forth in Section 4.5(b)(i) hereof,

(z) The provisions of the Act, this Declaration and mles and regulations that
relale to the use of the individuat Unit or the Common Elements shall be applicable to
any person leasing a Unit Qwnership-end shall be deemed to he incorporated in any lerse
execwed in connection with 2 Unit Owpership. The Board may bring any appropriste
legal action ageinst a tenant, for any breach by e tenamt of any covenanis, rules,
regulations or bylaws, without excluding any other rights or remedies.

(n)  Notwithstanding any provision in this Declaration to the contrery, the
following provisions shall apply to the Commercial Units: (a) Unit Owners, Ocouparts,
and tenants of any Commerciel Unit and thelr customers, eanployees, and invitees shall
not be restricted by any emendments to this Declaration or the Bylaws, or by any rules or
regulations adopted by the Bowd (inchuding, withaut limitation, rules or regulations
relating 1 houvs of use), in their reasonable use of any Comrercial Unit in conformity
with state and local Jaw and their reasonable usc of the Common Elements and the Public
Shared Kacilities (including lobby ereas, balls, corridors, and other facilities) in the
urdinary cowse of the commercial activitics for which a Commercial Unit is used; (b) the
Declarant reserves the right to make such improvements Of flterations to eny such
Comtuercin} Unit and to locate and relocate Commett Blements from time to time as the
Declarant may dewm necessary or desirable for the purpose of improving the operation of
and access o any such Commercial Unit, end the Declarant reaerves the right to install
such wiility Jines in the Common Blements for the purpose of providing utility secvice to
any such Commercial Unit; (c) there shall be no gbstruction of any lobby entrances,
passageways, coiridors, or other portions of the Common Elemenls or the Public Shared
Facilities which serve a Commercial Unit during hours when such Commercial Unil ig in
opetation; (d) the Unit Owner of a Comunercinl Uit shall have the right to install and
maintain signs within such Commercial Unit and, subject o remsonable restrictions
imposed by the Hotel Management Company designed to protect the laxury hotel
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chargeter of the Condominiumm, exterior signs, awnings, snd, cenopies in- od on the
Building; (e} the Unit Owner of & Commercial Unit shall be elgibls to be & member of
the Boerd, mid no residency requirement for Board mémbership shall be applicable to the
Unit Owner of such Commercial Unit; (f) no speciel wser or service charges:for the uss of
Common Elements, which are not similarly assessed against-other Unit Owners, ghall be
assessed ageinst the Unit Owner of & Commercial Unit; and (g)the Declarant, as the
initia} Unit Owzer of the Commezcial Units, shall have the right to convert (at eny time)
the Commercial Units inte Hatel Units or into part of the Shared Facilities Unit, or to
combine or subdivide Commersisl Units and renllocate their Allocated Interests, to be
determined by Declarant in its sole and absolute discretion, and Declarent shall uot
requirc the consent of the Association or any Unit Owner in comnection with such
convecsion, comhination or subdivision, Neitber this Section 7.1¢n) nor Ssction 7.1(g)
sbuve or Section 7.1(0) below as it applics to any Commerciat Unit shall be amended or
rescinded gxcept upen the approval by a vote of all of the Uit Orwners.

(o)  Notwithstanding snything to the contrary contained herein, in no event
shall Declarant be obligated to operate, or cause any third party o aperate, 4 Testaurant or
spa facility within the Condominium.

(¢)  The Shered Facilities Unit Owner shall have the right to impose, front
fime to Gime, rules, reguiations end restrictions on the use of the Public Shared Facilities;
so long s such rules, regulations and restrietions do not matesially adversely affect the
right of the Unit Cwrers; Occupants, Hotel Graests and the Association 1o use and oweupy
1he Property for the purposes deseribed herein.

ARTICLE 8

8.1 Application of Insurance Proceeds. In the event the improvements forming a
pat of the Property, or any portion thereof, including any Units, shall suffer -dunege or
destruction from any cause and the proceeds of any policy o policies insuring against such loss
ur damage, and payable by reason thercof, plus Capital Reserves, shall be safficient to pay the
cost of repoir, restoralion or reconstruction, ihen such restoration, repair, Tcplecement or
reconsituction shall be undertaken and the insurance procesds and, if necessary, the Cepital
Reserve shall be applicd by the payes of such insurance proceeds in payment therefor; provided,
however, that i the event (a) the common-interest community iy terminated; (b) repair or
replacemnent would be illegal under any state or lovel stalute or ordinance governing healih or
safety; (¢) one hundred percent (100%) of the Voling Members vois not to rebuild, repair, or
replece; or (d) within onc hundred eighty (130} days afier said damage or destruction, all of the
Unit Owners elect either to sell the Property as hereinafter provided in Article 9 or to withdraw
the Property fom the provisions of this Declaration and from the provisions of the Act as therein
provided, then auch restoration, repair, replacement, of reconstructicn shall not be underteken, ¥
the entire damaged Property i§ noi restored, repaired, replaced or reconstructed, the proceeds
aliributable to tha damaged Common Blements must be used to restore the dameged Common
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Elements to & condition compatible with the remainder of the Common Elements. The proeeeds

attributable to Units that are not restored, repeired, replaced, or reconstructed must be distributed”

1o the owners of those Units, or to Fizst Mortgagees, a5 their imtarests may appear; and the
remminder of the proceeds must be distributed to all the Units' owners or First Mortgagees, as
their interests may appear in proportion to the imterests of all the Units in the Commen Elements
a5 shown on Exhibit B, If the Unit's owners vote not to restore, tepair, replace, or reconstruct
any Uniy, that Unit's allocated interests are automatically reallocated npon the veote as if the Unit
had been condemned, and the Assaciation shall prepare, exccute and record an ameadment to the
Declaration reflecting the reallocations,

8.2 Eminent Domain

In the svent eny portion of the Property is teken by condemnstion or eminent domain
proceedings, wovision for withdmwal of the portions so taken from the provisions of the Act
may be mede by the Board, Upon the withdrawal of any Unit or portion thereof due to eminent

domain, the percentage of Allocated Interests: appurtenant to such Unit or portion so withdrawn -
shall be reallocated among the remaining Unils on the basis of tho percentage of interest of cach -

remaining Unit, ad the Association shall promptly prepars, sxecute and record an amendment to
the declaration reflecting the feallocations. The allocation of eny condemnation ewnrd or other
proceeds to any withdrewing or remaining Unit Owner shall be on an equitable basis, which need
not be a Unit's percentage interest. If pert of the Common Elements is acquired by eminent
domain, the portion of the award atiributable to the common clements:taken must be peid to the
Association.  Upon the withdrawal of eny Unit or portlon thereof, the responsibility for the
payment of assessments on such Unit or portien thereof by the Unit Owner shall cease. The
Association shall represent the Unit Owners, other than the Shared Facilities Unit Owaer, in any
condemnation proceedings ar in negotialions, setlements and agzesments with the condemning
authority for the acquisition of the Cortimon Clements or any part thercof, and the Association is
hereby appuinted es attomey-in-fact for such Unit Crwaers to represent the Unit Owners in any
cendennation proceedings, or in negofiations, settlements and agreements with the. condemning
authority relating to such-acquisilions of the Common Elements or any part thereof,

8.3 Repair, Restoration or Recanstyuction of the Improvements. As used in this
Article, “restoration, repair, replacement or reconstruction” of impmvemems mmerng resioring the
improvements (o substantally the sams condition in which they cxisted prior to the damaye or
destruction, with cach Unit end Common Element baving the same verfical and borizontal
boundaries as before, unless, if allowed by the Act, uther sction is approved by the Voting
Members representing at least sighty percent (80%) of the votes.in the- Associalion. Any-repair,
restoration or reconstruciion shull be in accordance with law and this Daclaration.

ARTICLE 4
SALL OF THE PROITRTY

9.1 Sale. At s meeting duly called for such purpase 2nd open 1o attendance by all
Unit Owners, the Unit Owners by affirmative vote of Unit Owners who own eighty percent
(80%) or more in the aggregats of the enlirc perceniage ownership Interest in the Common
Elements may eioct to seil the Property as a whole. Within ten (10} days afler the date of the
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oceling at- which such sale is appruved, the Board shall give written notice of suck retion fo-each

First Mortgagee. Such action shall be binding upon all Unit Cwners, and it shall thersupan
becotme the thuty of every Unit Owner to axecute and deliver such: instruments and to pesform all
gcty 25 jo manner end form may be necessary to effect such sele.

ARTICLYE 10
CELLANEOUS PRQVISIONS RESPE G MORTGAGKES

101 Mortpages. The following provisions are intended for the benefit of each
holder of & recorded first mortgage or trust deed encumbering & Unlt Ownership ("First
Mortgagee") and to the extent, if at all, that any other provisicns of this Declaration conflict with
the following provisions, ths following provisions shall control:

) Upon request jn writing to the Association identifying the neme and
address of the First Montgagee, or the insurer or guarantor of 2 recorded first morigage or
trust deed on a Unit ("Insurer or Guarantor™) and the Unil mumber, the Assooiation shall
fumish each First Mortgagee, Tosurer or Guarastor a writicn notice.of any defauli by a
Unit Owner of that Unit Owner's obligations under thls Declaration which {3 not oured
within thirty (30) days,. Any First Mortgagee of a Unit, as well as any other bolder of 2
prior recorded mortgage on-a Unit Ownership, who comes into possession of fhe Unit
Ownership pursuant to the remedies provided in the mortgage, foreclosure of the
mortgage, or deed (or assignment) in lieu of forsclosure shell, to the exient permitted by
low, take such property free of any claims for unpaid assessments or charges in favor of
the Association against the mortgaged Unit Ownership which become due prior ta (1) the
date of the transfer of title or (ii) the date on which the holder comes into possession of
the Unit Ownership, whichever ocours first (except for any sums which are reatjocated
among the Unit Owners pursvant Article 11 hereof).

(b)  Upon request in writing, each Pirst Mortgagee, Insurer or Guaranter shall.
bave the right:

) to examine currem copies of this Declaraticn, the By Laws, the
Articles of Incorporation of the Association, current rules and
regulations end the books, records und financial statementy of the
Assosiation, by prior eppointment, during normoal business hours;

{i)  to receive, without charge and within n reasonahic time after sach
request, an audited financial statement for the Association for the
priceding fiscal year, and an audited financisl statement for each
fiscal year must be available within owe hundred twenty {120) days
after the end of such fisedl year;

i) o receive wriltcn notices of all meetings of the Assoclation gnd 1o
designate a representative to attend all such meetings;
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(v)  to receive written notice of any decisicn by the Unit Owners to
make-2 meaterial amendment to this Declaretion, the Bylaws, or
Articles of Incorporation;

(v) 1o receive.writlen notice of any lapse, cancellztion or medification -

of eny insurance policy or fidelity bond maintained by oron behalf
of the Association; and

(vi) o receive written notice of any action which wounld reqiﬂr\: the
consent of a specified percentage of First Mortgagess.

(6)  No provision of this Declaration or the Articles of Incorporation of the
Association or any similar instrument pertaining to the Property or the Units therein shall
be decmed to give s Unit Owner or any other party priority over the rights of the First
Mortgagees pursuant to their mortgages in the cese of distribution to Unit Owners of
insurance proceeds or condemnation awards for logses 1o-of & taking of the Unils, or the
Common Elements, -or any portion thereof or interest therein. In such event, the First
Mortgagees, Insurers-or Guarantors of the Units affected shall be entitled, upon specific
written request, to- timely written notice-uf any such loss.

(d)  Unless the First Mortgagees of all of the Unit Ownerships which:are a part
of the Property huve given their prior written approval, neither the Agsociation nor the
Unit Owners shall be entitled to;

) by aci or omission seek to abandon or ferminate the condorminivm
regime, except for abandonment provided by the Act in case of
substantial loss to or condemnation of the Units or the Common
Elements: or

(i)  chmnge the pro rata interest or obligations of any Unit Ownaer for-

purposes of levying assessmemts or charges or aliocating

distributions of hezard insurence proceeds or condemnation
awards;

(e} Unless at least sixty-seven percent (67%) of the First Mortgagees, based
on one vote per Unit, have given their prior written approval, neither the Association nor
the Unit Owners shall be entitled to do or permit tu be done any of the following:

(i)  Adopt an amendmont to this Declaration which (aa) changes
Article 11 hereol, {bb) chariges Article 10-or any other provision of
this Declaration which specifically. grants rights fo First
Mortgagees, (cc) changes inswance and  fdelity barnd
requirements, {dd) imposes a tight of first refusal or similar
restriction on the right of an Owner 1o sell, transfer or otherwise
convey such Unit Owner's Unit Ownership materially different
from that presently contained in this Declaration, or (ge) changes
any provisions of this Declaration concerning repair, restoration, ot
reconstruction of the Building;
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(i)  Sell the Property-as a whole; cr

{iiy Remove all or a portion of the Property fom the- provisions of the
Act end this Declamation;

()  Upon-specific writlex request to the Association, each First Morgagee,
Insurer or Guarantor of a Unit Ownership shall be furnished notice in writing by the.
Association of any damage 1o or destrastion or taking of the Common Elements or the
Unit Ownership thal is subject to such First Mortgagee's, Insurer's or Guaraniof's
mortgage.

(8)  If any Unit or portion thereof or the Common Elements or any portion
thereof is mads the subject matter of any condemnation or eminent domain proceeding o
fs otherwise sought lo be acquired by a condemning authority, then the First Mortgagee,
insurer or Guarentor of the Unit Ownership involved will be entitled to timely written
notice, upon specific written request, of any such proceeding or proposed acquisition, and
no provision of avy document will entitle the Owner of a Unit Ownership or other party
(o priarity over such First Mortgagee with respect to the distribution of the proceeds of
any uward or settlement,

(h)  Whenever required, the consent of & Pirst Mortgagee shall be deemed
granted unless the party seeking the consent is advised to {he contrary in writing by the
First Mortgagee within thirty (30) days after making the Tequest for conscot, provided
such request was delivercd by certified or registered mail, return receipt requested.

ARVICLE 11
ANNEXING ADDITIONAT, PROPERTY

11.1 Additions] Parcel, The Declarent, and its successors and assigus, hercby
reserves the right and option, at any lime and from time to time, within 20 years from the date of
the recording of this Declaration in the Office of the Washoe County Rerorder, to edd-on and
annex to the Property, from time 1o tirne, all or any portion of the property deseribed on Exhibit
C attached hereto and incorporated herein by reference ("Fulure Expansion Purcel"), and in
cotnection therewith to create Units and/or Common Elemcnts. within such annexed property
and reallovats percentege interests in the Allocated Interests as hereinafter described, by
recording ao amendinent or amendments to this Declaration executed by the Declarant (cvery
such instroment being hereinafter referved to as an "Amendmeant 10 Condominium Declaration™)
which shall set forth the legal description of the additional parcel or parcels within ‘the Future
Expansion Parcel to be annexed to the Property and which shall otherwise be in compliance with
the requirements of the Act. Upon the recerding of every such Amendment to Condominium
Declaration, the Additional Parcel described thercin sball be deemed submitied to the Act and
governed in all respects by the provisions of the Declaration as gmended, and shell therzupon
become part of the Property. No portion or portions of the Fulure Expangion Parcel shell be
subject to eny of the provisions of this Declaration vnless and untll eo Amendment to
Condominium Declaration is recorded annexing such portion or portions to the Property s
aforesaid. The Unit Owners shall heve no rights whetsoever in or to any portion of the Future
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Expansion Parcel, unless and until an Amendment to Condominium Declaretion is recorded
annexing such portion to the Property as aforeseid, and then, only a3 set forth in the Amendment,
Upon expiration of said period of developmental or epecisl declarant’s. rights, no portion of the:
Future Bxpansion Parcel which has not theretofore been made part of or nonexed 1o the Property
shall thereafter be annexed to the Property. No portion of the Future Expansion Parcel must be
built o added to the Property. Portions of the Future Expansion Parcel may be added 1o the
Property at different times within such developmental period. Except es may be required by
applicable laws and ordinances, there shall be no limitations (i) on the order in which portions of
the Puturc Expansion Parcel may be added to the Property, (i) fixing the bounderies of these
portions, or (lii) on the location of iiprovements which may be made on the Future Expansion

Parcel. The maximum number of Units which may be created on the Future Expansion Parcel is

15,000, which doss pot include any New Construction Units. The maximum number of Units
which may be created within the Future Expansion Parcel added to the Propesty, Including the
New Construction Units is 20,000, Structures, improvements, buildiugs and units to be
constructed on portions of the Future Expansion Parce] which are added to the Property need not;
except to the extent required by applicable laws and ordinances, be compatible with the
configuration of the Property in relation to density, use, construction and architectural style;
provided, however, that such structures, improvements, buildings end units shall be generally
consistent in terms of quality of construction with those currently existing on the Property,

If all or any portion of the Future Expansion Parcel is. annexed, the Declarant reserves
developmental rights endfor special Declarent’s rights with respect © the Future Expension
Parcel, as Tollows:

‘ (a) The Declarant reserves the sight 10 annsx edditional mixed use real estale, which may
include edditional buildings or portions thereof comtaining any combination of Unit types
described herein, and if such additional mixed use elements are annexed, Declarant reserves the
right to restrict voting righls appurtenant to a Unit to matters involving the building or buildings
comtaining said Units;

(b) The Declarant reserves the tight to make this commion-interest comimnunity-subject to
- a master association that may nclide &ll or any portion of the real estate comprising the Future
Expansion Parcel, described on Exhibit C;

(¢) The Declarant reserves the right to merge or consolidete fhis common-interest
cowmmunity with another common-interest community that mey include all or any poriion of the
rcal estate comprising the Futuce Expansion Parcel, deseribed on Exhibit C; and

(d) The Declarent reserves the right to take any other action with réspect to the. Future
Expansion Parcel that is reserved herein with respect 1o the Praperty, and teserves the right to
advertise ihe sale of any units in the Puture Expension Parcel at any location within the Property

on which advertising, activity with respect ta the sale of Units in the Property is permitted berein.

L2 Amendments fo Condominium Declaration. Every.such Amendment to
this Declaration shall include:
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(&)  The legal description of the portiod or portions.of the Future Expansion Parcel
which shall be added to the legal description of the Property;

(®)  An sumendment to the Plat which shall show the boundaries of the portion or
portions of the Future Expansion Parcel anuexed to the Property, and delineating and desoribing
the Units of the annexed Future Expansion Parcel; and

(c)  Amendments to Exhibits B and D attached hereto, The amended Exhibit B shell
set forth the amenided percentages of interest in the Allocated Jaterests, including the Common
Flements, attributable to those portions of the Future Expansion Parce! annexed to the Property
and including all existing Units end additional Units, if any, added by such Amendment to
Condominium Declaration.

113  Determinatiop of Amendments to Pereentames of Ownersbip Interest.

in_the Allocated Interests. The percentages of ownership . interest in the Allocated
Interests alloéable to every Unit, as amended by each Amendment to Condominium Declaration,
shall be determined as follows:

{8) The Allocated Interests, as amended by such Amendment 16 Condomintum'.

Declaration, shall be deemed to consist of the Allocated Interests as existing immediately prior to
the recording of such Amendment to Condominium Declaration (the "Existing Allocated
Interests"), as set forth in Exhibit B prior 1o recordation of sn Amendment to Condominium
Declaration, and the Allocated Interests added by such Amendment to Condominium Declaration
(the " Added Aliocated Intercsts™);

(o)  The Units, 23 amended by such Amendment to Condominimn Declaxation, shall
be deemed to consist of the Units as existing immediatcly prior to the recording of such
Amendment to Condominium Declaration (the "Existing Units"), as set forth in Exhibit B prior
to recordation of an Amendment to Condominium Declaration, and the Units added by such
Amendment to Condominium Declaration (the  Added Units");

()  The initial Allocaied Iuterests shall be as set forth in Exhibil B. Prior to.thie dats

of recording of every Amendment to Condomintwin Declaration, the Declarant shall detesmine-
the Added Units and Added Allocated Interests for such Amendment in accordance with the Unit-

names and corresponding Unit quantities and square footages as sel forth in Exhibit F, for the
Units added to the Property, and such determination shell be uncoaditionally binding and
conclusive for all purposes notwithstanding the macke! velues or actuel or surveyed square
footages of any Unit or Units, The Declarant shall amend Exhibit B, in accordence with its
determination, prior to recordation of each Ametdment;

{d)  The Units shall be entitled to their regpective percentages of ownership interest in
the Allocated Interests, as selt forth in Exhibit B to such Amendment to Condominium
Declaration, subject to any further amendmenls;

(6) Al of the provisions of this Declaraton, as amended by every suUcCessive
Amendment to Condominium Declaration, shall be deemed to apply 1o all of the Units (both the
Added Units and the Existing Units) and 1o all of the Allocated Interests (both the Added
Allocated Tuterests and the Exdsting Allocated Interests); and
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{fy  The recording of an Amendment 1o Condomirium Declaration shail not alter o
affect the emount of any lien for Common Expenses due from the Owner of any Existing Unit
prior to such recording, nor the respeetive amounts theretofore assessed to or dus from ‘the
Owner or Owoers of Existing Units for Common Expenses or other assessments..

114  Determinatiop of Amendments to_duties to_pay Shared Facilities

Expenses and Hotel Expenses. The respective duties to pay Shared Facilities Expenses

and Hotel Expenses (as set forth.in Sections 6,9 and 6.10, aud as otherwise provided in this

Declaration) allocable to every Unit, as amended by ecach Amendment tor Condominium
Declaration, shall be determined as follows:

(@  The dutics of Unit Owners to pay Shared Facilitica Expenses and Hotel Expenses
shall be reflected as a percentage of the cntire Shared Facilities Expenses-and Hotel Lipenses, as
set forth on Exhibit D, subject to wmendment by each Amendment to-Condominium Declaration;:

(b)  Prior to the date of recarding of every Amendment to Condominiwm Declaration,
the Declarant shall caleulate amended and new percentages of the duties of all Unit Owners, as 2
result of the Amendment, to pay Shared Facilities Expenses and Hotel Expenses, in accordance
with the Unit names and corresponding Unit guantities and square footages &g set forth in Exhibit
G, for the Units added to the Property, and such determination shall be unconditionally binding
and conclusive for 2}l purposes notwithstending the market velues or actual or surveyed square
footages of any Unit or Units. The Declaraat shall amend Exhibit D, in accordance with ita
. determination, prior fo recordation of cach Amendment;

()  The Units shall pay their respective percentages of Shared Faoilities Expenses and
Hotel Expenscs, as set forth in Exhibit D to such Amendment to Condominium Declaration,
subject {0 any further amendments;

(8)  Ali of the provisions of this Declaration, as amended by cvery successive
Amendment to Condontinium Declaration, shell be deemed to apply to the payment of Shared
Facilities Expenses and Hotel Expenses; and

(¢)  The recording of an Amendment to Condominium Declaration shell not alter or
affect the amouvnt of any licn for Shured Facilities Expenses or Hotel Expenses due from tho
Owner of any Existing Unit prior 1o such recording, nor the respective amounts therciofore
assessed to or due Fom the Owner or Owners of Existing Units for Shared Facilities Expenscs
and Hotel Expenses or other assessments.

11.5 Existing_Mortgapes, Upon recording of every Amendment fo
Condominium Declararion, the lien of every mortgage encumbering an Existing Unit, together
with its appurtenant percentage of ownership interest in the Existing Alloceted Interests, shall
automatically be deemed to be adjusted and amended to encumber such Unit and the respective
percentege of ownership interest in the Alloceted Imerests for such Existing Unit as set forthin
such Amendment to Condominiurh Declaration, and the lien of such mortgage shall
automatically attach to such perceniage interest in the Added Allocated Interests.

116 Binding Effect, Bvery Unit Owner and every mortgagee, prantee, heir,

administrator, executor, legal representative, successor and assign of such Unit Owser, by -such
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person's or entity's acceptance of uny deed or morigage or other {mterast in: or with fegpect to any
Unit Ownership, shell be deemed to have expressly agreed and conserted to (i) each and all of
the provisions of Articles 11 and 12; (ii) the recording of evety Amendmarnt fo the: Deelaration
which may amend and adjust such person's or entity's respective percentage of ownership interest
in the Allocsted lnicrests fncluding the Existing Allocated Intcrests and the Added Allocated
Interests from time to time as provided in this Asticle 11; and (iif) ell of the provisions of every
Amendment to the Decleration which may hereafter be recorded in accordance with the
provisions of this Article 11. A power coupled with an interest is hereby granted fo the
Declarant as attorney-in-fact to wmend and adjust the percentages of undivided cwnership
inlerest in the Allocated Inferests from time to time in accordence with-every such Amendment,
o Condominium Declaretion recorded pursuant hereto, The acceptance by amy persons ot
. entities of any deed, mortgage or other ingtrument will respect to. any Unit Qwnership, in

pddition to the foregoing, shall be deemed to constituie a consent and agreement to and
acceptance and confirmation by such person ar entity of such power 1o such attorney-in-fact and
of each of the following provisions as though fully set forth in sush decd, mortgage -or other
instrutnent:

{8)  The percentage of awnership interest in the Allocated Intsresis appurtenant to
such Unit shall automatically be desmed reconveyed effective upen the wcording of every
Amendment to Condominium Deelaration and reallocated among the respective Unit Owners in
accordance with the amended and adjusted percentages set forth in every such Amendment;

(b}  Buch deed, morlgage or other mstrument shall be deemed given upon &
conditiona! limitation to the effect that the percentage of ownership interest in the Allocated
Tnterests apjyurtenant to such Unit shall be deemed divested protante upon the recording of cvery
such Aypendment to Condominiwn Declaration and revested and reallocated mnong the
respeciive Unit Owners in accordance with the arnended and edjusted percentages set forth in
gvery such Amendment to Condominium Declaration;

(¢}  To the cxient required for the purposes of so amending sud adjusting such
percentages of ownership interest in the Allacated Intcrusts as aforesaid, a right of revecation

shall be deerned reserved by the grantor of such desd, moitpage or other instrument ‘with respect

to such percentage of ownership interest in the Allocated Tnterests granted thereing

(dy  Such adjustments in the percentapes of ownership interest in the Allocated

{nterests as set forth in every such Amendment to Condominium Deglargtion, shall be decmead to
be made by agreement of all Unit Owners and other persons having any interest in the Property,
and shall alsa be deemed W be an sgreement of 6}l Unit Owsers and such other persons o such
changes within the.conternplation of the Act; and

(e Every Unit Owner, by acceptance of the deed conveying such Unit Qwner's Unit
Owsership, agrees for himself or herself and all those claiming wndey such Unit Owner,
including mortgagees, that this Declarstion, and every Amendment 1o Condominium
Declaration, is and shall be deemed 1o be ia accordance with the Act.
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ARTICLE 12
TRAN OF T, DECLARANT'S RIGHT OF REFURC. :

121 Unrestricted Transfers. Subject to Seefion 12.2 hereof, a Unit Owner
may, without restriction under this Declaration, scll, glve, devise, convey, mortgage, lease or
othervise transfor such Unit Ownet's entire Unit. Notlee of such transfer shall be given to the
Board, in the manner provided herein for the giving of notices, within five (5} days following
consummation of such transfer:

122  Declarant’s Right of Repurchase. The following provisions of this
Section 12.2 shall apply to all Hotel Unit Owners, and shall take effect after the “Closing Dals"”
of each Hote! Unit, as that term is defined in the Purchase and Sale Agreement.

(8}  Each Hotel Unit Owner, on behalf of himself end all of his heirs, smeeessors and
gs8igns in the Unit Ownership, by accepting the initial conveyance of a Unit within the Hotzl-
Condominiums at Grand Sierra Resort, grants Declarent aad all of its successors and assigos &
perpetual right to repurchase the Unit and all FF&F aequired with the Unit, on the terms and
conditions hereinafter el forth. Bach Hotel Unif Owner shall notify Declarant in writing that it
has received an offer to purchase the Unit Ownership and the FF&E which must be conveyed
with the Unit pursuant to Section 4.5(b){i), which notice shall confuin the neme and address of
the proposed purchuser and shall contain a copy of the offer, including gll of the terms and
conditions of sale, signed by the proposed purchager. Declarant shail heve the right within (en
(10) days after actual teceipt of the copy of the offer within which to repurchase the Wnit
Ownership and the FF&E, which right shall be exercised by written notice ta the Hotel Unit
Owner within such ten (10) day time period, on the following terms:

(1) If on the day the Declarant actuelly receives a copy of the offer, the
sale, from the Declarsnt to third perties, of less than 660 Hotel
Units have ¢losed, then (i) Declarant’s price to purchase the Unit
Ownership and FF&E shatl be the Purchase Price, as set furth in
Paregreph 1(a) of the Purchase and Sle Agreement for the Unit
{plus the cost of any improvements or bettentents made st the Unit
Qwner's expense in sccordance with the terms and conditions of
this D=claration or the Purchase and Sale Agreement, i{ any, which
costs shall be esteblished by copies of paid bills delivered to

Declarent at the time of giving of the Unit Owner's ten (10} day

notice 1o Declarant), plus or minus proration of general real estate
taxes, prepaid insurance premiums, utility charges, monthly
assessrients ond other similer proratable itoms; (ii) the Hotel Uit
Owner shall convey good and marketsble title to the Unit
Ownership by special warranty deed to Declarant or its designee,
and the FF&E by bill of sale with warrantjes of title, subject only
16 those Permitied Exceptions (excluding acts of Purchaser)
existing &t closing and any acts of Dectarant; (i) closing of the
repurchase shall be effected through an escrow similar o thal
described in Paragraph 5(b) of the Purchase and Sele Agreswent;
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(iv} the Hotel Unit Qwner shall besr all costs of the escrow and’
title insurence; and (v) any Neveda and Washoe County transfer
taxes shall be paid by the Hotel Unit Owner, and any City of Reno
real estate transaction tax shall be pald by Declarant,

(i) If on the day the Declarant actually recsives a copy of the offer, the
gale, ffom the Declarsnt to thisd parties, of 660 Hotel Units or

more have closed (i) the price of the Unit Ownership and FR&E.

shall be the price sat forth in the copy of the offer conveyed to
Declarant under this Section, plus or minus proration of geoeral
real estate iaxes, prepaid insurance premfums, ufility charges,
monthly sssessments and other similar proratable items; (i) the
Hotel Unit Owner shall convey good and marketable title to the
Unit Ownership by special warranty deed to Declarant or its
designee, and the FF&E by bill of sale with warranties of title,
subject anly to those Pennitted Exceptions (uxcluding acts of
Purchaser) wdsting at closing and any acts of Declarant; (iii)
closing of the repurchase shall be effected through an escrow
stmilar to that described in Paragraph 5(k) of the Purchase and Sale
Agreemnent; (v) the Hotel Unit Owner end Declarant each shall
beer one-half of the costs of the escrow; (vi) the Hotel Unit Owner
sball bear the cost of title insurance in the amount of the offer
price; end (vij) the Hotel Unit Owner and Declarant each shall bear
one-haif of the coste of any MNevada and Washoe County transfer
taxes, mad any City of Reno weal estate transnction tax,

(b)  If Declarant nunifizs the Hotel Unit Owner within said ten (10) day period of its
election to repurchase the Unit Owncrship and all FF&E, then sueh repurchase shall be closed
and possession delivered to Declarant within thirty (30) days after the giving of Declarsat's
notice of such election. In the event of Declarant's repurchase of the Unit Ownership end all
FF&E as provided herein, the Hotel Unit Owner ngrees to reconvey the Unit Ownership and
FF&E o Declerant in the same physical conditien as at vlesing, excepl for ordinary wear and
tear.

{c) If Declarent gives written notice to the Hotel Unit Owner within said ten (10) day
period that it does not elect to exervise suid repurchase right, or if Declarant fuils to give written
notice to Purchaser during the ten (10} day period, then the Hotel Unit Owner may proceed 10
consummate the proposed sale; provided, however, that if the Hotel Unit Owner fails to close the
proposed sale with the proposed purchaser at the purchase price: and on the other terms and
conditions contained in the aforesaid written notice to Declarant {exvept for extensions of the

closing date collectively amounting to no more than four (4) months beyond the closing date

contained in the offer), the right of repurchase granted to Declarant herein shail remain in effect
and shall be applicable to the proposed sale as modified, and to any subscyient proposed sale by
the Hotel Unit Owner of the Unit Ownership.

(d) Declarant shall have the right (o exzoute and deliver 1o any one or more Hotel
Unit Ovwners a releass of Daclarant's rights under this Section 12.2,
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(¢)  Any purported sale of a Hotel Unit in violation of the provisions of this Section
12.2 shall be.nuli and void and of no force and effect. The deed to be delivercd by Declarant to
each Hotel Unit Owner on the Closing Date, as defined in the Purchase and Sale Agreement,
shall contain provisicns incorporating the foregoing right of repurchase, and stipulating that it
binds the grantee under the deed and ifs successors and assigns by acceptence of a deed.

§3) For purposes of this Ssction 12.2 "sell” ur "sale" means: any sale, transfer or other
voluntery conveyance of the Unit Ownership; lease with an optien to purchase the Unit
Ownershiip; 2ny essignment (except for collateral purposes only) of all or eny portion of the
benefcial interest or power of direction under any trust which owns legal or beneficial title to the
Unit Ownership for consideration; or sale or transfer of substantially ell of the stock, partnership
or membership interssts of a corporation, partnership or imited liability company which owas
legal or beneficial title to the Unit Ownership.

(g)  Declarant's right of repurchase under this Section 12.2 shall be subordinate to the
rights of the holder of any mortgage or trusi deed hereafier placed upon the Unit Ownership.

12.3 Finnociup of Purchase by Association. The Board shall have autharity
1o meke sach mortgage arrangewents and other financing arrangements, and 10 authorize such
special assessments proportionately among the respective Unit Owners, as the Board may deem
desirable, in order to close and consummate the purchase or lease of & Unit QOwnership, or
interest therein, by the Associotion.

12.4 Miscellaneous,

(@)  The Association shall bold title 10 or lvese eny Unit Ownership, pursuant to the
terms heteof, in the name of ftie Association, or a nominee thereof delegated by the Board, for
the sole benefil of il Unit Owners. The Board shall have the authority at any time to sell,
mortgage, leese or sublease said Unit Qwnership oo Dbehalf of the Association upon such terms as
the Board shall deem <dzairable, but in no event shell & Unit bs sold {other than pursuant to 2
foreclosure or deed in Yieu of foreclosure) for less than the amount paid by the Association to
purchase said Unit Ownership unless Unit Owners owning not less then seventy-five percent
(75%) of the total ownership of the Common Elements first anthorize the sele for such lesser
amouml, Al of the net proceeds from such a sale, mortgage, lessc or sublease shall be applicd in
such manner £s the Board shall determine.

(b)  The Board may adopt rules end regulations, fiom time 1o time, not inconsistent
with the provisions of this Aticle 12, for the puipose of implementing and effectuating said
provisions.

ARTICLE 13

GENERAL PROVISIONS

133 NManner of Giving Notices. Natices provided for izt this Declaration angd
in the Act to be given to the Board or Association shell be in writing and eddressed to the Unit
address of each member of the Board or at such other address &s otherwise provided herein.
Notices provided for in this Declaration und in the Act to any Unit Owner shall be in writing and
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addressed to the Unit address of seid Unit Owner, or at such other address as otherwise provided
in the Purchase and Sale Agreement or designated by the Unit Owner. Any Unit Owner may
Jesignate & different address or addresses for notices to such Unit Owner by giving writien
notice of his change of address to the Board or Association, and to the Declarant. Unless
otherwise specifically provided herein, any notics shall be deemed recejved when delivered ag it
relates to personal delivery, nationally recoguized ovemight courier service or facsimile with
proof of transmission (provided any such delivery or transmission must be received on or before
5:00 p.m. Novada time on such date of delivery in order for such notice to e effective as of the
date of delivery), and any notice mailed a3 aforesaid shall be deemed received threc (3} business
days ufter deposit in the United Stotes mail. Notice of change of address for receipt of notices,
dernends or requests shall be sent in the manner set forth in this Section 13.1.

_ 132 Noiles to Mortgagees. Upon written request to the Board, notives shall
be given to a Pirst Morigagee as fequired under Article 10,

13.3  Motices of Estatc or Representatives. Notices required to be given eny
devisee, heir or personal represeatative of a deceased Unil Owner may be delivered elther
personally or by mail to such party et his, her or its rddress appearing in the records of the court
wherein the estate of such deceased Unit Owner is being administered.

134  Conveysnce and Loases. Each grantee of the Declarant, cach subsequent
grantee by the acceptance of & deed of conveyance, and each tenant under a lease for a Unit
QOwnership, accepts the same subject to all restrictions, conditions, covenauts, reservations, liens
and charges, and the jurisdiction, rights and powers created or reserved by this Declaration, and
all rights, benefits and privileges of every- character hereby granted, creeted, reserved or
declared, and all impositions and obligations hereby imposed, shall be deemed and taken to be
covenants nmning with the land end/or equitable servitudes and shall bind any person having at
any (ime an interest or estate in the Property, and shall inure to the benefit of such Unit Owner in
like manner s thogh the provisions of the Declaration were recited and stipulated at length in
each and every deed of conveyance,

13.5 No Wajvers. No covenants, restrictions, cenditions, obligations or
provisions contained in this Declaration shell be deemed to huve been ebrogatad or waived by

reason of any [uilure to enforce the same, irrespective of the number of violations ot breaches:

which may ocour,

13.6  Chanpe. Modification or Rescission. No provision of this Declaration
affecting the rights, privileges and duties of the Declarant may be modified without its written
consent. Except as otherwise expressly provided hercin, other provisions of this Declaration
may be changed, modified or rescinded by an instrument in writing seiting forth such change,
medification or rescission signed and acknowledped by the President or a Vice-President of the
Assoeiation, and approved by the Unit Owners having, in the sggregate, at least scveaty-five
percent (75%) of the total vots, ut a mecting called for that purpose; provided, bowever, that
{©) all First Mortgagees have been notified by certified meil of any change, modification or
rescission, (if) an affidavit by the Secretary of the Association certifying 1o such meiling is made
# part of such instrument and (iii) any provisions herein which specifically prant rights to First
Mortgagees, Insirers or Quarantors may be amended only with the written consent of all such
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First Mortgagees, Insurers or Guarantors, except in those instences in which the approval of less
than all First Mortgagees is required. Any such chenge, modification or rescission shall be
effective, upon recordation of such instrument in the Office of the County Recorder of Washoe
County, Nevada; provided, however, that no such change, modification or rescission shall
change the boundaries of any Unit, the allocation of percentages of ownership in the Common
Elements and votes in the Associmtion, quorum and voting requirements for action by the
Association, or lishility for Common Expenses assessed against any Unit, except to the extent
authorized by other provisions of this Declaration or by the Act.

137 Partizl Invalidity. The invelidity of any covenant, restriction, condition,
limitation or any othez provision of this Declaration, or any part of the same, shall not itapair or
affect in any manner the validity, enforceability or effect of the rest of this Declamtion.

135  Terpetuitles and Qther Invalidity, If any of the options, privileges,
.covenznts or rights created by this Declaration would ctherwise be unlawful or void for violation
of (i) the nule against perpetuities or some analogous stetutory provisions, (i) the rule restricting
restraints on alienation, or (iii)} any statwtory or common law rules jmposing timé limits, then
such provision shel) continue only until twenty-one (21) years after the death of the survivor of
the now living Jawfu!l descendants of Nevada Governor, Kenny Guinn.

139  Liberal Construction. The provisions of this Declaration shall be
liberally construed 1o effectuate its purpose of creating e uniform plan for the operation of a hotel
condominium development consistent with the standard set forth in Section 4.5(c) hereof.

13.10  Ownership by Land Trustee. [n the event title to any Unit Ownership is
conveyed 1o & land title holding trust, under the terms of which all powers of management,
operation and control of the Unit Qwwership remain vested in e trust beneficiary or
beneficiaries, then the Unit Ownership wnder such trust and the beneficiaries thereunder from
time 10 ime shall be responaible for payment of all obligations, liens or indebtedness end for the
performance of ali sgreements, covenants and undertakings chargeable or created under this
Deglaration against such Unit Ovmership. No claim shall be made sgeainst any such title holding
trustee personally for payment of aoy lien or obligation hersunder ¢reated and the trustec shall
not be abligated to sequester funds or trust property to apply in whole or in part against suchilicn
or obligation. The amount of such lien or obligation shall continue to be a charge or lien upon
the Unit Ownership and the beneficiaries of such trust notwithstanding eny transfers of the
beneficial interest of any such trust or any transfers of title of such Unit Ownership.

13.11  Special Amendment. Declarant reserves the right and power to record a
special amendment ("Speciel Amendment”) to this Declaration st any time and from time o fime
whick smends this Declaration (i} to comply with requirements of the Federal Nadonal Mortgage
Association, the (fovernment National Mortgege Associaton, the Federal Home Loas Mortgage
Comoration, the Department of Housing and Urben Development, the Tederal Housing
Association, the Department of Veteran's Affairs (formerly kmown as the Veteran's
Administration), the American Land Title Association, or any other governmental ageacy or any
other public, quasi-public or private entity which performs (or may perform) functions stmilar to
those curently performed by such enlities, (ii) to induce any of such agencies or entilics lo make,
purchase, scll, insure or guaramtee first mortgages covering Unit Ownerships, {iii) to bring this
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Declaration into compliance with the Act, or (iv) to comect clerical or typographical or similar
errors in this Declaration or any Exhibit hereto or:any supplement or amendment thereto. In
furtherance of the foregoing, a power coupled with an interest is hereby reserved end granted 1o
the Declarant to vote-in favor of, make or consent to & Special Amendment on behalf of each
Unit Owner as proxy or atlomey-in-fact, as the case may be. Bach deed, mortgage, trust deed,
other evidence of obligation, or other instrument affecting & Unit Ownezship, and the acceptance
thereof, shall be deemed to be a'grant and acknowledgment of, end a consent to the resetvation
of, the power to the Declarant to vote in favor of, make, execute and record Special
Amendments. The right of the Declarant to act pursuant to rights reserved or granted under this
Section shell terminate at such time as the Declarant no longer holds or cootrols title to a Unit
Ownership.

13,12 Assignments by Declarant, All rights which are specified in this
Declaration to be rights of the Declarant are mortpageable, pledgeable, assignable or
transferable. Any successor to, or assignee of, the rights of the Declarant hereuder (whether es
the result’ of voluntary assigoment, foreclosure, assigament in liew of foreclosure or otherwise)
shall hold ot be entitled to exercise the rights of Declarant hercunder 85 fully as if named as such
party herein, No party exercising rights as Declarant hereunder shall have cr incur any liability
for the acts of any olher party which previeusly exerciped of aubsequently shell exercise such
rights.

133 latellsctus] Propertv Rights. At any time during which Grand -Sierra
Operating Corp. or any parent, subsidiary or affiliate thereof is engaged in the development, sale
or managemen! of the Condominium, the Identity {as such term is defined below) may be made
available for use by the Condominium, the Asseciation and the mevegemeni company for the
Condominiven pursuant to 8 license agreement with the party or pariics owning the rights to the
use of the Identity; provided, however, that the terms of such vse are at-all times subject to the
terms and conditions. of, and the privileges eslublished in, the license agreement granting such
rights, which license may be revoked at any time. Neither the Association, the. Board aor sny
Unit Qwner (by virfue of any such Unit Owner's ownership interest in & Unit end. such Unit
Qwnex's percentage ownership interest in the Common Tlements) shall have eny right to the vs
of the Ydentity in any menner whatsoéver by virtue of any such party’s interest in the
Condominium or otherwise. The "Identity" shall mean the name, Iikeness, image or indicia of
"Grand Sierra Resort,” or any varfation thereof.

13.14  Hotel Management Company, The Declarant shall have the sole end
absolute diseretion to select, appoint, designate, terminate, renew and otherwise engags the Hotel
Management Company, from time to time, on such terms and conditions as shall be defermined,

from time 1o time, by the Declarant and {he Hutel Management Company, Neither the.

Association or the Unit Owners shall have any right to determine which company the Declarant
selects as the Hotel Management Company or the terms and conditions of such engagement, both
of which shall be detsrmined by the Declarent and the Hotel Management Company, in their sole
and absolute discretion. The Declarant hereby roserves the right, in its sole discretion, to manage
the Hotel or Property itself or to utilize a pationally brended hotel management company or 8
local management compuny that may or mey not be-an-alfiliate of the Declarant, The Declarant
makes no representations as to the identity of the manager, and each purchaser of a Unit hereby
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waives any end all claims of infury or defuult relating 10 the identity of eny manager or futtre
manager of the Hotel or the Property.

13.15  Dispute Resglution Addendur Agrecment, and Agreement o Modify
Statutorily Implied Warranties of Quality, to Run with the Land. The Dispute Resolution
Addendum Agreement, and Agreement to Modify Statutorily Implied Wamanties of Quality,
gitached to the Purchase and Sale Agrecment for cach Hotcl Unit as Exhibits “I" and “J,"
respectively, shell run with and burden each Unit Ownesship, and all Persons having or acquiring
any right, title or imterest in each Unit Ownership, or eny part thereof, and their sucesssive
owners, heirs, successors, and assigos, and shall be enforceable as covenants running with the
land and/or equitable servitudes.
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‘ IN ESS QOF, Grand Sierra Operating Corp. ha;'caused this Declaration to
be signed this Ndayof:}“u:_. 2004~

GRAND SIERRA OPERATING CORP,, & Nevada
Corporation

By: 40‘\ o, IOVKY/

Raberts H. Pace, Ir.
Executlve Vice Prosident &
Chief Operating Officer

STATE OFNEVADA )
Y53
COUNTY OF WASHOR )

%

1,.Q=\7:\(";D \{\(‘\A’dr\&\,\ » tery Public in and for the County and State aforesaid,
do hereby certify that Zploerfs Q—_] ?&Cﬂ-,gh: -, as Execotive Vice President & Chief
Opereting Officer of Grand Sierta Operating Corp., & Neveda corperation, personslly knawn 10
me to be the same porson whose name is subscribed o the foregoing instrument us such-officer,
appeared before me this day in person and acknowledged that he signed and delivered the
foregoing instrunent as his own free and voluntary act-acd the free and voluntary act of such
company in his capacity as the Executive Vice President & Chief Operatng Officer of said
 company, for the uses and purposes therein set forth. '

GIVEN under my hand and notarial seal this Q(_L day of un e, 200

0. ;N\M,CLQ

Notary Public

0702 'O} [500ny 68233 - 3-0REUE 98 10N
147900 RS, Ut 300 H Franieddy
RpRAEN 10 FIBIS - Jiond ABioN
TR O 1DYLS

VL

e n

My Commission Expircs:

Q.M%A&ﬁ;\& 2010

GE STAG! D MITCHELL

2\ Nolary Public - State of Nevada
S Aopariw! Racawded i Waskiow Courdy
b’ N 96:35800-2 « Explres Angust 10,2010
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CONSENT QF BENT EED OF TRUST

WELLS FARGQO BANK, N.A., as trustee for the benefit of holders of J.P. Morgan Chase
Commercial Mortgage Securitios Corp., Comroercial Morigage Pass-Through Certificates, Series
2006-FL2 end for the holders of the Non-~Trust Partition Interests, es the Jegul owner and holder
of the original promissory note(s) and all other indebtedness secured by the following described
Deed of Trust:

TRUSTOR: Grand Sierra Operating Corp., & Nevada Corporation

TRUSTEE: Stewart Title of Northern Nevada, & Nevedn Corporation

BENEFICIARY: WELLS FARGO BANK, N.A., s trustee for the benefit of holders
of .7, Morgan Chase Commercial Mortgage Securities Corp.,
Commercial Mortgage Pass-Through Certificates, Series 2006-FL2
and for the holders of the Non-Trust Pertition Interests

recorded in the office of the County Recorder of Washoe County, Nevada, on June 23, 2006, in
Book 1, as Document No. 3404772, hereby consents to the execution and recording; of the within
Declaration and agrees that said Decd of Trust is subject thereto end to the provisions of the
Uniform Common-Interest Qwnership Act of the State of Nevada,
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IN WITNESS WHEREOF, WELLS FARGO DANK, N.A., as trustee for the benefit of
bolders of J.P. Morgan Chase Commerciel Morigage Securities Corp., Commercinl Mortpage
Pass-Through Certificates, Sexies 2006-FL2 and for the holders of the Mon-Trust Partition
Interests, hes czused this Consent of Beneficiary of Deed of Trust to bo signed by its duly
authorized officer on its behalf, this (3 dayof _Jysus ; 2007.

WELLS FARGO BANK, N.A., as trustee for the benefit of bolders
of J.P. Morgan Chase Commercial Mortgage Securities Corp.,
Commercia} Mortgage Pass-Through Certificates, Series 2006-FL2
and for the holders of the Non-Truat Pertition Interests

By, WACHOQOVIA BANK, NATIONAL AYSOCIATION, solely
in jts capacity as Servicer, as guthorized under that cortain
Pooling end Servicing Agreement dated as of November 1,
2006

B
Neme: Michael Farrell

Title: Vice Pregident

STATE OF NORTH CAROCGLINA. )
} S8
COUNTY OF MECKLENBURG )

On this 7t day of Tvme, 2007, perscrally appearcd before me Michael Farrell, as Vice
President of WACHOVIA BANK, NATIONAL ASSOCIATION, acting jn its authorized
capacity as Servicer for and on behalf of WELLS FARGO BANK, N.A,, as trustee for the
bepefit of holders of J.P. Morgen Chase Commercial Morigage Securities Corp., Commercial
Mortgage Pass-Through Certificates, Series 2006-FL2 and for the holders of the Non-Crust
Partition Interests, signer and sealer of the foregoing insirument and acknowtedged the same to
be bisfher free nct and deed and the free act and decd of said entities, before me. He/she is

personglly known to me or has produced a drver’ s%
. i
7 :

Wotary Public
My comonission expires: _IOZL"HZ,!C&U !/
(Notary Seal)

N GOLE HUNTER
NNDT%I;‘&Y puBLIC
MECKLENBURQG OQUN
NORTH CP-FQUNH -
0 My {ommisEisn aptrsﬁt}qtnbar 8, it ¥
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EXHIBIT A

LEGAL DESCRIPTIONS OF THE PROPERTY AND THE PARCEL,
AND
COPIES OF MAPS TO BE PROVIDED PRIOR TO RECORDING
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LEGAL DESCRIPTION OF THE PROPERTY
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c 0

Ozder Wo.: B0Y198

LEGAL DESCRIPTION

The lend referred to hevein 'Ly situsted in the ftate of Nevada,
County of, destriled aa followns

PAROEL 1:

All that oertsin lo%, pisas or percal of land gituated in
ths City of Reng, County of Washoe, stats of Ravada,
Beotion Beven {(7); Township Nineteen (19) North, Recge
Twanty (30} East, N.D.M.1

BEQINGING at ths Nortiwest cother of rarcel Mep Ho. 340,
recorded Novembeg LD, 1976, OFficiml Zocords, Washoa County,
Nevadae, sald DOINT OF EEGYMNINY being further desoxibed as
lying on tha doubhowly right of way of Glendela Rvenud)

THENCE North 8B°1B/4%7% Eagt aleng mald southerly wight -}1
wiy 347.44 feet to = found 5/8" rebax with asp,- gtanped
ngunmit Enginssrs RLE 4TE7Y, mald point alsc balng the
‘Northeost dorner of Paroel 1 of Paroel Map 336, redarded.
November 19, 1976, Officiml Radords, Weshoo County, Waveda;

TRENCE Aouth 00°06'54" Fapt plong the Past line of sald
Paroel i, a diotance of 208,59 fest: ’

THENCE South B9°E3C06¥ Vest, 174.30 faet: \ f

THENCE South (0°0B¢54Y Fawi, 158.86 Emet to the Bouth 1i
of gaild Pargel 2} :

. THENOE Nuxth 89°23'B44 West along paid Seuth lime, 2
digtance of 174,31 feet to & Zound §5/6Y cebat, baing th i
Bouthweot corner of said Pardel 1i; -

MHONCE Nozth COFOB'36" Zrzat along Lhe Weat iine of Parcel 1. .

n dicterce of 356.4% feel to the POINY OF BEOIMMIING .

[

gaid paroel i mlsv shown ao Adjusted Pazvel 2 on Rocoxd of
Burvey Ho. 3004,

.

APM: (i2-211-3d,
PARCEL Ln-As

- A mon-exoiusive emsement for the might, privilegs end authority
. Contiisued cn mext page
il

SEHEDULEA ' STEWART TITLE
GLTA PRELIMIHARY REPORT ) : Guaranty Jompeny
(s292) .
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» 0.

Ordex Wo, I07T1S8

for the ﬂrpnaa guly of ingrees and sgress of vehioles and/or
parsoily ) y .
lgnd &nd premises; pituated in the Cownty of Waphoe, Btata of
Wavada, qﬂdribad ak followss .

The following desuribes u paroel of promd Juosted within
the Bonth /2 of featlen ¥, Fovmehip 1¥ Korth, Remge 30

Besk, K.D.8.5%,., Sounty of Washoor Ahabe of Nevadd, and -~ -
botng mors partidulaxly degseribed as Collowdd :

FEGTNNTNG &t ths Worthemst corper of Paroel B, na shown oh
Paroel Mrp FNo. 227, £iled ia the oifdce of the ¥ashoe
Dounby Repurder on the 356R doy of Fabruary, 1976, Tile Fo.
397935; thence Scuth §§%237647 Eapt, §1.51 faety

TERMCR Forth 8%°F3C05Y Ewsk, 10,00 feet to the bive poiat
of bagianing; thongse Norbh B°08754" Wert. 28.31 Faet,
themoe 18,71 fest on the axe of w tangept ousve to khe
laft, heving a radiue of 10,00 feet and g ventral angle oI
$0500700%; themas Narth 0°04¢54¢ West, §0.00 foek; thanaa
16,71 feak ¢n the ara vf m curve to tka lalft whenu taogent
besrs Netth B5°53706% Fast, having o rading of 10.00 fZget
apd s cenyral angle of 90°00' 000, thenos Harth 07067 5&v.
. West, HO.0D fost) theunve 15.71 feet o tha ave of a tangeat
aurva to the laft, baving e radiua of 10.00 fast and &
ventral aagle of 90°00:B09; -

TARICH Morth G?0575;" Weak, 60.00 feet; thunds 16,71 fest
on ths sre of u cuxvs to the luft, whoepe teagenk baaxs
North 68°53708Y Oasg, having n radive of 10-00- fect 2nd &
cantnl esgle of BO°0D400"; thends Hurth 196 54T Waast, 20,00
fosbsr

THENCD 1B.55 feat ca the erg of 4 tangeat gurve to the
right, having & radiue of 5.7z fast and a ¢entxal angle of °
51%37r19" te @ point on the Southavly right of way of
Glendale Avanue; thence aloiy gzid Boutherly zight of way
lins North @¥el5rq7e East, g%.74 fest; thdnoe depaxbing
paid Boutherly right of way line, 15,42 fapt onn bhe aye of
2 curve bo Lhe right, whoze (apguat hears gouth BE°18/ATE
West, heving & radige of 10,00 feeb anéd a gentral emgie of
2892241 thande South 0UG6'E4Y" Tast, 351,61 Zewets  thenga
douth £PU53' 06" Week, 50,40 feet to the vrue polnt of
beginning. .

Ceabinuad -on next page
™ .
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8 0O

- Oxder Wo, EOYL98

EYCHEVT wll that porbion of sald sasement lying withio the
harsinsbova desuribed Pexvel 1.

Document Kugber 3292358 im provided pursusst to the
requirementps of Bectlon 1. FRH 111,312

PARCEL 2

& portien of the North Half (W /%) of Bection 18, Townshly
19 Nortl, Reoge 20 Bast, K.DiM., more partioulerly deoszribad
ap follew '

COMMENUING at the Seotion oImer cormopr o gegtiona T, &

17 mpd 18, Towashly 9 Horth, Range 20 Fest, ®.D.X, apd
proceeding Bonrth 10°35'59% EFask, a digtance of 95.950 feet

to » 1/2 ingh diatetsr pin, said pin being at the moxtheast
goxner of thet lead denveyad fxrom Matley, et al, to Lee
Brothers, in a decd Tovordal az Document Mo, 304998 of the
officisl Records of Weshoe Gomnty, Nevada; theuse Forth
83°00 20" Wogk, elowg the Nogptbarly line of sald yaxoel, =
dlotance of 88%.20 feat to a 1/3 inoh diameter izen plm
thenos Houth UU°E9/400 West, & distenoe of 187.77 Eost to |
1/2 inch dimmater Lron ping thanes Hoxth D4°35°31% Raest, a
Jintance of 34,46 feat to the TRUE POINE {F BROIRNING?
thenas Howth BE935°20¥ Vest, a distance of 231.61 fuebs
thoooe gouth U047 53% West, a <dlgtance of 370.06 femt Lo a
galvenized stesl fenps post thence Worth 54°40° 01% Weet, =
Hlotance.v? 336.84 feet to 4 Foint oa the Poutherly Tight

of way line of Gxeg Straeet; thengs along the foatherly vight
of way lims of Greg Etrest the follcwing four {4} ecursoed
mod diptargoss 1) North 49953737* Baskt, = distanoe of

234,02 feet; 3) fram a. tangent which bearp the lset named .
zourse, ulwng a oitronlax ourves to tha right with a radiup of
7§0.00 feob and a central angle of 19°33/42", an o lengkh
g% 267,27 feet to a point of compound curvaturay 3} elong
geid compound clruulsx curve to the wight with a raddus of
45,00 feat and contyal angle of a3°54°12%, un arc length of
65.90 feet; 4) Oouth 28°43/20" Eapt 2 distanoe af 234.97 :
fget to the TRUE POINT OF BREILNNING, all as ghowk spd set i
Sorth on that cortais Record of Survey for MaM GREND, Flled ’
in the offloe of tha County Recoxder of washoa County.
Wevada, oi Novambex 24. 1981, ms File Ho: 63545,

APl 012-231-39

Conkinuad on moxt page
3=
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O | O
G:.du':: No. 507198

Dooument Wumber 2353339 is provided puxguent to the
-requizenents of Bection 1. HRE 111._312

RARCEL 3«

A parcal of Land situste in Beotdons 7 & 18, Township 19
Nurth, RE{TEG a0 Beaet, X.D.M.r Reno, Yophoa GMWr Nw“daf'
and mors partlonlarly dasaribed ag Eollovs:

Beginning at the intexpection of the Northezrly ling of Mill,
Streat with the Dastexly liss of U.A, Highwey 39% as showd
* om Reoord of Burvey Hep Numbar 1638, File Nuxbeyw TGH94¢ of
the Officirl Records of Waghos Gcurnty, Woveda, from vhiuh
the Northeast ommer of gaid fecticn 1B bears Foxth
867Z2"0B% East a diptance of 3250.,13 feat)

thencs slong tis Eagtorly line bf Inbervstate 580 tho
following aight (B) oourges and distenoes; 1} NHoxth
U9°3452n Wont, & diptande of 35%.44 feet; 2) Horth
03°2B70B" Went, 2 ddatanoe v 445,16 feet) 3) Horth
01°26"56" Waat, a dietanse of 496.41 fegt; ¢} North
01934709 Wapt, a distanoe ¢f 454,30 fast; 3) Irom a tangeut
which beays Norbh dl9357339 West, along a cirsulap ocuxva fto
the right with « zadius of 85¢.06 Ecet and a gentpal mngle
of 36°0873%%, au arc langth of 541.5% Eecet; 4) from am
temgent whiol bears North 34°44716" Hast along a oircular
gurve to¢ the left with & rudius of 900.00 feat and & ceantral
angle of 2B°2B708Y, en arc lepath of 447,19 feetp 7} North-
DE°1G/08Y Past ® distence of 117.19% faeb; &) froam a tangent
.whilail bearp vhe luept nawed aourse, alopg v olrovlar ourve
vo the right with a xadiug of 61,15 faet end 4 cextral .
engle of 83°37r49", mn arc length of 89.16 feet Lo a polat
.on the Fourherly Mine of @landale Avemue; thenoe aldny the
Boutharly line of Glendale Avepue the Zollewing foux (4)
oouvees and distances; 1) Nerth 85°53/857" Raas, a disztance
of 196,41 fealy 2) North 00*05721" Emst, e diwtance oF £,00
featy 3) Worth BH"53'57* East, « digtunte of 11.17 Zaat) 4)

Foxth 88°15707" Bast, n discaras of 30.43 £eet bo a poiok
" on the Wesksrly liuse of Wetoon snd Huehsn Corporatilon
Prepvexty, ssid peint being the Hortheaskerly openar nf
parcel Yo, L, as shown om the Parcel ‘Map No, 340, filed in
the O2fice of Washoe County Recopder on Weverber 10, 1874
Pile No. 434453; thence along the Westaxly, Southerly, and
Bagterly linse of said Watgoo sud Meshan Joxporation
Proparty the following three (3) ocouxges end distandes: 1}
Sonth T0905!567 Weet, a diptange of 3G66.44 festy 2) South

’ Dontinued on next page
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Poder Mo, S0TLDEB

§5°23'34" Ieat, a.‘dis':.nnua of 349.52 Zas%y 3} Nopeh
00°05 347 Wawt, B distange of 369,83 feet to u polnt on the
Boukhetrly ¥ight of way ldue of Glendole Avenva, sald polut
being the Horthsasterdy coknay of Pavool No, 1, wa shown on
tha Faroel Nep Wo. 338, £ilad in tha 0ffice of Washee
tpunty Redeopder o November 10, 1976, File No. 434483
thenca North 88°16107% Mapt, elony the Jeusherly wight of
wiy Lina of Qlendale Avenua, a distmncs of 168.6% feat)
theanse gouth B2°137067 Hist a 'dictanne of &,24 Zesal to bhe
¥ortheoet ueznew of B somorets block wall, thance Fouth
§2°127 067 Heat, along Fasterly fade of sald blook wmll, a
ddastwunoe of 13.05 fuet to an angle pedok do sald hlock
wall; themoe Morth BEY00‘207 Hemt, alsng the Forvbowly
lina of sald blook wall, = distance of bi.31l fmet to s chain
1ipk fapoe; thence sloug sald thain link fence the
following Hevenbean (17} nourses mid digtancesr 1) South
B8?11735V Rast, a diotsnoe of 10.04 feey; @) Houth 79003718
Eogt, a fdatance of 10,54 feot; 3) Houoth T0R0AY R4 Eest, o
Rptence of 9,08 featy 4) HBouth 67487547 Bark, 8 digtunce
of L0.33 fomkjy 5) gauth 51¢ED’2407 Eegt, a diatenas o2 43,76
foot; 6) Douth 48%0332¥ Raglh, 4 ddstance of 10.57 featy 7}
South 30°43747" Rash, & Addgtance of TH.P3 feeb; 8) Boukh
.41°32+319-Bagh, = diskenos of 10.14 feet; 9 Jouth
482307209 East, » diabkaude of 10.07 .featy 10} South
B4SED'B3I® Hest; = Glovunoe of 10.04 feat, 11) demth
E9uaz+13® Bapt, a dlstauce of 35.98 feats 1A} Fouth
§0°21910" Fast, a distence of 10.37 feet; 13) Houth
A9vE(i28° Fapk, a2 dlstpnges of 10.12 festj 14) Bouth
3L=57°47" Bagt, a dlstancs of 105.60 feeks 16] douth
20°08+339 Rezet, a distance. of 76.52 faety 15) Bouth
342197107 Wnot, & dlstance of L65.32 foek} 17 Suut]_l
“.14°1T¢B0" Baak, = dietance of 279.7d8 fegby thenoe Along a
lime thab ig more or lese ueincvident with asid chaln link
. Fange the followipg fifteen (15} voursep and diptaoces: 1)
gouth DE*447107 East, & @istunce of 109,36 feeby 2] Houth
DE°1E’13" East, n diptance of 158.53 feety 3} Bouth
3757 08" Bapt, a Qlotenos of 129.07 featy 4] Houth
453181 36™ Eant, & dlgbance of 325.10 feety 5) Fouth
44°50- 46 Mapt, o dipkanoes of 133.{47 fast; G} Pouth 3H°27460
Hpet, a Gistonoe of 64,06 fast; 7) South 47°1B7567 Eapl, a
distance of L07.92 ‘feef; B) doutk 50°B0759% Yapk, &
digtance of 489.05 Eeslr; 9) Wouth BE7417D2" Last, # digtande
of 45,81 fesb; 10} Houth 46°38725" East, & distence .of §8.99
feoty 11) Gouth 63953F 44" Baamt » digtence of 151.20 festy
13) Goutl §293170G6Y RBagt, -8 Siftznde of 151.0E Tfasty 13}
Continued on next page
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Grder No. 507196

Warth 78°53'28% Baet, a dietance of 75,65 fest; 12) South
73467407 Hagt, a diptshga of 133.04 fast) 15} Bouth ,
64°35730% Fasty, a distange of 98,59 feat to m polnt op the
Noxbherly right of way line of dreg Htreet) thence along
. the Wortherly right of way line of Srug Stxeab the
following ten {10} oouwxrsop and disbanoess: 1) Scnth
20°530740" YWape, u distanoe of Z94.70 faetr 2} Erom s
tapgent which bears Bouth 47°487197 Wept, alomg e oiromlar
ourve to ths zight with s rediuve <f 750,00 £zet end a;
centrel angla of 27°107/36', sod swc length of 3BE,78 feat;
3) gomth 7{v3B’5T" Wegt, u distmncs af 120.57 feak; 4)
- fxum o tengent whiah basng the last naned cousse, alony a
cirsular qurve to the zight with a ragius of 35,00 feab an
a peptzal angle of 31°49°47Y, ax axn length of 20.00 feet
te » poidnk of compound dgwryaturer &) slopg said compound
,oirgulay gurva to ths right with a radius of 116.00 fesb
and « centrsl angle of 32°40°139, an azo length of €66.1¢
featp &) Boath 71°14/177 Weet, & distance of 30,82 Zeek; T)
Sguth 11°P3'06" East, o distanoe of 3.54 featy 0) fxem v
togent whioh brars the last named psurse, adong & diroulsr
curte to tha right with & r&dius of 36,00 feeb end & centrui
wngle of 76°36701", an aro lengvh of 48,02 Fesk to m point
-of reverse curvature: 9) along seld reverss olroular curve
Lo the laft with e redius of §04.00 Ehet and o centrel
angle of 17°23'5a". pn ara length of 183.42 festr 10} South
47°58'57P Wemt, a dictance of 824.53 feat to the Morthesst
cornar of pavoel ponveyed to Zrunc Besona, et al, reocmdsd.
a8 posument Ro, 83899, Offielal Recsords of Washos County,
Fovasdas thence North §3°467ETY. Wasl alony Lho Rortherly
line of gmrid Bomnx Feroel, 2 dipbancs pf L039.66 £set to the
- Noyrtheastorly comher of Parcel B as shown on Pargel Map Mo,
343, £iled in the office of Wasboe County recordaed on
Novexher LC, 1976, Fila Mo, 434464, thenoe South 26°13703"
Waest, along the Easterly line ¢f seld FPazusl B, s distence
of 365,%7 feet; thenoe South 1B°46'67" East apd dipbonce of
28.28 feet bo a golnt on thé¢ Wortherly right of wey lime of
Mi1l Streel; Lhence Woxth 63944752 Wmst, slong salid
Noxthexly right of way line, a diptanse of 80.00 feot; |
.thence Nowth 2%°13:03Y East, a digtsnos of 288,32 feet to
the Forthexly line of sald. Bemnu Parcel; thencs from &
taugsnt whioh beaxe Wertlh 03°43'05" Pagh, along s gixrculax
curve to the laft with a radiua of BS.BB feat and & central
angle of Bl'31lragv an arg length of 123,19 £set; thencs
Nox'th 77°4833" Rest a dlatance of 234,00 Fest; thencsa
Bouth 26°13'03" Wast 3 dictadtr of 380,15 feek to the
' Continuad on nexzt pege
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Oyder Ne. BO7198

Sorthexly line of Mill Hereet; thepne Horth 63°9447B20
West, along the Northarly line of Ml11 gtyest, a distance
of 208.34 faal‘. to the Point of Baginning.

' pald land .La shown end delineated as Paroel A cu Regord of
"B V'g Usp No., 3804, raogtsded Juns 33, 3000 25 Pooumsnt Ho.
24586

0ffinlal Reaords.

BAEIE OF BEARTNGS) Raecorded of Buyvey Kap usber 2775, Fi:l.e
¥o. 1834849 of tha 0ffiolal Records of Weshee CQomnty,

- Hovarfa; NAD 83, Naovada West Zens,

APHy 012~312~26

Doowgent Number 2456501 iz provided pu:-auant to the
#eguirenents of Section 1, BRE 111.312

-F~
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LEGAL DESCRIPTION OF THE PARCEL
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LEGAL DESCRIPTION
HOTEL COKDOMINIUMS AT GRAND SIERRA RESORT
Juane 1%, 2007

PHASE 1lA:

A portion of Parcael 2 as shown on Reccrd of Survey Map Number 3804, located
betwsen an elevation of 4£30.80 and an elevation of 4642.05 within the
following described paxcel within Sectiomn 7, Townehip 19 Korth, Range ZD Eant,
M.D.M,, Reno, Washoa County, Nevada:

Begiuning at a point fram which the Southeast corner of said Section 7 beaxs
Fouth 172°02'35" East a distance of 2423:.93 feet; thence Bouth 83°13724" West a
distance of 67.50 feet; thence North DE®4&'36" West a distance of 114.50 feety
thence South B3°13'24" West & distance of 162.67 fest; thence Horth 06°46136"
Fest & distancae of 75.33 feet; thence Norch B3°13'24" East & distance of 162.67

feet; thence Worth 06°46'36" West a distance of 114.530 fagt; thence North

83913'24" East a distance of 67.50 feat; thence Eouth DE°46!'36™ East & distence
of 114,50 feet; thenca North B3°13°24" East a distance of 2320.B3 feet; thence
South 06°46'36" East; a distanceé of 67.50 feest; thence Scuth §3913'24" West a
distance of 138.33 fmat: thence Bouth DBE°46'36" East & dletance of 7,43 feet;
thence South B3°13'24" Wast a distance of 190.50 feet; thence South 06°46136"
East a distance of 114.50 feet to the Point of Beginning.

PHASE 1B:

A pertion of Parcel A as shown on Record of Burvey Map Number 3804, locatesd
petween an elsvation of 4642.05 and an slevation of 4853.3C within the
following described parcel within Section 7, Township 19 Worth, Range 20 Zast,
M.D.¥%., Reno, Washoe Couniy, Wevada:

Beginning at a polin: from which the Southeast corner of assid Section 7 bears
South 72°02'35" East & distdnce of 2423.%3 feets thence Soukh B3°13'24" west a
diztance of €7.50 feet; thence North 06°46736" Hest = distanpca of 114.50 feel;
therce South 03%13'R24" HWest a distance of 162.87 feet; thence North 06°46'3E"
West a distence of 75.33 feat; thence North 0$3°13'24" Bast 2 distance of 162.87
feet; thence HNorth 05946'3E" Wegt a distanca of 114.50 feer; thence North
§3°13'54" East a distance of 67.50 feet; thence South DE°46736" East a distance

of 114.50 feet; thence North B3°13'24" East a distance of 328,03 feet; thence
South 06°46'36" Rast a distance of 67.50 feat; thence South B3%13'24% West a.

distance of 138.33 feat; thence Sputh 06°46'36" FBasi a distance of 7.43 feet;
thencs South 873°:13'24" West a distance of 18C.50 feel; thence South 06%¢46'26"
Fast a distense of 114.50 feet tc the Bolnt of Beginning,
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PHASE %3

A portiosn of Parcel R as shown on Record of Survey ¥ap Number 3804, located
betweer an elevaticn of 4653.30 and an elevation of 4664.5955 within the
following described parcel within Section 7. Townahip 19 Worth, Range 20 Emsty
M.D.M., Reno, Washoe County, Hevada:

Beginning at a peint fram which the Southeast cornsr of sald Section T hears
South 72°02'35" East a dlstance of 2423.%3 feet; thence South B3%137'24" Wast a
distance uf 67.50 feet; thence North 06°46'3E" Weet a disrance of 114.50 Zfeet;
shanee South 83°13'24" West a distance of 162.67 festy thence North 06°46736"
Wast a distance of 75.33 feet: thence Roxth E3°13'2Q" East & aistance of 162,67
feet; thenve North 06E°46'36° West a distance of 114.50 fear; Ythance North
53v13124" East a distance of 67.5C feet; thenca South DE°46'36" East a distance
of 114.50 feet; thencs North 83°13'24" East a distance of 320.03 feet; thences
South D6°46'36% East a distance oi 67.50 fest; thence South £3°13'24" West 'a
distance of 13E.33 feot; thence Scuth DE"46'36" East = dlstance of 7.83 feet;
thence South §3°13'24" Wost a dietance ot 190.50 feat; thenwce South 062461347
Bast a distance of 114,50 féat to the Point of Beginning.

PHASE 3:

A pertion of Parcel A as shown on FRecord of Survey Map Wurber 3804, located
between an elevation of 4€64.55 and an elevation of 4675.80 within the
following described pa.rcei wi=hin Section 7, Township 19 Rorth, Range 20 East,
M.D.M., Reno, Washoe County, Nevada:

Beginning at 2 polpt from wWhich the Sputheast cornar of sald Section 7 bears
Soulli 72°02!35% Fest a distance of 2423.%3 feet; themce South g3°13°24" West a
distunce of §7.50 feet; thence North DE°46738" West » distance of 114.50 feet;
themce South B3°13'Z4" West a distance of 162.67 feet; themce North 0€°46736"
West a distance of 75.33 feet; thepce Rerth B3°13'24" Fast a distance of 162.67
fect; thence Roxth D5°46'36" West a distance pf 114.50 feet; thence North
B3°13'24" East a distance of €7.50 feet; thence South Q646136 Fast a cdistance
of 114.50 feet; thence NWorth 037131'24" East a distance of 528.83 f£eet; thence
South 06°{G'3G6" East a distance of 67.50 feety ~hancg South 83°137'24" Weyl a
gigtance of 130.33 feet; thence South 06°46'36" East a distznce cf 7.83 feet)
thence South B3°13'24" West a distence cof 180.30 feet; thence Scuth 06°46'36"
East a distence of 114,50 feet Lo the Point of Beginning.
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PAASE 4

A portion of Parcal R as shown on Record of Survey Map Hurber 3804, located
between an elevation of 4675.B0 and an elevation of 4687.05 within the
following described parcel within Section 7, Township 13 North, Range 20 East,
M.D.M,, Reno, Washoe County, ¥evada:

Beginning at a point frem which the Southeast corner of sald Section 7 bears
South 72°02'35" East a distence of 2423,93 feet: thence South B3*13'24" West a
distance of 67,50 fzet; thence North 06746'36" West a distance of 113.50 feet;
thence South 83°13'24" HWest & distance of 162.57 feet; thehce North O06°4{673&M
Wast a distance of 75.33 feet; thence Noxth 83°13°24" Eest & distance of 162.87
feet; thence FNorth (6°46726" West & distance of 114.50 feet; thence North
B3°13'24" East a distance of 67.50 feet; thence South 0E°46' 36™ East & distance
of 114.50 feet: thence Horth B3°13'24" Emat a distance of 378.83 feet; thence
South 06°46'36" Cast a dlstance of 67.50 fest; thence South 83%13'24" West a
distance of 138.33 feet:; thence Scuth 06%46'36* East a distance of 7,83 feet;
thence South B3°13'24" West a distance of 190.50 feet; thence “South CG°d4g'36"
Bast a distanca of 11¢.50 feet to the Point of Beginning.

PHASE 3=

A portion of Parcel A as shown on Rscord of Survey Map Rumber 3804, located
between an elevation of 6687.05 and an elevation of 4698.30 within the
follewing deseribad parcal within Section 7, Township 19 North, Ranga 20 East,
M¥.B.M., Reno, Washoe County, Nevada:

Zeginning at a point from which the Southeast corner of said Section 7 bears
South 72°02'35" Bast a distance cof 2423.%3 feet; thance South E3°137247" West &
distance ot 67.50 femet; thensce North 0£%46738" West = -distance of 114.50 feet;
thence Scuth ©3°13'24" West a distance of 162,67 feet; thence North 05°46'38"
West a distance of 75.33 feet; thenca Morth 83°13'24™ Eazst a distapce of 162.67
feot; +hance Yorth O0E°¢6'36" West a distance of 114.50° fset:; thence Horlh
E3°13'34" East a distance of 67.50 feet; thence South CE*46'36" Tast a distance
of 114.50 feet: thence Korth 83°13'24" Fast a disvance of 32B.83 feat; thence
Soutk O06°46'3A" Task a distance of 67.50 feei; thence South B3%15'24" West a
distance of 138.33 feet; thence Sowth 08°46'26" Baul a distance of 7.83 feel;
thence South 83°13'24" West a distance of 190.%0 feet; thence South (E°46'36"
East a distance of 114.50 £éct te the Point of Beginning.
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PERSE €:

A portion of Parcel B as shown on Tract Map 4760, located between an elevation
of 4698.30 and an elevation of 4709.55 within the fallowing described parcel
within Section 7, Township 19 North, Range 20 East, M.D.M., Reno, Washoe
County, Nevsda:

Deginning at & point from which the Southeast cornex of sald Section 7 hears
South T72°02'35* East a distance of 2423,53 feet; thence sputh B3°13'24" West a
digterce of 67.50 feat; themce North 06°46'36" West a digtance of 114.50 feety
thencs South B3°13'24™ West a distance of 162.67 feet; thence Horih 0E°45'36"
West a distance of 75.33 faet; thence North 33°13124" East a distance of 182.67
feet; thence Noxth 06°46'36" West a distanca of 114.50 feet; thence North
83°13'24" Bast a dlstance of 67.50 feet; thence Scuth 06°46'36" Fart & distance
of 114.50 feet; thence North B3°13'24" Bast & distance of 328.93 feet; thence
South 06°46'36" East a distance of 67.50 fewt; thenca South 83°13'2(™ Waat a
distance of 138.33 faat; thence South 0E°46'38" East a distance of 7.B3 feet;
thence South 83°13'24" West a distance of 190.50 feat; thence South Q6°46'36"°
East a distance of 114.50 feet te the Point of Beginning.

PHRSE T:

A portion of Parcel B as shown on Tract Map 4760, located batwaen an elovation
F 4700.55 and an elevation of 4722.8B0 within the following deseribed parcel
within Section 7, Townskhip 13 Harth, Range 20 East, M.D.M., Renp, Waghoe
County, Nevada:

Beginaing At a point from which the Scutheast cormer ‘of sald Seckion 7 bears
Southi 72Y02'35" East a dlstance of 2423.93 feet; thenca Jouth B3*13'24" Weesk a
distance of §7.50 feet; thence North DE"46*36" West a distance cf 114,50 feet;
thence South B3°13'24" West a distance of 162.67 feet; thence North 0B"46F36"
West a distance of 75.33 fect; thente Horth 83°13'24" East a distance of 162.67
feew; thence WNorth 0(6°45736" West a distence of 114.50 feet; thence North
53°13'24" East a diatance of §7.50 fest; thence South 08°46'36" Eash-a distance
of 114.50 feez; thence Korth B83°13°247" East a distance of 32B8.83 feet:; thence
South 06°36'36" EBast a distance of E7.50 feet; thance South B3*13°24™ West a
distance cf 138,33 feeh; thencs South 06°46'36" EBast distance of 7.83 feel;
thence South 83°33'24" West a dlstanse of 190,50 feeh; thence South cea6 36"
East a distance of 114.50 fezet Lo the Foint of Beginning.

TGO-GSR 002522

PA0556



DRSIS OF BEARIKGS: Mevada State Plane Coordinatae System. West Zome {WAD B3/894&}.

BASIS OF ELEVATIONS:; NGVD 1988,

Description Prepared By:

Don M. McEarg P.L.S5. 4787
sSummit Englneering Corporation
5405 Mae Anne Avanus

Reno, Nevada 839523

J: \WPDATA\LEGALS\GSRPR7 . DGC
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[COPIES OF MAPS TO BE PROVIDED PRIOR TO RECORDING]
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EXHIBIT B

ALLOCATION OF ALLOCATED INTERESTS
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Hotel-Condominiums at Grand Sierra Resort
Allocation of Allocatsd Interests - Floors 17, 18, 19, 20, 21, 22, 23 & 24 Only

The Imperial Suits 0.394% 21,440 6.305%|
The DMD Suite B 2,101 0.618%| 12,608 3.707%
The Loft (1) 8 922 0.271% 7,376 2.169%
The Loft (2) 4 1,008 0.296% 4,024 1.183%
The Loft (3) 4 856 0.252% 3.424 1.007%
The Presidentiat Suite 2 1,552 0.456% _h 3,104 0.913%
The Grand Suite (A) 64 558 0.164% 35,712 10.502%
The Grand Stite (B) 75 0.162%} 41,400 12.174%

' The Grand? (A) 250 Il 108,750 31.301%[F
The Grand® (B) 223 420 0.124%; 93,660 27.542%
The Grand? (C) f The Flat 2 436 0.128%! 872 0.256%
The Grand® (D)/ The Flat 14 434 0.128%| 6,076 1.787%} m
Delux Parior Combined 2 1,600 0.470% 3,200 0.941%
SFU 1 420 0.124% 420 0.124%

B71 340,064 100.000%
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FENISH FLOOR ELEY =4708.55
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SEE SHEET ?
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FINISH FLOOR ELEV.~4709,55

BEE SHEET 8
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EXHIBIT C

FUTURE EXPANSION PARCEL MAP
[TO BE PROVIDED PRIOR TO RECORDING]

TUO-GSR 002539

PA0573



T
A

L]
i
f
f
i
Y
3
&
1
-

——— !

L Py, — R ISR T ‘ﬁ

' 4 i TN gy
DO M‘%ﬁ ST N, ' T

A =-=%__.}" %&%\ m—ggg“ :

. hﬂu'é:—..*'{?;a; ™ Prm:g ~ M—M 9
l REMAINDER ! ! : " :
! BU!?.I'; | : | REMAINDER | REMAINDER |
i WTAPAE:IG : I | OF P OF | I
: ; | BUILDING - © BULDING
1 | I : NOT A CaRT H NOT A PART ] E
. : L " o
: | | : I | !
LOARNO LEV &« drpenp : B - . )

1 - . l FAENOLEVEL EL & spogp . ——ﬁ-—-cml-&vﬁuwy
+ KOTE

- PARCEL B IS THE FUTURE EXPANSION PARCEL. ANY AND ALL PORTONS OF THE FUTURE
EXPANSION PARCEL NEED NOT BLC BUILT.

« ALL PORTIONS OF THZ FUTURE EXPANSION PARCEL ARE SUBJECT TO DEVELOPMENTAL RIGHTS AS
DESCRIBED IN THE CECLARATION

« ALL REAL ESTATE SHCWN ON THE OFFICIAL FLAT DF HOTEL CONDOWINIUMS AT GRAND SERRA
RESORT PHASE 1A, CONDUMIMIUM TRAGT MAP §4733, FILED ON !HE TSIH DAY UF UZCEMBER, 2306,
AS FILE NUMHER 3475704, AND LABELID “NOT A PART", IS KOT SUSHCT YO DEVELOPMENTAL
RICHTS AS PART OF THIS COMMON INTSREST COMMUNITY, HUS WAY BE DEVELDPED BY THE
DECLARANT DR OTHERS AS PARY NF DNE OR MOARE SEPARATE COMMON INTEREST CUMMUNITES.

Plan of Development
Exhibit C to CC&R Document
GRAND SIERRA DPERATIRG CORP..
B S.F.u. BETWELK COLNG AND FINISH FLOOR/ROOF ABOVE [HEIGHT VARIES: @ “""z;f Carporalion
SEE NOTE 5 OW PASE 2 Dy g ] e

Robarta H Face, Jr.

Erecitlive Vi Prustient &

Chief Dpeargling Officer

STATE OF NEvADE )
) S8
COUNTY OF WASKOF }

+

\? u
IP m_-.. MeL) ¢ Motary Public In ant for the Counly ono Stote ofomscid, do hereby earlily thot
A o Exaculive vice Prosident & Chial Opercling Offiger of Grond Siarr Opersing Corp,, o Meveda
cosparction, personaly knewn o ma lo Le the serne porean whose nome ie subscribed to Lke foregolag ipﬂrumsnl ay Iuwch
olficer, oppscrsd Eelcra me ths dey in persén ond ccknawledged (hol ke signed ond delivered the foregoing inslrument os nis
cwr free ond volurtary oct of such sompony in kis copocity. os the Dxcculive Vice President & Chiel Dperoticg Officor of suid
company, (or lhe uses ond purpeties the-ain sat forh.

. zo0 1z -

GWEN under my herd ond notorlol seol \his _%_ doy ¢l &.‘-&-_U_\ﬁ:'_._

My Commimnion expires;

Quapativzat

T Netary Public
BTAG! D. MITCHELL

Notary Publlc - Stata of Navada
Appairimand Rocurded In Washss County
Mo 95-T0800-2 - Exghres August 1, 2010

TUO-GSR 002540
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SEE SHEET 8

FINISH FLOOR ELEV.=4709.65
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EXHIBIT D

ALLOCATION OF SFU AND HOTEL EXPENSES

1UO-GSR 002542

PAQ0576



,.__.sm Imperiat Suite

The DMD Suite 2,104 0.619% 3.712%
The Loft (1) 922 0.271%] 2.172%
The Loft (2} 1,008 0.296% 1.185%;
The Loft (3) 856 0.252%| 1.008%
The Presidential Sulte 1,552 0.457% 0.914%
The Grand Suite (A) 558 0.164% 10.515%
The Grand Suite {B)} 552 0.163%

The Grand® (A) 427 0.126% 106,750 31.430%
The Grand® (B) 420 0.124% 93,660 27.576%
The Grand? (C) / The Flat 436 0.128%| 872 0.257%
The Grand® (D) / The Flat 434 0.128% 6,076 1.789%
Delux Pardor Combined 1,600 0.471% 3,200 0.942%

0.395%

Hotel-Conidomi nlums at Grand Sierra Resort
Allacation of SFU and Hote! Expenses - Floors 17, 18, 19, 20, 21, 22, 23 & 24 Only

B8.312%

339,644 100.000%

1UO-GSR 002543

PA0577



EXHIBIT E

LIST OF STRUCTURAL AND UTILITY COMPONENTS

1UOQ-GSR 002544
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. GRAND STERRA COMPONENT LIST

-

ICIE I

- (SRR T RN R R il i e i e R
LURRYURYEERNERRERB RS vnrbNso

Walls, Stucco, Paint Finishes end Repairs (Incl. Caulk)
Windows, (Phased Replacement) (Inct. Spandrel Panels)
Elevator Cab Finishes, Passenger

Fan Coil Units, (Phased Replacements)

Floor Coverings, Carpet, Hellways, (Phased Replacements)
Light Fixtures, Emergency and Exit

Paint Finishes, Hallways, Ceilings end Doors, Phased
Paint Finishes, Stairwells

Renovations, Units (excludes FF&E)

Wall Coverings, (Phased Replacements)

. Roufy, Modified Bitumen

Air Handling Units, Capital Repairs

Boilers, 5,680-MBH, (Phased Replacement)

Ballers, Deaeration Tenk and Boiler Feed System

Chillers, 1,500- to 1,900-Tons, (Phased Replacements)
Condensate Return Tanks and Pumps, East Wing Buitding Heat

. . Cooling Towers, 665 Tong, (Phased Replacement)

Elevators, Controls and Motors, Passenger

Elevators, Controls and Muotors, Service

Exhaust Fans, Hallways, (Phased Replacement)

Exhauust Fag, Passenger Elevator Room

Fxhaust Fan, Service Elevator Room

Fire Detection System )

Generator, Eruergency, Toewer Only, 350-KW

Generotors, Emergency, Entire Building (Serves Tower Firc Pumnps), 1,000- KW

. Heat Exchangers, Building Tleat
. Hear Exchangers, Domestic Water

UHeat Exchangers, Lake Free-Cooling System

. Pumps, Building Heat (North, South and West Wings), 7.5-HP, (Phased Replacements)

Pumps, Building Heat (East Wing), 30-HP, (Phased Replacements)

Pumps, Chilled Weter, 100-HP, (Phased Replacements) (Inel. VFD Controls)
Putaps, Domestic Water, 20-HP, (Phased Replacemcnts) (Incl. VFD Centrols)
Pumps, Fire Suppression, Blectric, 150-HI' (Incl. Jockey Pumps, 10- HP)
Pump, Fire Suppression, Diesel, 230-HP

Pumps, Lake Free Cooling-System, 60-HP

Steirwell Pressurization Systems, (Phased Replacement)

Riser Sections, Building Heating end Cooling, (Pastial Replacemeats)

Riser Sections, Domestic: Water, (Partia] Repincements)

TUO-GSR 002545
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EXHIBIT ¥

FORMULA FOR ALLOCATION OF ALLOCATED INTERESTS

IUQ-GER 002546
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FORMULA FOR ALLOCATION OF SFU AND HOTEL EXPENSES
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WASHOE COUNTY

RECORDER
OFFICE OF THE RECORDER 1001 B, NINTH STREET
KATHRYN L. BURKE, RECORDER ‘ POST OFFICE BOX 11130,
RENO, NEVADA 89520-0027
PHONE {175) 328-3661
FAX {775) 325:8010
LEGIBILITY NOTICE

The Washoe County Recorder’s Qffice has determined thet the attached document mey not be
suiteble for recording by the method used by the Recorder to proseve the Recorder's records.
The custamer wes advised that copies reproduced from the recorded document would nat be
legible. However, the customer demanded thet the Gocument be rocorded without delay o the
parties rights may be.edversely affecied because of a delay in recording. Therefore, pursuant
to NRS 247.120 (3), the County-Recorder evcepted the document conditionelly, based on the
undersigned's representytion. (1 that a suitable capy will be submitied at o later dete (2) it is
impossible or impractivable to subrmit a more suitable copy. C :

By my signing below, [ acknowledgs that T have been advised that once the document has been
micrafilmed it may not repruduce a legibie copy. ‘

’S;;Z/éﬁ/&ﬁ%_&_ o= A7-O 7

Signanre ' ) Ditg,

Printed Mume

[UG-GSR 002550
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GRAND SIERRA RESORT
UNIT MAINTENANCE AGRPEMENT

This UNTT MADITENANCE AGREEMENT ("Agresment™) s meds and eatored into fhis

Aspiewor 1, 3007 (e "Effective Onte") by and hetworn GRAND ETERRA
UPERATING CORP., n-Nsvads cofparatian, (the "Company™) and sserse il ) U fve veguiinlyi

{roflectively end joinky bod severally referred 1o in this Agteaqunt iy "Owaer'), whoss uddross is
$973 fuecy QLGS Comat, Bopo, BY 86331 .

Office Phove:_d4d - 505 8 Home Fbone #: _fJ'J -3 Pr
B-Moil Address: A% € Cter Tt7 MLT Fax v I GiqT
Onmer’s Desigasle: va_

A, Owner s, coscurreally herewith, parchasad Holel Unit Hrmy {the "Unit™)in the
Hotet-Condorriginme.at Grand Siems Reasort {the *Hoded"}, sed desizes o sective osrtain hotsl gervices
trom the Company with tespest o Owncr's Lioit ked Dwines's parsopsl use of the Uz,

B.  The Company, sither dirscily on through & beted ranagement company cogaged by the
Compaey 1o manage the aperstiom of the Howe! (the "Myaages™), has ngresd 1o provide Owier with
the servicet describtd berein wpon the s and condifions sel forih in tig Aprcement. Al) referonces
1o the Compeany io this Agreement refer (0 sither the Campary ef the Manage:, if agy, sppointed by (be
Compeny i provide the services described berein o agent of the Cennpary.

NOW, THEREFORE, in considertios of the 1erms, condinons snd the mutug| ogvenars bereln
sci ford, dut pamtir agres as follows:

1 DEFINITIONS. Capinatized terms wili bave the meanings cet farth below or are defined
eliewhere in this Apnsemen,

{s) "CCRRI™ means the Declamtion of Conditions, Covenants, Restiorions aod
Reservations of Easemeats for Grang Sierra Resart.

{0) "Coompany" roeenw Geend Sitrm Opcrating Comq. o sny Manager thal may be
appointed by the Company 10 povide the services deseribod herein es agent of e
Company.

{€) "Guest" meenk iny pason o persoas who rents the Uit including: complirmentery
Gutsts, bt exeluding Owawr A Qwiner's immedinte Gmily:

(d) "Cwner" means the ownier of the Unit identified in %o introdestory. paragrapt of
this Apresment and bis or ber immedime Fimily; the wm “Owaer® exchides all
ollws prrsons who may use atid ocowpy the Thail, off of whom we referred 10 &g
“Guacts" herein.

(&) "Un!t* meane the Unk idemtificd in Recitals
i { .
Owrer Indtinls

Orwner Initaly AV
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2. UNIT MAINTENANCE SERVICES, Diuring the term of this Agreement, the Company,
either divectly or thromgh (e Manzger ax e Campany’s agem, tha!l provide sod/or make availahle 1o
Owner for uee a5 Owner roquosts, the following servicas;

(% Besrvetion Serviess. Reservation services for whoduling Ownar's nnd Guest's use
of the Unit, provided, bowever, that the Company shall bave an rememgbility for
collerting paymant from any renial guests bocked sither through Oweer or Qwaar's
thind parry renta] agent, which shall be the soke vespoesihility of Owner sndlor
Ovmer's third party rental agent wolese ethorwite agreed m between Owner and the
Company unzs & separte Unit Rents! Apresment;

() Registntion Servizes. Reghatration of arrivels and departures by Owner and Guests,
including verifieatian of identity, preparation of cloctronic keys, und verification of
amivals and dopartmres:

(e} Bwitchboand Overntions. Routing of all inbound and euthound telephor cells
Gwmer's Unit tirough a ceraral telphoge syntrm:

d) i . Linen service and housekeeping serviee during

eny period that the Unil i oceopind either by Dwaer or Guests, in seogpdance oith

ihe stendsrds in effer by the Compaay far the Hotw! operstions in geoersl,

(e} Departwie Clogting. Tipon check-out by Owuer or = Goest of Unit, Depariun:
Cleaning of the Uni, sufBeient 10 1emm it © 8 coadifion seady for remtal or
oCCupancy;

iy Adiditlonal Hunscieqping Service:. Additional housekeeping or cletving services, as
requested by Owner o Girests,

(&} Anpual Iolerive Deep Cleacing. An unnual btarior decp clesning of e Unit
includiog. b nct Bmited 10, carpet and upbolsiery vicem tleaning, foor wdning,
cxlornal windaw wushing end avher cleaning services ae nocessary 1o maisluip the
Uit in a first-tlass, oc2upisble conditiop suitahle for rantal:

() LaNtine Meintenance Services. Routioe melntsnsnce services which &rc, in the sale

tiscretion of the Company, ueccssary {0 kesp Uw Unil suiteble for occupancy and ip
cooplisnce with the Hoiels first class Sondards of operalion, Such sourine
mesntennnee chalk inchude, but vot be limiled W, maks that are nermally paiormed
by properly manapewiont bud other semi-skHlzd peruonnel;

() Moo-Rowtine. Majntensroe wnd Emeraeney Repoirs.  Nur-routine ang coagency
rosinienance & repeiv werk a5 determined oecesacy in the sole discretion of the
Company tv keep e Unit awitsble for oczypascy and in compliunce wilh fog fira:-
clasy operuting mandards af the Hotel or wpan discovery of & condition in the Uit
which, in the Compuny's sole diseretion, roquirs kumediste aflention

[_¥30 2 i;
Owner liitials

Owner Initinle 75,.47
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FEES FOR SERVICES, Owoer tgrees to pey ' the Company fees for al] services
provided undcr this Agreémant, in actordante with the Fee Scheduls stacked 53 SCHEDULE A -
he eto:

OWNER RESPUNSIBILITIES. Ovwner shall be responsible  far -malnteining the

followiag ftandards for the Unie during the Teem of thie Agrsement;

e

(¢) Uit Purisbinas. -Owmsnobol

Determinations of finteluss, inu condition 4d the type, color and
1pecifieations of ol foruitore, fixturas, equipment knid docomations shall be within the

absolute discretion of the Company. Owner undesstands snd agress-that the Unil
uall be required to comply with the standargs for unifaom appearence of Horel uits,
as Tergired under the OC&Rs;

omaimisin-the-Linii-in-o-Lripion socuplsble berice aball not-haid the
Compary or Manager respansitle for repair, resiomticn; redacimling of - other
crproges Brising a8 the result of the rental or use of the Uit inchuding wear and trar,
s bty tha-such-aupondibion e ace Qusaticrspoasibiliti. Owner further
recoguizas thet rente) occuparcy wil acoelerutc normsl wear and fear, Far the
Purpese of Runding @ pedadic replucamest of Uit Tomishings, the Compatry will
charge Cwmer o monthly reserve (e "FFEE Remerve®), v setordense -with
SCAEDULE A herelo, Afl smounts in the FF&E Rescrive maiemined by ke
Company for el Unit Owners shall be held n segregated sccuumt by the Company
and used for the sole purpose of fmding replacement fumnishings, fixtures and
cquipment of the Unit. The Oomer shal hnve au right 1o & refund of way waGums in
the FFEE Reserve upen 4 sole o bunsfor of Owner'y' Unit, bit the purclaee or
wensforee of the Uail thall reccive the benefit of smounls held i the FFa s Reserve
Bl the ume or Gmes that e Compapy delermines to meke teplacements of
hurnichings, fixsures end squipreent.

(e lngosction of Knit. ‘The Compazy she!l, at iesst cuee amnislly, or more frequently oy

needed, inveatory sll forniture, fixtures, and equipmenl in the Unit, ihspent the
&enere! eandition of the Usit, and provide Owpar wilh 3 writen statemen regurding
the genses! condition of the Linit Baserd upon such inspaction, the Company shali
assign an Boceptatle or unscoeptable raling to G¢ Unit. The lerm "sseeptable” ghall
Tefer 1 thase units whith, in the eolc judpmsn uf (he Company, meet the Compary's
reztal Standards 2ud e in & firsi-class, pocupiable conditiva. 1€ the Company aésigny
ox untecepushle hiting o the Ugit, the Cempany shell dediver to Ormier & written
stlement detniling the Compeny’s requirements to make. the Unis asckptable. Diwrer
heweby suthorizes the Company to undertaks suek setiang s are TLCEISArY to comply
with the Conipany's requircments,

i o
Owner Initiale
Dumes Initigls
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5 TERM, MmmshaUthmﬂmdmuthnpummdem‘

omtit the date that Ownsr s2s of otberwiac trasaferg the oumership of fhe Doy, or the Aot thal Owmer
2855 10 be the owner of the Unit, whether dus io the destruetion or condemnation of the otd or
otiorwise. Owraer sgroes that Owner will be subjeer ¢o dhe tarmoy of this Agrocment iy x long us
Dwasr shall ewn the Unh,

improvaments ood befteimnents o e Unit 1o the cxlemt not covered by T polivies of insurance
obiaised by the Conmmry, and for inmranse covering any personal belongings of the Cwner dncaied i
thz Onit.

7. QWNER 'S UBE OF THE UINTT. Owner and b Company agres thel:

(R) Qumer Usape Calendar. Ownor may m3erve the tinit for Owner's petstnel wae at amy
fime ad [Fom lime 10 vwe during the term of this Agreement provided thar, Gwnor
makes a1 edvanca reservation by compieting and submiting w the Company an Drwaer
usige calendur (the "Owner Usage Celendar™) no lster tian June } of esch year
howing ol ressrvatioy dntcs for the sibeaquen: twelve (12} month pofiod pravided,
Boweyer, in-the fire year of owncrship, Gvwper shall mibmit 1o the Company the Owner
Usege Calondar o of Safose the thowing of Owners puschese of the Uni Cravmer shal}
(T} -comply with eny reasonable Teservatiar policics end’ procsdures (it e Company
wmay adopt, and (i) comply witlh the applicable ordizancos adopted by the City of Reno
with sespeci fo the Use of the Uit by Qwner, Dwher's fumily and Owrer'y non-pepty}
Fuzsts, Owner acknowledges that die: City of Reno does not permiit tbe Upit m be. oed
ax & permanent sesidonce, and thot it wmy oaly be used for trnsiegt occuptncy,  If
Quener 2118 i dediver 1he Owner Usgge Calendar 1o the Company pa required sbave, Un.
Company may aseame that the Unp i #vziloble for shorl-tervn ooeupancy for al) dite
curag the mwbssauent twelve (12) mocth priod. The Owner Usapa. Celender ghall
inehide all dwies when the Unit wili he oveupied by lie Ownier nd top-aying Guests of
cwnec, und U of such usags shall be decnod tp be cooupanty of Camer

% Tga. tort-Calendayed Date. Natwithetanding the reservation requirements in
Sextino 7raY, if Dreney desires o progatly use the Unit on 2 dets other ten ax v forth
on the Crwnen Usuge Calentar, Dwncr shall aotify the Company of the gdesirg 1o
pereorally wee die Ui I the Corpany hws ool recesved & tentalive or confirmed
reservation for the Unit oo the dates Iequested by Qwner, the Corapany shiell male overy
resvomable effori o sccommudiate uch a request. JF ke Company has received o
twnitative or confirmed recmvaiion for use. of the Unil, the Company may dety such
request 2nd Owner shall bave na ripht 1o porsonctiy use tha Unil the Company is andsr
8o skligation o' inform Otvner of any changes in availabifity based on cancellatiting, ao-
shews, change in dmes, reduced blocks T group reservations, or eoy other similnr
circumstanges

A
[0, 4 e
Owncrlniﬁalif /

Ovumer Initials
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(=) Bagp pn, Check-] i st Fes and Additioned Cherget, Owner shal) register &1
the desk of the {n order {0 poceive 3 key o Owner's Unit. The Company
shall charge @ Dajly Uso Fex in the pemount deesribed in SCHEDULE A, oo £ per mght
tasis to Qworr or any Gest of Qwast Who # 0 coeupy the Unit. 1a pddition, Ownsr
and agy Quist of Owner will pay Ly same foes and charges Hal re paid by ofhar.guests
af tho bow! [or food and bevenge, in-foom emtertsinment, ye servicey, businasa
pervives and/or any ofs serviess o products made availshle  the genery ] public for
ule by the Compsty, opethor with Lptient, salog, use or offer laxes thereos,

() AmivelDepartuse Requirements. Comer snd Owner's Guests shell: i} comply with sy
pplicabls errival / departare roquirements eateblishéd Ly U Compary for use of e
Unit draring hiolidays, tpecist svents, and peak socupency periods; and (7} comply with
say ogtablisbed check-in and check-oit procedures and timas. Owner shallned water e
Unit, nor use any comman aress or Shared Facilities Unit appartenad to the Unlt, nar
prrmit any person, whether family member, ropairman, o Owoers Cuest in do 1y, othar
then doring previnkly rasarved dates of eccupancy by Owner, wilhout priot notificalion
1, spproval of, and poordoation with he Conipapy.

(=) Lredi{ Card Awtharization. In order fo assure Owaet's tioely pavinent of smewints pwod
untler Tliis Agreement for Qwner's persofal use and the use of 1 Usit hy Gucsis who
drt charged separutely by Ouner or Owner's Temal sgent, Owner agrees 1o watmain
valid eredit eard amtborization op file with the Company's Finince Departrisent nt 23
limen ax 8 sovree of finds, This card o4l be used to pey oll expenses awied hat ere past
fitle by 10 deys from the date of the stulement, The Compaay will mail Dwoer a copy of
v receiph within thiny (30} days of esch charpe. Owner hereby wmitherizes the
Company zod Mannger o netess the ered it eptsblished in dis prReagraph ip-order.to-meet
Owoer's finkncial obligations under this Agrosment.

i) Alternitive: Acesromodations. The Sompany mey, in ils sole digeretian, pirevride Ovner
with sccomemodation in anather 1nir with vithiler (cusurcs io the event that if deiermines
thet the Unit is oot availabie. for eny ressn for Ownor’s use.

-8 RULER, REGULATIONS AKD STANDARDS, Owner stall 2t 8l tinses ebide by and
cotaply with ell ruics svd regalations established fram time to e by fhe Compeny s necrssmry for
ihe ogeration &7 the Heds!, Crwner shulf et ensure, ot Qwoer's aolo ogst and expense, ool e Unit
shali #¢ all rimees eomply with ell standards established from Hmic to tme by the Company and with it
inspectiog reports and product improverent plees iszyed frem time to time by the Company. Owper
covenonts and agroes nol o inicufere with, at ey time, the employess, BRunty EVor contyackore of the
Company,

9. LIMITED POWER OF ATTORNEY, Qwner does-heyeby trevosstly dawe; copgtinte
and eppoint e Company, ite hegel sepresenlatives, successars and nssigns e Owner’s aimmey-in-foct
o1 he werm of this Aprecaent for e limited purposes of (i} providing Guests with Ul aveess to Al
common areas essovisted witk the Unit, (1) vausing Uit meintenence activities voquired of the
Compeny to be undertaken pwesmptly, (7if) isvoing and signing confirmed reservocions for the Unif and
(v} mking sny sétion, that may be lawfully permitted snd raquited to cvict Agy Cuoest,

win 5
Crangr- Initiads /.
Crvner Initlals
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10. (o) ASSIGNMENT BY THE COMPANY. The Covwmuy may wasign thie:
Agreement without Ovenar's consent 1 any afflinte of the Campany or i any BUECtm0r aperatar oF
Cuanes of the Hotel,

{t)  ASSIGNMENT BY OWNER. Gwoer rosy not evsipn this. i whole
nt in pert, ckoept iy conpectian wilk ths. sale, Eagnmant or other hypotbecation of 100% of Dwpet's
inzzrest in e Unit, andi any such wignmest giall be subject w the proposed wisignes's tpenific
assunptinn of s Agrsemeat a0d the rights, duties and obiligationy of Owoer bereundtr, or in the case
of eay mongeger of Owper, be subject 10 4 Subordination, Nop-Diswrbencs end Atiorsman

ETSLIIRIL o guch teomns as the Company may requize,

i1 STORAGE OF PERSONAL PROPERTY. Owner chall not ttore or {eave any property
tn the Unel wod the Cotmyrany shall bve oo Lighitity forany lost or dxmaged fleme Iof) i fhe Link.

1. DEFAULT BY OWNER., I Owner shull defaull in the . perfarmance of Ownarts
obligations under this Agroement or Bl 1 abide by the.rulss and regulstions estabiithed from fime 1o
Tinwe by the Company wnd guch defaull simt congaus sixty (60} days sfer Dwncr's recsipt of written
police from the Company demiling the default in question; the Compagy Y CXTICiEn 10y Al remedies
eailshle to-if -l or-in exquity, intiuding the remedies provided for in the CC&RS.

13, DEFAULT RY THE COMPANY. If tho Company shall defaull in the performance of
itk chligationg upder thie Agreoment and dsel fail io cuwrs such defiyls wilhin iety (80} days 2fier o
Compeny's receipt of wrinen natice from Owner detsiling the dafault in question, Owner Ry, B8 e
sdle and exclusive reniedy, seok roonciary dumages from the Comipany ib 20 amourd cqual 1o Owners
ainul josses incurred at o pemyll of the Compeny's defeuly. Cwncr shall kave no right 10 reteive
Samnges for emational distess, contequentiel, lan profie, punitive or mny ather damapes iber than
eimpensRlony dameges, Owner agd the Compuity egrec that reroverable dumsger are fimized o the
teagonshle cow of any expense.incured by Owener (o rective oy of the sorvices Tequired 12 be prbvided
by the Compeny under ths Agretment o3 5 roault of the Cocpeny’s Bilure 1o provide mich services of
fzilure 1o provide such servipes in e manper Reljaitet! undee this Apreement.

H.  OWKER'S ACKNOWLEDGEMENTS.

A) OWNER UNDERSTANDS aND ACKNOWLED{ES. THAT EXECUTION OF
TRIS AGREEMFENT 18 A MANDATORY REQUIREMENT OF OWNERSHIF OF THE UNIT.
OWNER FURTHER ACKNOWLEDGES, REPRESENTS AND WARRANTS THAT NETTHER THE
COMPANY NOR MAKAGER, OR ANY OF THEIL  RESPESMTIVE OFFICERS,
REFRESENTATIVES, EMPLOYEES, AGENTS, SURSIDIARIES, PARENT THE COMPANY AN
AFFILIATES HAS (T) MADE ANY STATEMENTS OR REFRESENTATIONS WITH RESTRCT 1O
THE ECONDMIC ORYAX, DENGFITS OF OWNERSTUF OF THE UNIT; (i1} EMPHASIZED THE
ECONOMIC' BENEFITS TO BE DERIVED FROM THE MANAGFRIAL: EFFORTS OF THT
COMPANY DR MANAGER OR FROM PARTICIPATION IN THE UWIT MANAGEMENT
PROGHAM; OR (O MADE ANY  SUGGESTION, IMPLICATION, STATEMENT OR
REFRESENTATION, THAT QWNER IS NOT PERMEITED TO RENT I{E UNIT DIRECTLY (R
T}USE OTHER RESERVATIONS AGENTS TO RENT THE UNIT,

O i ials
Owaer Inltixly
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B) PURASUANT TO THE TERMS OF ANY HOTEL MANAGEMENT AGRELMANT
THAT HAS DEEN GR MAY BE ENTERED INTO BY THE COMPANY WITH A MANAGEN,
EITHER THE. COMPANY OR MANAGER MAY TERMINATE SAME IV ACCORDANCE WITH

AGREEMENT AND THE COMPANY RESERVES TIIE RIGH: » VTS S0LE DISCRETION, TO
REFLACE MANAGER WITT ANOTHER OPERATOR OF THE COMPANYS CHODSING.

5. DWNEREHTP OF MARKS Durer ackoowieiges that the ey "GRAND SIERRA
BESORT™ and fhe other Giand $ierrs tedemarks and rerviee marks {eolleczively, "Marky™) have
soquited valushie kecondary mesninps and goodwill in the minds of the bospitality frade wnd the pebhic
and tha services end prodect bearing (e oume PGrand Slorg™ mmdfor way of the other Marks hsvs
quired 3 repowtion of the bighent quadity of botel scrvice, Withaw projudicsto thig Agresment,
Owner scknowledges thet Gwoer bas m sim [o iy Fight, titfe and Suterest in and to the Marks o
and ¢l formas or smbodimeats thenof nar o the £oodwill atmehed 10 the Merks In comnbetion witk the
buwiness, oparstiong mnd gaavie i relatian 1 which the same have been and may hn ssed by Quner,
The Company shatl have the sole and exchitive right io pee of the Marks for murketing.and operetion of
the Holsl, and Owner shal! have no Tight (o uke cuth Mearks £t any time dutiog, or wfler the fern of this
Aprmement for sty purpose sxcept with the prior writlen camsest of the Company  Chentr wilf pnt '
any time do or s ffer o be Gone BOY 2&t oo: thing. which may, in any way, Inpir the nghts of Mensger
in wnd o 1he Marks or which may nffeot Whie validizy of the Marks ar which may depraciste the vatie pf
the "GRAND SIRRRA™ names or sy of the aflier Marke or the established prestige and govdwili
ednnecled] wire aay of the same

6. MISCELLANEOUS PROVISIONS This Agreement shall be subjeet 10 znd centingen
upon the foliowing

{y Limintion of Tisbitity. Nelthor the- Company nar Manager, rer sny of their Festestive
offieers, rywescolptives, *mipluyees, sgents, subsidiaries, pareot wnd sfllintes ghall be
lisble for any Josk or damage 1o Lty parsor of property, ischuding, but ot lrmied 1@,
Owner, the Guests, the. Uit and jig equipment, furnishing und appiinces; of any mlu
rexulting frum any secidonl or oczuriknes i or apon die Unit, or the buildiog in which
the Unit is & parr, ineluding bul pot linited fo, ony and afiiclaims, demands, 4 !
eosls and oapesey (inckuding, without limitation, silyrocys’ fiss, Judgmenis, fioes end
amclint paid o @ be paid in sctiomead) resulting Com: {1y the oeiw or otusipns of
Guests; (§1) wind, miz ar pther elemance; o (i) theft, vandsliom, fire, serlbguage, siorm
of olher ‘casuslly; sirikes, lockouts, or othcr labor inwcrmuptions; war, rebellon, riots o
olher &ivil unrest; of any pibr similac evenll boyond the confrol of the -Cumpany o
Kanager.

{%) Entire . The pantics bersto.agree and scknowledge thay, ibiz
Agrecment, topelliér with the CC&K s and (he Drzprate Resntudon Addzngum arsashed
her2io 55 Sehmdute B, constingtes the Enliie Agrecment betweat e partics with respec
te' the opemtion oud meibtonance of the Uni, and Yiers ere no owsl or A

e
Cramer Ihitinde
Owner Iniliels ~_ 4

amendments, modificetions, othir agreements ur wepreeentations.  The Compagy fmay,
.7 . )
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wrise

ro mose frequently thas oace each year, wpon st [cag shdy (60) dmys prins writen notice
1o Owner, modify the services to be provided by the Compeny and/or adjwsa: tha chsrges
peyable [ir nervices provided for bereln o mfieet widitions or changty fa aervives
providad by the Company peomelly po 1) Hoiel guestz, and to veflect sotuad changes in
the coxt of providing scrvices by the Company geaenally o of! Hotel guesty; provided
that the Cormpamy shatt not increzse tho Deily Use Foe by mare Win seven perean: {794)
P yRar withou: Ownars weitten cogseot. Exzep for thls snnusl agjustrent t yerviess
el clanges, thix Agrsemosi may wol be amendod, supplémestd, terudmared or
madified oxcept with the prier written sgreernent of Owaer wnd the Compeny.

{e) Ooveming Law. This Agresment ghull be govemed by ind construsd 1z accardapce
with the Internal laos of the State of Nevads, withont Eving wpplicaiion to prisciplcs of
conflicts of laws which shel! conlru) sl meteers refating to the cxecution, validity ond
enlreement of this Agreement.

{6) ABscyative Ditpuze, Resolytion, The parties sgree that any disputes wrising out of or
wlating to this Agresmoni. shall be recolvad ia sxcardance with the Dispute Resolutpm
Addenum A greement snached horeto ns SCHUDULE B.

(=} uihodilv. of Single Qwpey, Recognizing the G that there may be severut Ownseg of g
zingle Unit, it 1s bereby aproed Yhat Owmer's designatc, as ligted on the front page of Hig
Agreement, shall bave thy suthority 19 issue ooy and o) insmuetiots o the Cotmgayy,
ard the Compeny sball ectin reliance thareow

{f) Beverbilit. 1F nny clause or provisian of this Agrosraval shall beheld imvelid or void
for euy reacon, suel; invatid or veld clanse or pmvisson shall 10t affent the whcke of thiy
Agreacaent tnd the balence of the: provisicns of thit Agraement sbell emai in full-foree
and effeet,

(g) Hetiezn. Aoy wotice ot demand: requitec nnder this Agreement or by law ahull b ig
writing and fhelt be deemed elfectve wpon receipt if'sen by porsosal dekivery, wpan ane
() business duy i sem by expross pvorwight. delivery with & uetioelly recognized
saurrior service (such &r Federal Fxpresy) or three (3) business days. afer baviag been
st by US mall, cernfisd nisil, etum receipt requested ot sddrassed 1o e patfiica
tie odireascs su: fosth above in the tecitals of this Agreement. Either party may change
such addresses with written votice 1o the other party

{b) Ayhorization. Owaer represente aml wormsnts o the Sompany thet Gwnor bas the full
suthorily lo-eater into this Agroement, 2nd that there is po atker parry with an inferest in
the Unil whoss joinder io this Agreement is necwssary.,

(i Timve of the Bssence For ail purposes of fhis Agrerment i shall be underttnod thet fimie
is ol the pisence.

) Binding po Assipness of Usnit. This Agreement will o with the land nné will be
bindiog upon end shall inure o the bereli: of e beim. exeeutors, adminis
muesessors aod aksipsk of Quner, Owner coveneate sod agrees for itsalf

: Owner Lnitials / |
Owner fnitigls zﬁf
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suecessors abd assigns that he coaveyance nf any interest io the Unit t any ether pesson
o catity Kbl conatinge an arsumption by such succomors, msigns or Tansferess of sl
of e duties 20d obligations zrising under this Agreement.

N WITNESS WHERROF, ths penjes bavs exerured this Agreemert as of the diy and year zel

fiorth shove.
GRAND SIERRA RESORT OWNER: ' f
By:
Signatuce Signerure = V<7
Print Name: . Print nome: Sserws waguinalet
Title:

Pp
Signature of Co-Owner (if 2my)

Print rmooe: mmaiees vapobuirt

Dated ripned: Date slpred:_j¢ ~ 4a Ug‘%.: Lgt]

- 9 v
Qwner Initinl

Ovmer Inftials TRV
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SCHEDULE A

| Ve Feo)

Nevuds

PRICE AND PEE SCHEDULE
Doily Use Feo (charged for cuch might Unit i Per Nigtht Per Unil Type:
ououpied by Owizr or any Guest) (includes all Lass than 800 sqfi: $20.02
housekeeping charges Bxcapt Additional B0 10 130D q fi : $1262
Ho Services requasted by Owney Over 1500 ag. A: $36.33
Additional Boasckeeplng Servioes (charges wil {prorvided vpon reguast)
be disclosed prior to sarvice mag
Anpuaf Tnteris i ) $600.00 por year
Rouling Maintenanoe Services (inchudad i Daily 140
Non-Routine Maintraance apd Emergency (providad et lime of setvics) "
Services as datermimed necegsary by Compagy ar
famg cusiarany in the hotel iudustry in Rano,
FF&E Rosarve Per Month Par Unit Twpe;
The Imperia! Suite $408.69
The DMD Suitt (Dodd Midchell |
Desizn) $8.43
The Lofi (1) §294.50
The Lof (2} RR280
The Loft(3) 524647
The Prezidentia) Suite §393.31
The Solarium Scite 3304.41
The Grand Suite (A) 518364
The Qrand Syite () $163.64
Tha Grand” (A) 5164.51
The Grend’ (B) 316451
The Grand® (C) $164.51
| The Grund® (D) 164,50
| Doluxe Padlur Combined 831996
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SCHEDULE b-
LISPUTE RESOLUTTON ADDERDUM AGREEMENT

tirend Siems Opwating Carp, {"Grand Slama™) tked grest pride in it Hotel
Costurpinium project, and seaks to preveo! dispotes if ot o practicn). However, if
dispute does orise, Grand Sicrn bolieves that the best plernative tn revolve the dupute is
to enter inlo binding arbltration instead of calangling [be partics 10 8 lengity and nostly
courl batle, (Grand Sioms thoroforo baw established the sale prices of ity Hotel-
Conforpinium units bassd Wpon he sssurptien that sdbitntion will be ased 1o sevte any
disputes, nod thetall sourt prodeedings will bre svoidod a8 provided fur hereln,

Grand Sierru sho belicves that parfies shauild ogree”abézd of time oo the
preceduces 10 Be used 1o resolve v dispute. Therefore, tbis docuroent details te rights of
Owner uod Grind Sicpm io e everd tat g dismne arlgps. QOFNER /S ENCOURAGED
T SEEK WHATEYER HELP QWNER DEFMS NECESSARY ¥ MAKING THIS
DECISTON, INCLUDING LEGAL ADVICE, U THAT ¢ WNER HAS THE BENEFIY OF
ALL INFORMATION AND ADVICE OWNER DEEMS NECESSARY BEFORE STGNING
TS (MPORTANT DOCUMENT Al parties enter into this Agresmant volumisrily and
with full knowledgs of the meaning nnd cffoed of the: language contaned herwin,

OWMER AND GRAND SIGRRA AGEHE THAT:
Thig eddendum, whea duly exccuted by both parties, will constinie g par of the

“Ugit Muintcoanee Agresment” deted "! rley between

Bourge ¥ayuflelyl & Wallnos Vapuskelyd raferred o o5 "Qwaer,” aed Grand

Sierra Opesating Cory., refered 10 £y “Grend Sierms,” covering Unit pomber 67
tneute wilhisy the Hote! at 2300 Eust Second Streed, Kene, Woshoe Coutty, Mevada,

L DEFINITIONS

(#)  “Gracd Sierre” shall mesn Gimnd Sierrs Qperating Carp., & Nevado
Cosporstion. the entity exeenting the Unif Mojutebagces Agreement 85 M'Company,” and
its respective pradecessory, sucoossors, subsidiaries and/or bFflined corparsiions or
other entifies,. perent companics, siver companizs, divisioas, parthers, Jotnt venturas,
euresy, affiliales, owners, officers, dinmeore, employces, shercheldere, spents, and
2Esigns.

() “Owner” shall mean the person or persona execoting the Unit

Wgintenance Agroement as “Owner! aad their suezesears, heit, stoigny, subrsghent-

B-1
Orand S initials Orwner Initisls
Dwner Ioitinls J

LAl
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Dwners, and-aoy thind pasty cloiming ey right or infereel io the Unit thoough them:
[Provided, howaver, that Ow tem “Onmer” does oot imchide BAly Jender, its qUesmasors, or
arsigng (ollectively, & "Morgagoe™) whost K is sacurad by 8 deed of st op the Unit
sl whas mary take tifl 1o the Unit through foreclosre of yoch deed of st or thryugh &
deed 1o lies of foreciosure, Any thind porty cleinting any right or rabsrest b the Uinit
shrough such & Mortgages shall, however, be a-“Qwaer for purposes of thic Dirpute
Resolution Addendum Agreemeant.

(c)  “Thoie” shall rmeen the. Unlt idonkifie oo page I of this Agrecment &5
Owner's Unil,

(d}  “Disputefs]" shel] mesn oy eluim, eayse of sctico {whether st law or [n
squity), dezard-or disagreement of any neture whekosver {"Chin"} arising from or In
conmstion with te Unit Maintenance Agrecmcnt, The Disputss shal! mchede, without
limitstion, ¢\aims and coussy of action for resl und porsonsl property damage. brexeh of
comect, breach of wamranty {whether express, implied o by openativn of law), tort,
bodily injury or wengfal death, pondisciopurs, misrepresenmtion, stwolinaal digtress,
TuisanGe, LOMPensaiory or punitive durages, rescision of ey egreemant, enforesadility
of this Agreegient, and‘or specific performunee, The fallowing matiers pre excloded from
tur Bafinition of a Disputs and are ooy subject to this Dispute Resglotion Agresment:

1, Judiciel or oon-judicial foreclosure or other actien of
proceeding 1o enforce o dect of tngt, mortgzpe. of lasd comirect;

2. AX unlewful deualner aaljon;

kR The filing or eaforcement of & mashanic’s licn or a lien for
aos-payment of assessmenly or fines;

4. Any marer which is witlio the jurisdiction of 4 probate
cowt,

5. Any elrin: made by o Unit Owoer’s Associalion or Sragd
Sierr ngrivs! Owrer parsvapt o Nevade Revised Sletuies, Sections 38,300
& 33,3060 melusive W cafome sny covenants, condifinng of testrictiou,
bylaws or rukts ar regulaiions edopled by the mssociafion sgaine fhe
Gwoer, or 1o increase. decrease or impose wdditional atitssments upon
vesideciial property agunst the Qwaer;

[ The filing of judicial acton w enable e recording of a
potise of peuling setion, for order of utiachment, recsrverhip, infunction,
or olher provisicnnl remedies:

B2
Gitiod Sierre Initiale Crwae: Initizls
Cwoer Tnitials -
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M. SUBMISSION OF DISFUTES TO ARBITRATION

o Ovwoer md Orand Siema agree 1o wubmi oy 1nd b1l Disputes betwesn rand
Sisme and Qwner and their respective sucoemom-in-interest to final and binding
arbilcation, unbess epecified ot erwise hereln, woder the foflewing proccdures.

b. Before any Dispute cag b aebmitted 1 inedietion of arbitraficn, the party
withing to eubaiit the Dispete munt first, at leas( sixty (50) doye befor filing s Dasnand
for Artatrution, give wrinen-notice o the other party of the Dispote, end Lherein dotsil

with reasnnsble spenificty the sctions to b taken Lo res<ive the Dispute.
£ The respooding perty shelf heve ninery {30} days aller moriviag the oitice 1w

conduct any investigations aroded to AEsess the natore of the Dizpolc snd oxtont of any

alteped damages, aod shall bave the right to ralve the Ditmits by tsking the actions
requested by the ofher perty in the patice, or by mking other setions which would
elfectively recolve the Diupute. The parfics muy extend this responsc time by sgreement.
Grand ‘Sierrs sball have the absohute right. but not the obligation, 1o investigste ang
resolve the Dispute within ons-hundred pad twenty (120} deys from receipr of Owner's
nosice ar a8 extended by the parses,

€. the responding party [ils to cffactivaly resolvi the Dispote sithin said lime
frazmie, or within an exiended fime frame agreod Lo by the panties, the destanding party
may submit tho Dispure 1o mediston or orivitration py st forth herein,

& {Jwner nnd Grand Sieore sgree o Fubmit any Dispules where $3e volue of the
claim of damage or estrmated cost of tepiir or replacement of the item(s) in dispute i1
$3,000 or lews aad which has not been resolved hy the rosponding pany, w0 lhce
jurisdicion of the Small Cleims Coitrr for the Cily of Reno. Owner end Grand Sierr
apree that aeither medintion nor arbitrmiivn shall be applicabls where the ctaim of
damage iy 55,000 or iess, unhsy brih Oweer and Grand Siems olberwise apFee i
wTiing.

f. Aay Disputs bereoen Owper and Grand Sletra where Ui cigim ol damage is
mort than § 5,000, where the cslmated cost of performance, reptir of replacement of he
ilem(s) in disputc is more than 35,000 and whizh is not resolved by the responding pacty,
shall first be cubmitted 1o non-binding mediatisn. 11zach medtalion & oy suteessfol in
resolving the Dispule, cither Owper o Grand Sierra may submit the Dispute
orhitretion pursyant to the Commercial Arbitration Rules of the Amencan Asbitration
Asoociztion {*AAA™), unlcss both Owner and Grand Sierr otherwise EZTEE in writing.

1. Asbkration sball be indtisted by fling = writen Demand Jor
Arbitration with the Americen Ashitation Assotiution, sccompanied by the
senuinsd filing fee, and concurrently moiling & copy of the demand to the ofer
purty. In the event of a demand for arbitralipe that wowld be beard by & nans),

B3
Gnnd Sigra Initiels Cwner Initials
Owner Initials *
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of three: arbjtrators ptrsient (o AAA, rules, the partic shall 2ach selent pa
wrintreeor aad die two so sebected shall in fum select thind, the thtve of whom
whall act oy un wrbitration paned. The wrbitration shall tke piace{p the oifice of
Whe Amoriean Afitretion Assotis on nkerest o the Uil, 2t nuch lime aod due
scleeted by the arbitrelor, Any Diepute rogarding 1he aoope of the arbiraiion
or the procedures te be ! in the srbitretion sball be resoived by e
arbitrator o7 arbltration panal,

2. The combined oat {fee ind expenses) of the madlmor, AAA, and
of the arblttator khall be apportioned vqually berween Owner srd Grand Slems
Encti party shall depeait 11,580 with the arbiwation pene! toe wsed oy seeurity
fiwr aach pany’s sbare of arbitration 2Xpenses,

3. The swnrd readernd by the arbhtator oo pane) mugt he decom panirg
by o written. decising thal-vogyias writien fiodings of fact and comclusions of
lew and, once g0 rendered, #hal! be binding sod final, B to el parties in the
stbivation 1o the falletr extant pereniticd by law. Judgment on the gward
tendered by the arhityalor may be entered iz & court of cartpetznt jurisdichipa.
Execept st ctherwise cxprossly sst fonth in this Apreement; Noveds law shall
2pply m all Disputes,

B Grond Slem may, in-its kele digerebon, consalidste the Disputes of othet
DwaeNs) in the cvepl thw such Disputes are similac iz gotuse and, if the WEEtEate
emount of demage claimed by such Oweers execcds $5,000, mch Disputes will be
wildressed i the seme manncr ak a single Dispute where the claip of B1mape is more
thast £5,000.

h. Lach punty may, pritr to the arbitretion bearing, sonduct discovery g
provided in the Nevads Rules of Civil Procedure.

t. Al achitration proceedings shall be confidential. Neither perty shall discloge
ooy evidence o information sbeut the evidepct poducsd: by the ower parfy in the
atbifretion proceedings. cvecpl np tomptlicd to du 80 in the cowrse of £ judicial
Tegleory, of arbitration preceading, Before makisp any duclusary permitted by the
preceding sijonwe, & party sholl give the ofber party ressoneblc advance weillen nodec
of the imended dinclosire and oy @pporiunity o prevent distlosure

5. Grond Sieme i its solc diseretion, is colitled 1o nequire thal auy ar al)
rOnLrecoE, subcontractors, supplicrs, conguliants, partwrs, affitiales or ageoty of Grand
Bierre who owy beve liabilifsy in conncctian with the Disputy; be pardeipanty in the
arbitrstion procedure described:; provided, howavst, that Grand Sivrva's faflure or
inability 10 reqaire’ Wi\ such contreciors. SUDCHNTACIOTs Dr wgents be perlies to Ihe
following procecdings ehall not effeer the obhipations and entiiements of Dwper ané

Crund Sierra vnder this Apresment,
o {J—
Grund Sterea Initials | Crwner Inibals 3}

Owaer leitinls /
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M. LIMITATION OF AWARD AND LJABILITY

OWNER S HEREBY ADVISED THAT THE LIMITATION OF AWARD
AND LIABILITY SET FORTH BELOW MAY RESULT IN A WAIVER OF
LIABILITY AND DAMAGES WINCH MAY OTHERWISE BE RECOVERABLE

A IION I ORDER TO OBTAIN THE BENEFITS
OF A PURCHASE PRICE WHICH INCLUDES A LESSER ALLOWANCE
FOR RISK FUNDING, THE RISKS HAVE BEEN ALLOCATED SUCH
THAT OWNER AGREES, TO THE FULLEST EXTENT PERMITTED By
LAW, TO LIMIT THE RISKS AND LIABILITY OF GRAND SIERBA
FOR ALL DISPUTES, CLAIMS, LOSSES, 0OSTS, DAMAGRS OR
EXPENSES OF ANY NATURE, INCLUDING ATTORNEY'S FEES,
SUCH THAT THE TOTAL AGGREGATE LIABILITY OF GRAND
SIERRA, ITS OWNERS, OFWICERS, DIRECTYORS, PARTNERS,
EMPLOVEES, CONTRACTORS, VENDORS, SUBCONSULYANTS, AND
DESIGN PROFFSSIONALS SHALL NOT EXCEED FIFTY THOUSAND
DOLLARS (s50,000). IT T8 INTENDED THAT THIS LIMITATION
APPLY TO ANY AND ALL LIABILITY OR CAUSE OF ACTION
AGAINST GRAND SIERRA HOWEVER ALLEGED OK ARISING,
INCLUDING, WITHOUT LIMITATION, C!AIMS OF ERRORS OR
OMISSIONS, NEGLIGENCE INCLUDING THE SOLE NEGLIGENCE,
OF GRAND STERRA. STRICT LIABILITY, BREACH OF CONTRACT,
BREACE OF WARRANTY, RREACE OF THE COVENANT OF GODD
FAITH AND FAIR BEALING, INDEMNITY AND/OR CONTRIBUTION
OR ANY OTHER CAUSE OF ACTION OH CLAIM WHETHEN ARISING
[N CONTRACY. TORT, STRICT LIABILITY, WARRANTY OR
CQUITY.

D. WAIVER OF 5 - NOTWITHSTANDING
ANYTHING REREIN OR BY LAW TO THE CONTRARY, GRAND
SIERRA SHALL NOT BE LiABLE TO OWNER FOR ANY
CONSEQUENTIAL LOSSES OR DAMACGES, INCLUDING BUT NOT
LIMITED TO LOSS OF USF, FCONOMIC LUSSES, BUSINESS
INTERRUPTION, DELAY COSTS, FINANCING AND INTEREST
COETS OR LOST PROFITS, WHETHER SUCR CLAIMS ARIGE TN
CONTUACT, TORT, STRICT LIABILITY, WARRANTY, EQUITY,
BREACH OF THE COVENANT OF GOOD FAITH AND FAIR
DEALING, UR OTHERWISE.

B-§

Griod Sicrra [nitials Owuner Inillale
Dweer Lnitials

L1 .
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C. " -~ EACH PARTY SHALL BEAR ITE OWN
ATTORNEY'S FEFS AND DTHER COSTS IN PROSECUTING OR
DEFENDING THE DISFUTE, EXCEPT THAT IN THE EVENT ANY
ACTION OR PROCEEDING 1S EROUGHT BY ANY PARTY BERYTO
TO ENFORCE THIS AGREEMENT, THE PREVAILING PARTY SHALL
BE ENTITLED TO KEASONABLE ATTORNEY'S FEES AND COSTS IN
ADDITION TC ALL OTHER RELIEF TO WHICH THAT PARTY OR
THOSE PARTIES MAY BE ENTITLED,

W.  MISCELLANBOUS

a U'm;rmiﬁmmspmto[mahmum:mmby.-md
rompetept jurisdistion to be invalid or uneaftroeabls; or if sy pravision o espect of thig
Agresantnt is rendered unenforcathle, the remAining provisions of this Agreeroent shail
evertheloss remain in fall fores and cffuct aod continue 1o be binding.

4 If there i any conflict between this Dispute Resolution Addeadum
Apresment and the. Uit Maipienince Agreament, the provisions of thi Dispute
Resolution Addendem Agreemen shall control.

2 This Agreoment shal) oot 8pply 10 h Murigagee. However, any ikird party
¢laiming eny right or infcres! jo the Unle troogh any Morigepee zhall be subject to this
Apreement.

d. Each puriy hes had the tme W review thic Agrocmenl, pcgotiate aoy
chaages ey decm ncecysaty, and the oppomunity to retain Iogal opunsel to assist in i
review aud revision of this Agreemioar, Ag 8 result, Ownes aod Graod Sierrs expressly
acktiowludge and sgree thet this Agreemont shall mot be decimed prepursd or drafisd by
CRE DAY 0r avother, ar the amamevs for poe pasty ar another, rnd shall be construed
accordingly.

[ This Agreement shall be binding upon arnd inure 1o the banefit of the
parthes  bersto, dheir respeotive heivg, execulore, administrators, Tutiors, Lrustoor,
\nEurance enrrices, beseficiaries, predecasson. SucecaRory, membery and essigns.

i This Disputs Resolution Addendum Aprcement, clogg with be Unil
Muinienanee Apreemens sod stachments, comain the colirn agresment of the parlies
with respect o maters dereribed bercio aod in [he Linil Muinicnaoee Agreemont. Any
ol repwesznintions or modifications contrary 1o the tepmg of this Agretment or the other
contracr docurtents for the Urut shoil-be of no foree and effeet uniesy reduced to wiiting
2nd sigaed by o} partizs hereto,

B
Grund Sicera [nivials Ownex Initials
Owner [nitlals

s
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BY SIGNING IN THE SPACE BELOW, GRANT? STRRRA AND OWNER WAIVE
ANY RIGHTS THEY MAY PDSSESS TO HAVE ANY ABQVE-DEFINED DISPUTE
LITIGATED IN A COURT OR HEARD BY A JURY, AND WAIVE THE RIGHT TD
RECOVER DAMAGES NOT PROVIDED FOR N THIS AGREEMENT FOR A
COVERED DISPUTE. IF EITHER PARTY REFUSES TO COMILY WITH THE
TEBMS CALLED FOR HEREIN, THE OTHER PARTY MAY APPLY TO AN
APPROFRIATE NEVADA COURT TO COMPEL ARBITRATION AS PROVIDED
HERHIN.

GRANT STERRA RESORT

By:
Signomre /%
Yrivt Hame; Print name; Seprys Yugujhaiyi :

Title:

Sigmature af Co-Owner (iCzny)

Princ nams: kelisss Yogujheiyd

Cated gigoed: Date signed: ‘ %
¥ 3

B7 ‘
Grand Sicrm Initials Ohwne Initids ‘Zi{\

Owuer Irisiats 7/

it
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GRAND SIERRA RESORY
UNIT RENTAL AGREEMENT

This UNIT RENTAL AGREEMENT ("Agreement') js made and entered into
this A3 day of _JTAARRY , 2007% (the "Effective Date") by and butween
GRAND SIERRA OPERATING CORP., a Nevada corporation (the “Company"), and

Tirmomy D, KapLang {collectively reforred 1o in this Agreement
a5 "Owner™), whose address is 11 (rLenBRIDLE (| PLEAGANST HiLL

Home Phone # & 1-'5) LEG- 2ABIC
Office Phone: ) Fux #:
E-Mail Address: Kap dan - CimByahos, com  Owner's Designate:

A. Owner wishes to participate in the Company's voluntary rental program to
offer Owner's Hotel Unit #1877 (the "Unit"") in the Grand Sierma Hotel & Resort (the

"Hotel'") for rental onder the termis and conditions ser forth in this Agreement.

B. The Company plans to advertise and promote the rental of all rooms and
suites in the Hotel {sometimes referred 10 collectively hercin as "Hotel Units™),
including those owned by individual owners of Hotcl Units and those owned by the
Company,

C. The Company may engage an affiliated or upaffiliated third parly 1o
manage the Hotel (the "Manager”) snd o include the Unit in the inventory of Hote)
Robms available For rental to gpuests of the Hotel ("Guests™). Al referemes o the
Company in this Agreemenl refer to either the Company ar Manager, acting as agent of
the Company

NOW, THEREFORE, in eonsideration of lhe terms, conditions and the mutial
eovenants herein set fonh, the partics agree as follows:

k. DEFINITIONS. Capitalized terms will have the meanings st:l'foﬁh below
or are defined elsewhere in this Agreement.

(a) "Assaciation™ ncans the GRAND SIERRA RESORT UNIT
OWNERS' ASSOCIATION,

{h) "Assnciation Managemenl Agreement” means the Association

Manageenenl Agreement that has been or will be entered into batween.

the Company, as initial awner of Units, and the Agsoctation Manager,
purstant to which Association Manager will manage the Assaciation.

(c) "Association Manager" means the entity engaged by the company to
manage the Association,

OIS

A qQys3
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(d)

(e

"

(g)

(h)

{H

i)

(k)

{1

"Blackouf Dates" rmeans the dafes established annually by the
Company in accordance with Section 10(¢) hereof which will not be
available for Owner usé of the Unit in order that the Company may
book group busipess on those dutes.

"CC&Rs" means the Covenants, Conditions, Restrictions and
Reservations. of Easements for the Hotel-Condominiums at Grand
Sierra Resort, as may be amended from time to-time, 5

"Traily Use Fees" meang the Daly Use Fess for unil maintesance
services provided by the Company under the Unit Maintenance
Agreement (other than the Annual Interior Deep Cleaning charge).

"FF&E Reserve” muans the reserve for periodic mweplacement of
Jurpiture, fixtrres z0d cquipment, as provided for in the Unit
Maintenance Apreement.

"Furnishings Package™ means the fornishing, furniture, accessories,
appliances, curtaing, carpeting, wall coverings, kitchen, bath and
bedding itetns and such other porsonal property igitially purchased.
with the Unit from the Company, including, witheot Bimitation, linens,
bedding and bath accessodes.

"Guest" means any person or persons who rents the Unijt from the
Company, including complimentary Guests, but excluding Owner,
Owner’s immediate family and other non-paying guests of Owner.

"Hotcf Manzpement Agreesnent’ means the agreement, if any,
betwonn e Company and any Marager engaged by the Company to
act 45 manager of the Hotel. If the Company manages the [Hotel
directly, there will be no Hotel Management Agreement.

"Hotel Expenses” weans the oxpenses charged w Owner Tor cenain
Hotel costs, as descnbed in the CC&Rs.

"Hote] Services' means the services provided by the Company in
eonzection with the operation, waiutesance, repair and reoavation of
the Unii under the Unit Mainlenance Agreement.

{m)"Marketing Services™ means the brand and markeiing services

provicesl {0 the Hotel by e Company, such as marketiog,
teservations, guest freguency programs and related  accourting
services.

2
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(n)

—

(v

(n)

-—

(q

ity

(s)
(©

{n)

"Net Room Revenue™ means ali revenne derived from the rental of
the Unit (but oot including [vod and beverage, in-room entertainment,
parking, telephone, intemet rental, spa revenue, relail space revenue,
parking revemue or other incidental revenue sources of the Hotel or
any state, local or other taxes paid by any gnest in the Unitin respect
of his or her occupancy), less the actual cost of commissicny and/or
other charges paid to third party travel arrangers (including travel
agents, wholesalers, membership associations, online booking
arrangers, giobal distribution or other central rcscrval.ions_,‘_services
providers, and the like) as well as credit card -adjustments, uncollected
accounts receivable and walked puest cxpeases.

"Nun-Rontine Maintenance and Emergency Repairs Charges™
means the charpes mmade by the Company for non-routine maintenange
and emergency repairs to the Umt, in the amounts provided for in tbe
Unit Maintenance Agreement.

"Owney” means the owner of the Unit identified in Lhe inlrbductory
paragraph of this Agreement and his or her immediate {amily, and aay
other guests of Owner whose reservation is made by Owner pursvant
1o Section 10

“Rotalicn Syslem" means the unil masagement system used hy the
Company in order to ensurc that in & manper determined in 1he
Company’s sole discreticn, al! of the Rental Units are fairly and
equitably offered for rental. The Company may divide the Units into
diffezent giovps based on factors such as size, location and rental rate.

“Shared Facilities Expenses” means. the cxpenses charged to Owner
for the Shared Facilites Unil, as deseribed io rhe CO&Rs.

"Unit" means the Unit jdentified tn Recitals.

"Unit Mainfenance Agreement’” means that cerlain Agreement
berween the Compuny and Owncr exconted and delivered at the time
of the purchase by Owner of the Unit with respect to certain Hotel
Services and the payment of expenses incurred in the provision of such
services, all as descnbed therein.

"Unils" means all of the hotel condeminium units at the Hotel for
which the Company serves as the exclusive rental azent.

EXCLUSIVE RENTAL. Duoring the tean of this Agieemeni, Ownc
agrees Lhat the Comnpany shall have the sole and exclusive right 1o rent the Unit o Guests,
subject 1o the terms and conditions of this Agieement. Owner shall not lease ar arrange
for any short-term occupancy of the Unit other than by referal of prospective Guests 10

L% 2
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the Company. In addition, Owner agrees not to accept any remuneration from any party
other than the Company or Manager for rental of the Unit and agrees to refer to the
Company or Manager all rental inquires during the lerm of the Agreement.

3 TERM. The initial term of this Agrecment shall be for five (5) years,.

commencing as of the Effective Date and ending oo December 31 of the fifth calepdar
year thereatter, unless terminated earlier as provided in this Agreement. Upon expiration
of the initial term, this Agreement shall be automatically renewed for additional terms of
five (5) years each unless Owner or the (Campany, ai leest ninety (90) days prior to the
expiration date of this Agreement or of any repewal period as the case may be, shall give
written nofice 10 the other party of its desire pot to© tenew this Agreement.
Notwithslanding the foregoing, the Company shall have the right to terminate this
Agreement, in its scle and ahsolute discrelion, with or without cause, upon sixty (60)
days prior written notice 1o Ownur. After the third annjversary of this Agreement, Chwner
may terminaic this Agreement upon not less thar 180 days prior writlen oolice to the
Compavy and the one time pavment to the Company of a termination fec as liguidated
damages equal to the greater of ten percent {109%) of thx: total rental revenues generated
from the Corpany's rental of the Unit for the thres years prior to the date of termination
or $2,000. If Owner, theresfler, wishcs 1o reingtate this Agreernent, Owner miay 1equest
that the Company accepr the: Usit in the rental program, and the Company may, in ils sole
discretion, accept the: Unti upon reinstaternent of this Agreement, or the then current form
of the Unit Rental Agreement offered by the Company to Tlnit Owners, aird the payment
10 the Company of a reinstatement fee of $1,000.  VUpou asy ifennination of this
Agreement, the Company shall prepare a final reconciliation of accounts (including all
sms owed under any provision of this Agreement) and a final settlement shall he
accomplished between Owner and the Campany within thinty (30) days of the Company’s
delivery to Owner of such final reconeiliation, -

4. RENTAL PROCEDURES. The Company shal! use its gond faith elforts
to rent the. Unit in accordance with the following provisions:

{2) Shont Term Rentals. ‘The Cowmpany aprees that it 'wil} offer the Unit for
remt on any days noi rescrved by Owner on the Owner Usage Calendar.
All rentals will be on a short-term basis, and the Unit shalt not be rented to
any unc Rental Guest for a peried of 28 ar more days. Accordingly, ail
renlals shall be subject 1o transient nccupancy taxes.

(b) Rental Retes. The Company has the exclusive right to establish and
adjust, from iime to lime, the rental rates for the Unit without notice to
Owner, and to rent the Unit for the rates thal it considers approprate, in its
discretion, hased wpon cecrpancy jevels, seasonal demand, changes in
operating costs, rales of compettive properties, and other prevailing
market condilions.

(¢} Rotstion Syslem.  Dunmg the term of this Agreement, Owner
acknowledges that the Company intends to rent the Unit to Cuests on 2

12663575
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tramsient basis. The Company will endeavor to rent the Unit in accordance
with the Rotation System. However, the Company wifl rent out of order if
a Guesr specifically requests a particular Unit or & partdcolar Unit type or
location to the exclusion of others. In such cases. Owner agrees that such
occupancy shall be in fien of the next ensoing rental on the Rulation
Systeis; bowever, e skipped Unil shall be in line for any reservation that
is appropriate to the next Guest request.,

(d) Collection of Accounts. The Company shall collect rent from all Guests

wh

(a)

and shall provide all accounting services pecessary for the collectior of
such rental revenue. The Company shall hear all in-house costs associated
with the collection of outstandiug amowits Jue from Guests. The
Company shall provide Marketing Services that the Company determines
to be appropriate [or the Hotel. The Company shall also provide Hotel
Services in accordance with the terms of the Unit Maiantuance
Agreement.

MAINTENANCE AND CLEANING OF UNIT.

Unit Maintepance Standards. Throughout the term of this Agreement,
Orwner shall cause the Unit Yo be maintained, repaired and cleaned io a
standard consisitent with the other accommodations offered by the
Company in the Hotel pursuant to the Lieit Maintenance Agrecimunt. The
Company may refuse to rent the Uinit if, i the Company's sofe discredon,
the Unit is not being maintained in a condition consistent with the
accomenodations offered by the Company in the Hotel. Owner shall be
responsible fur all costs associated with the maintenance, repair and
cleaning of the Uait, in accordance with the terms of the Unit Maintenance:
Agreement.

(b} Linen_and Houosekeeping. The Company shall provide linen service and

(c)

housekeeping seavice for all Guests of the Unit conuuensurate with levels
of service in compurable condominium-hote! lodging establishments.

Damare 10 Unit. Owner understands and agrees that as a resunlt of rentals,
damage to the Unit and its contents snay ocowr, inadvertienty or otherwise,
The Company shall take reasonable sleps to insuse (hat Guests leave the
Unil in the same condition as received, normal wear and tear exceptad. In
the event of damage, breakage or theft hy Guests, the Company shall take
reasonable sieps to see that the Chiests responsible restore the breakage or
Jdamage as nceessfry, In a Umely manner, If the Company is unable to
obtain restitution from the Guest, the Company may file a claim with the
Hotel's property insurer an behalf of Owner or repair the damage and
charge the cost of the repair 1o Shared Facilities Expenses. Owner will be
responsible for the insurance deductible amount on the Association’s or
the Company's properny insurznce covering the damage to the Unit, unless
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the Company or its employees or apgents are directly responsible for the
damage, in which case the Company will be responsible for the insurance
deductible amount.

6. UNIT COSTS, EXPENSES AND ASSESSMENTS. Owner agrees 1o pay
all monthly morntgage payments (if any), rea) estate taxes, insurance payments, monthly
condominium fees, cxponses charged pursuant to the Unie Mainteranee Agreement and
CC&Rs, and any condominium assessments promptly when due.  Owner shall not aliow
title to the Unit to be encumbered by 2 lien for non-payment of fees or assessments due 10

the: Association o the Company. In the event thal any expenses, feas and/ar assessments

due pursuam to this Sectiog § are nut paid promptly when dug, then the Company may, in
its sole and absotute discretion and without notice or demand upon Owner, but shall not
he obligated 1o, either: (i) withhold Owner's Rent (as hereinafter defined} until such
funds are sufficient 1o hring the unpaid accounts current, and if and when sufticient funds
are available, offset and apply Owner's Rent {as hereinafier defined) in the possession of
the Company to the payment of any one or more of such unpaid accounts in such order as
the Company i1n s sole and absclote discretion smay elect; or (i) termunate this
Agreement vpan five (5) days prior written netice to Owner. The Company's decision to
apply all or any portion of Qwner’s Rent (as hereinatter defined) to the paymant of any
expenses, foos and/er assessments pursnant o this Section 6 shall be mede in the
Company's sole and sbsolute discretion. In po event whatsoever shall the Company be
obligated to apply any Owner's Rent (as bereinafior defined) fo the payment of any
expenses, feas andfor assessments or to advance any of its own funds for such purposes,

7. FURNISHING, BQUIPPING, REFURBISIIING AND UPGRADES.

Furmishings Package. Owner is purchasing the Fumishings Package in
connection with Owner's purchase of the Unit. Owner sgrees that the Unil
must .at all times be consistent with the ather accommoedstions offered by
the Company in the Howl in termy of guality and appearance.  Qwner
agrees that Owner will not aller, modily add to remove or otherwise
change the Furmishings Package except as directed by the Company. In
addition, as determined from time to time by the Cornpany, pursuanst fo the
Unit Mainlcnance Agreement and the CC&Rs, Owner may be required at
Owner's cost, to refurbish the Unit, including replacing, upgrading and/or
augmenting furaitufe, accessopes, appliances, curtains, carpeting, wall
coverings and other items inciuded in the Fumishings Package.

(a

~—

(b) Failure_to Muintain Unit. In the event that Qwner does not fond the
purchase of the Turnishings Package, refarbishing, vpgrading o
medifying the Unit as required, or does not respond to the Cotnpany's
request for funding withio turty (30) days after such requesr is made, the
Company may, at it option, terminate this Agreement al amy time
thereafter without further notice.  In the event of termination, the
Cumnpany is only liable for Rent (as hercalter defined) due Owner pp te
the date of termination.

YIAEIRT vl
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8.

(a)

it

(c)

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

Rotation Systern. The Company will establish the Rotation System for the
pirpose of renting all units in the Hotel on a rotating and equal besis.
Qwner acknowledges, however, that there can be np guarantee that either
operation of the rotation syster or hotel guest preference will not result in
the Company's hotel rooms, or the units of other owners, being rented
more oflen than Owuoer's Unit.  Qwner hereby waives. any claim Owner
may have for injury or damage under this Agreement ansing from the
rental of hotel rooms or units of other owners under the Rotation Systemn.

Discount Rates. The Company shall have the right, n its scle #nd
absolute discretion, to grant Guests a disconnt of up to 100% of the daily
gross rent in the evenl any repairs of the Unit are required during the
periad of occupancy or for other guest satisfaction issues.  The Company
shall also have the right, in its sole discretion, to ransfer the Guest renting
tbe Unit 1o another Unit in rthe event the rebate is unacceptable to lhe
Goess; provided that Owner shatl be paid a pro rata portion of any rent
received by the Company for the perivd in- which Guoost occupicd the Unit.

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

(d) Confirmed Reservations Valid Upon Tennjpaiion.  Temunation of this

{€)

Agreement for any reason shall not cancel any confinned reservations for
the Unil, and the reservations, if not actually transferred by the Company
1o erother Unit, shall remain binding upon, Owner, Owner’s heirs,
excculors, lepal represenratives and assigns afler (teymination of this
Agreement. 1n the event of a lenmination, the Compary is-entitled 1o any
commissions, fees eamed and/or expensts due as a tesult of the
1eservation made ar for the Marketing Services provided during the term
of this Agreement.

Reservations. All reservations, including Owner referrals, must be made
through the Company so that they may be coordinated with other
confimoed reservalions. Owner shall schedule personal use of the nit
with the Company in accordance with Section 10(a1 and will register with
the Company upon Owner's amival. No notce of reservations. secured by
the Campany for Guests will be provided to Owner, except by specific
request.  Owner will pot be able to occupy, use or enter the Unit during
periods of time when the Unit has been renled, and will nol be-able to
schedule occupancy of the Unit during periods of time when the Unit has

PA0610



been reserved unless the seservalion can be moved to a similar Unit pror
to the time of occupancy. IN ALL EVENTS, ACCESS TO THE UNIT
SHALL BE COCRDINATED BY THE COMPANY, INCLUDING
ACCESS DURING OWNER’S USE OF THE UNIT.

{f) Photographs of Unit. Owner shall aliow the Company (o photograph the
nterior and/or exterior of the Unit for marketing purposcs.  Such
photographs. shall be the sole propeity of the Company and may be used
[or marketing purposes. _

(g) Chanaes in Rules. The rules set forth in this Section may, at the discretion
of the Company, be modified so long 2s reasonable notice of such changes
i§ provided to Owrner,

9. RENT. The Company shall pay Owner out of the Net Room Revenue of
the Unit as follows: )

(4) Monthly Profiy and Loss. The Company will mainiain a separate profit
and Joss staiement for the Unit on a mumhly and annvally basis. The
monthly and annual siatements shall inclode calculation of Nel Roow
Revenue, the Daily Use Fues, the amovnt of Remt, and any deductions
from the Rent to pay amounts owed by Owner under this Agreement or
under the Unit Maintenance Agreernent and CC&Rs.

(b} Calenlation of Rent. 'Within fifteen (15) days foliowing the end of ezch
calendar montb during the term, the Company shall calenlaic rent to be
paid to Owner for the prior month by:

i} Calculating Net Room Revenue:

ii) Deducting therefrom the Daily Use Fees for each night that a Goest
uses the Umr;

1) To the extent twl Lthere shall be 1 batance of Net Room Revenue
available after the foregoing deductions, it shall be allocated fifty
percent (50%) to the Company and fifty prreent (50%) to Owner as
rent ("Rent™).

(¢} Pavment of Rent to Owner. The Owrer's Rent, less the amounts puyable
by the Owner under the CC&Rs for Assoriation assessments and
assessments for Shared Facilities Expenscs and Hotel Expenses, and under
the Unit Mainrepance Agreement for the FIF&E Reserve and the Annual
Interior Deep Cleaning charge and all transient iental iaxes, and any Non-
Routine Maintenance and Emergency Repairs Charges, shall be paid to
Owner, except as olherwise provided in this Agreement, by check on or
tefore the twentieth (20th) day of the month following the month for
whijch rent is being paid. To the extent that the amount of Owner's Rent

3IeEIETV
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10.

for any month is insufficicat to offsct the amounts owed by Owner, the
Company or the Association, as appropriate, shall send-an invoice for the
amount owed by Owner, and Owner shall pay all amounts owed within
twenty (20) days of the date of the invoice.

(d) Limitation of Company Duties. Except as specifically provided berein,
Owner acknowledges and agrees that the Company owes np dulies of any
kind o Owner, including, without limitation, duties of a fiductary nature,
and the Company's nop-fiduciary duties shail be limited to the payment of
Rent 1o the extenl and as and when due, and the maintenance of accurate
bonks of account with respect 10 Owner's Unil.

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

(a) Owner_Usage Calendar. Subject 1o the Company's right to impose up o
twelve (12) hlackout dates per year in accoidance with paragraph (c)
below, Owner may reserwe: the Undl for Owner's persunal use at any time
snd [rom time to lUme during the ferm of this Agreemenl provided that:
Owrner makes an advanced reservation by completing and submilting 10
Manager an Owner usage calendar {the "Owner Usage Calendar™) no
later than January 31 of each year showing all reservation dates for the
subseguent twelve (12) month period, provided, however, n the first year,
Owner shalt submit 1o Manager the Owner Usape: Calendar on or before
the closing of Owuer's prrchase of the Unit. If Qwner fails to deliver the
Owrer Usage Calendar 1o Manager as required above, Manager may
assuee that the Unit is available for shorl-term occupancy for alf dates
during the subseguen: twelve (12) month period. The Owner Usape
Calendar shall include all dates when the Unit will be occupied by the
Owner, Owner's family, and Owner’s non-rental guests, being those
persons 1o whom the Owner intends to make the Unit available withowm
charge.

(b) Citv_of Reno Requirements. Owner shall comply with the applicable
ordinances adopted by the City of Reno with respect to the use of the Unit

Ty Owner, Owner's family and Owner's non-ental guests.  Qwner

ackpowledges ihat the City of Rena Limits thie use of the Unit by Qwner as
follows:

“Hoiel-condominium is a commercial condominians development
for which rhe unirs ave prironrily nsed 10 derive commereial income
from, or provide service o the public, and may not be wsed as a
dwelling by an owner for 28 days or more within any 17 month
period.  Hotelcondominiums are subject te transient lodging
standards and requirements. When hotef-conderminiums are not
occupied by the owner, owners shall make them availible Tor
iansient 1eptal lodging wse through a hotel rootal management
program or otherwise.”

9
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(S

(d) Blackm
writlen notice 1 Owaer, up w twelve (12) dites per year that shall cot be.

(e)

(£}

Owner Use on Non-Calendared Dates. Notwithstanding the reservation
requirements in Section 10{g), if Owner desires 10 personally nsa the Unit

on a date other than as set forth on the Owner Usage Calendar, Owner

shall notify Manager of the desire (o personally use the Unit. If Manager
has not received a tentative or confirmed reservation for the Uril on the
dates requested by Owner, Manager shall make evary rasonable effort to
accommodate. such a request. If Manager has received a tentative or
confirmed reservation for use of the Unit, Manager may deny sueh regoest
and Owner shall have no right to personally use the Unit. Manager is
onder no obligation to inform Owner of any changes in availability based
on canceflatiops, no-shows, change in datés, reduced blocks for proup
reservations, or any other similar circumstances.

dates. The Company shall have the tghl toestablish, by annual

available for Owaer vsage of the Unit ("Blackout Dates'). Owner
acknowledges that these Blackout Dates are necessary in omder for the
Company o book certain large convention and growp business, and ehat
these dates will vary from year to year. By December 1 of each vear, the
Company will provide notice 1 Owner of the Blackout Dates for the 12
month period beginning Felwovary 1 of each year.  The Company agrees
that Blackout Dates shall not include any of the following days:
Christmas, Naw Year's, Menorial Day, July 4k, Labor Day, or any of lhe
days designated Ty the City of Rene for the anoual events-knpwrr as "Hot
August Nights," "National Atr Races," or "Street Vibratipns.”

Rugistradon, Check-in and Check-out Policies. Owner shali register at the
front desk of the Ilote) in order to receive a key 10 Owner’s Unit. Owner
and his or her personal guesis shall: ¢3) comply with any applicabie
amival/depaiture requirements cstablished by Manager for use of the Unit
during holidays, special events, and peak occupancy periods; and. (ii)
comnply with anry established check-in and check-out procedures und times,
Owner shall not enter the Unil, nor use any comnion aneas #ppurenant (o
the Unit, nor permit 2ny person, whether furnily membey, repairman, o
Owner's non-rental guest 1o do s, other than dutng previcusiy feserved
dawes of occupancy by Owner, withoul prior notification ro, approval of,
and coordination with Manager.

Huotel Scrvices, For any day that Owner or Guests use the Unit, the
Company wiil provide its standard daily howsekeeping and cleaning
service and sopply the standard hotel amenpities (such as soap, shampoo,
coftee, etc), pursimant 1o the tenms of the Unit Matntenance Agreement.

() Credit Card Authorization. In order to asswre Cwner's Gmely payment of

funds, Owner agrees 10 roaintain a valid credit card authorization on file

10
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with Mansger’s Finance Departroeit al all limes as a source of funds.
This card will be used to pay all expenses owed that are past due by 30
days from the date of the statement. The Company will muil Owner a
copy of the eeeipt withio thirty (30) days of each charge. Owner hereby
authorizes the Company and Manager to access the credit established in
this paragraph in order to meet Owner's financial obligations under this
Agrcement.

{h) Altemative Accommodations. The Company may, in its sole discretion,
provide Owner with accommodation in another vnil with simifar featares
in the event that it determmines that the Unit is not available for any reaton
for Owner's use.

1. COMPLIMENTARY USE OF UNIT. 1o an effort to conlinue (o promote
rental of the Unil and to {amiliagize representatives of corporsle customers, travel
agencics and promoters, airlines and otber organizations with the Hotel, the Company
may, for wp to five (5) nights per year, provide complimentary use of the Uk, without
charge or expense, to anyone wWho tn its sole discretion. the Company believes will serve
the Iong term hest interests and’ gaat of maximizing the valuc of the hotel and the Unit;
provided, however, thar the Company will use Its bust éfforls to .ensure that
complimentary nse does not disphace paying Guests,

12, RULES, REGULATIONS AND STANDARDS. Owner shall at zll times
abide by and comply with all rules and regrulations established from time to time by the
Company and/or the Manager: Owner shall also ensure, at Owner’s sole cost and
expense, that the Unit shall at all times comply with all standards established from time Lo
time by the Compeny and with all inspection reports and prodnct fvprovement plans
issued from time to time by the Company. Owner covenanits and agrees not to interfere
with, at zay time, tho coployees, apents andfor coutractars of the Company and/or
Manager.  QOwaer further agrees thal, in order to maintain the sniform appearance of the
Unit and maintain the quality standards of the Hotel, be or she will not display any mg_.,nb
that are visible to the public from the inside or outside of the Unit.

13 LIMITED POWER OF ATTORNEY. Owner does bereby irrevocably
aame, constlule and sppoint the Company, its legal representatives, successors and
assigns as Owner's attomey-in-fact for the term of this Agreement for the limited
purposes of (1) providing Guests with-full access 10 all areas associated with (he Unit, (i1}
cawsing Unit meintenance activities required of the Company 10 be undentaken promptly,
(iii) issuing and signing confinned reservations for the Unit and (iv) taking any action;
that may be lawfully permitted and required to evict any Guest.

4. {a} ASSIGNMENT BY THE COMPANY. The Company may assign

this Agreement withoul Owner's consent 1o any affifiate of the Company or to any
successor operator or Owner of the Hotel,

f1
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() ASSIGNMENT BY OWNER. Owner may nol assipn this
Agreement, in whole or in part, exeept with the prior written consent of the Company, In
the event of any sale, assignment or other hypothecation of 100% of Owner’s interest in
the Unit, this Agreement shall automatically terminatc. The assignee of the Unit may,
upon acceptance by the: Company, coter into a Unit Rental Agreement with the Company
m the form then offered by the Company to all Unit Owners. Notwithslanding that this
Agreement shall terminate, the assignee of* the Unit shall be subject to the oblipation to
make the Unit available for all tentative and confirmed reservations held by the Company
as of the date of the sale, and the rental terms of Section 9 hereof shall apply with respect
to any Rental Revenues eamed in connection with the vse of the Uit pursuant to such
reservations, Owner shall he renired: fo obtain the writien agreement of any buyer that
all confirmed vr tentative reservations for the Unit existing s of the date of the sale. will
be honored, Crwvner shall coordinale times to show the Unit for purposes of a sale of the
Unit with the Company. The Company shall atternpt 10 sccommodate such showings
commensurate with Rental {Goest use.

15, DEFAULT BY OWNER. If Owner shall default in the performance of
Owner's cbligations under this Agreement or fail to abide by the rules and regulations
¢stablished from time to time by the Company and such defanhl shall continue sixty (60)
days after Owner's receipt of written notice from the Cowpany detailing the default in
guestion, the Company may, in addition to all other remedies available to the Company i
law, terminate this Agreement and/or temporarly cease its efforts to remt the Unit
pursuant lo this Agreement unti} such time as Owner has cured the default oy satisfied the
deficiency; provided, however, if, as a result of such default, the Unit is not in a condition
saitahle for renial, the Cotnpany rnay immediately cease reming the Unit noul such time
as Owner’s delault s cured 4l Owner's expense,

18. DEFAULT BY THE COMPANY. If the Cumnpany shall defaslt in the
performance of its obligations under this Agreement and shall fail to cure such default
within sixty (60)-days afier the Company’s receipt uf written nolice from Owner detailing
the defoult in question, Owner may. as its sole and exclusive remedy, terminate this
Agreement by delivery w (he Company of a written (ermination notice at sny Ume prior
to the date that the Compuny has cured the default in guestion.

17 MANAGEMENT AND OPFRATION OF THE HOTEL.  Owner
acknowledges that the Company has entered inte, or may enter into, 2 Holel Managerent
Agrecinent and Association Mabagement Agreement.  Ovwner hersby consents 1o and
approves such agreements. Owner further acknowlcdges that the Company has expended
substantial funds 1o purchase the equipiment {or the use of all owners and users of units in
the Hotel In consideration of, and as a waterial inducerment for the Company's
investinent in such equipment and other matters relating 1o Hotel, Owner agrees, doring
the term of this Agreement, that Ownoer will not take any action to terminate, o canse the
termmnation of the Hotel Management Apreement or the Association Mupagement
Agreement including, without limitalion, taking any action pursnant (o the Uniform
Common-Interest Ownership Act of the State of Nevada, as amended from time to time
(hereinafier called the "Act™), and as 10 all matters and meetings relating 1o the Hotel in
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which Owuner has the right to consent to and/or 1 vote, Owner will, during the term of
this Agreement, consent to and vole in favor of: (i) the Company's andfor Manager's
management of the Hotel and the ratification and approval of the Assuciation
Management Agreement; (if) the Company’s and/or Manager's operation of the Hote? in
accordance with the requirements of the Hote! Management Agreements; (iii) the
Association’s exccutivn and delivery to the Company andfor the Manager of any
guamnly agreement required porsuant to or in connection with the Hotc! Management
Agreement; and (iv) the Association’s reitnbursement to the Copany of all penaities and
charges incurred Uy the Company in connection with the Hotel Management Agrecment
or the Associalion Management Agreement.

18, NO GUARANTEED RENTAL. OWNER ACKNOWLEDGES THAT
THERE ARE NO RENTAL INCOME GUARANTEES OF ANY NATURE, NO
POOLING AGREEMENTS . WHATSOEVER, AND NO REPRESENTATIONS OTHER
THAN WHAT IS CONTAINED IN THIS AGREEMENT. NEITHER THE COMPANY
NOR MANAGER GHARANTEES THAT OWNER WILL RECEIVE ANY MINIMUM
PAYMENTS UNDER THIS AGREEMENT OR THAT OWNER WILL RECEIVE
RENTAL INCOME EQUIVALENT TO THAT GENERATED BY ANY OTHER UNIT
INTHE. HOTEL.

19 OWNER’S ACKNOWI.FDGEMENTS.

A} OWNER UNDERSTANDS AND ACKNOWLEDGES THAT
EXECUTION OF ‘THIS AGREEMENT AND PARTICIPATION IN THE UNIT
RENTAL PROGRAM AT THE HOTEL IS VOLUNTARY, AT THE OPTION OF THE
OWNER, AND IS NOT A REQUIREMENT OF QWNERSHIP OF THE UNIT.
OWNER FURTHER ACKNOWLEDGES, REPRESENTS AND WARRANTS THAT
NEITHER THE COMPANY NOR MANAGER, OR ANY OF THEIR RESPECTIVE
OFFICERS, REPRESENTATIVES, EMPLOYEES, AGENTS, SUBSIDIARIES,
PARENT THE COMPANY ANID} AFFILIATES I1AS (I) MADE ANY STATEMENTS
OR REPRESENTATIONS WITH RESPECT ‘10 THE ECONOMIC OR TAX
BENEFITS OF OWNERSHIP OF THE UNIT; (II) EMPHASIZED THE ECONOMIC
BENEFITS TQ BE DERIVED FROM THE MANAGERIAL EFFORTS OF THE
COMPANY OR MANAGER OR FROM PARTICIPATION IN THE UNIT
MANAGEMENT PROGRAM; () MADE ANY SUGGESTION, IMPLICATION,
STATEMENT DR REPRESENTATION, THAT ANY POOLING ARRANGEMEMT
WILL EXIST WITH PARTICIPANTS IN THIS PROGRAM OR THAT OWNER WL
SHARE IN ANY WAY IN THE RENTAL PROCEEDS OF OTHER UNIT OWNERS
IN THE HOTEL; OR (IV} MADE ANY SUGGESTION, DMPLICATION,
STATEMENT OR REPRESENTATION, THAT OWNER IS NOT PERMITTED TOQ
RENT THE UNIT DIRECTLY OR TO USE OTHER RESCRVATIONS AGENTS TQ
RENT THE UNIT.

B} PURSUANT TO THE TERMS OF ANY HOTEL MANAGEMENT
AGREEMENT THAT HAS BEEN OR MAY DE ENTBRED INTO BY THE
COMPANY WITH A MANAGER. EITHER THE COMPANY OR MANAGER MAY

13
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TERMINATE SAME IN ACCORDANCE WITH THE PROVISIONS THEREOF AND
THEREFORE OWNER HEREBY ACKNOWLEDGES THAT THERE CAN BE NO
GUARANTEE THAT MANAGER WILL OPERATE THE HOTEL THROUGHOUT
THE TERM OF THIS AGREEMENT., THE EVENT OF A TERMINATION OF
MANAGER AS THE OPERATOR SHALL NGT CONSTITUTE A DEFAULT UNDER
THIS AGREEMENT AND THE COMPANY RESERVES THE RIGHT, IN ITS SOLE
DESCRETION, TO REPLACE MANAGER WITH ANCOTHER OPERATOR OF THE
COMPANY'S CHOOSING.

20 OWNERSHIP OF MARKS, Owner ackoowledpes that the pames
"GRAND SIERRA RESORT" and the other Grand Sicrra trademarks and service
marks (collectively, "Marks") bave acquired valuable secondary meanings and goodwill

in the minds of the hospitality trade and the public and that services and prodocts bearding,

the name "Grand Siecra™ andfor any of the other Marks have acquired a reputation of
the highest quality of hotel service. Without prejudice to this Agreement, Owner
acknowledges that Owner has no claim to any right, title and interest in and to the Marks
or any and al} forms or embodiments thereof nor to the goodwill attached to the Marks in
cornection with the business, operations and goods in relation to which the sumne have
been and may be used by Qwocr. The Company shall have the sole and exclusive right to
use of the Marks for marketing and operation of the Hotel, and Qwner shiall have no right
to use snch Magks at any Lime during or after the term of this Agreciment for any purpose
except with the prior written consent of the Company, Cwner will not at apy time do or
suffer to be done any act or thing which may. in any way, impair the rights of Managei in
and 1o the Marks or which may affect the validity of the Marks or which may depreciale
the value of the "GRAND SIERRA" names or any of the other Marks or the established
prestige and goodwill connected with any of the same.

21. MISCELLANEQUS PROVISIONS. This Agreemcnt shall be subject to
und contingent npon The following:

(a) Limitation of Liability. Neither the Cornpany nor Manager, nor any of
their respective officers, represeatatives, employees, agents, subsidiaries,
parent and effiliates shal] be liable for any loss or damage 10 any person or
property, including, bul not limited to, Qwner, the Guesis, the Unit and its
equipment, furnishings and apphiances, of any naturc resulting from any
accident or occomrence in or upon the Unit, or the building in which the
Linit is & part, including but not limited 1o, ary and all ¢lajims, demands,
dastages, cosls and expenses (including, withowt lnilation, attorneys’
fees, judgments, fines and amounts paid or 0 be paid in setttement)
resuiling from: (i) the acts or nmissions of Guests; (ii) wind, rain or other
efements; o (i) thel, vandalism, fire, earthquake, stom or Gther
vasually; siikes, fockouts, or other laho interruptions; war, rebellion, dots
or other civil unresi; or any other similar event beyond the control of the
Company or Manages.
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(b) Entire Apreement; Amendments.  Thc partics hereto agree  and

acknowledge that this Apreernenl, together with the Unit Maintenance
Agreement, constitutes the entire Apreement between the parties with
respect to the rental of the Unit, and there are no oral or written
arpendments, modifications, viher agresments or representalions. The
Company may, no more frequently than once each year, upon at Jeast sixty
(60) days pror written noticz to Owner, modify the services (o be
provided by the Company andjor adjust the charges payable for services
provided fur berein to reflect additions or changes in services pravided by
the Company generally to all Hotel guests, and ta reflect actual changes in
the cost of providing services by the Company generally o all Hotel
gucsts; provided that the Cornpany shall not increase the charges to Qwner
by more Lhan seven percent (7%} per year without Owner's waitien
consent.  Lxcepl for this annual adjustment to services and charges, this
Agreement may not be amended, snpplemented, teominated or modified
except with the priot writien agreement of Owner and the Company.

Governing Law. This Agreement shall be governed by and construed in
accordance with the intemal lows of the State of Nevada, withont giving
application 10 principles of conflicts of taws which shall control all matters
relating to the execution, validity and enforcement of 1his Agreement,

(d) Altemative Dispute Resolution. The parties agres thal any disputes

arising ot of or relating to hds Agreement shali be resolved in accordance
with the Dispute Resolution Addendum Agreement attached to the Unii
Maintenance Agreement as SCHEDULE B, and that all references to the
Unit Maintenance. Agreement in the Dispute Resolution Addendum
Agreement shall be deemed 1o refer 1o this Agreament for purposes of the
resoluton of disputes arising out of or with respect to this Agreement.

(e} Authority of Sinple Owner. Recognizing the fact thal there may be

iy

several Owners of a single Unft, il is hereby agreed that Owner's
designate, as listed on the front page of this Apreernent, shall have the
authority (o isswe any and all instructions to the Compavy, and the
Company shall act in reliance thereon.

Severability. If any clause or provision of this Agreement shall he held

invalid or void for any reeson, such invalid or void clause or provision
shall nor affecr the whole of this Agreement and the balance ¢f the
provisiung of this Agreement shall remain in full force and sffect.

(g) Motices. Any notice or demand required under this Aprocment of by law

shall be in wriling and shall be deemed effective upon receipt if zent by
personal delivery, upon ope (1) business day if sent by express ovemight
delivery with a pationally recogmized courler scrvice (such as Pederal
Express) or three (3) busipess days after having been sent by US mail,

15
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certified inail, return receipt requested and addressed to the parties at the
addresses set forth above in the recitals of this Agreement. FEither party
may change such addiesses with written notice to the other party.

(h) Authorization. Owner represents and warrants 1o the Cornpany that
Owner has the foll anthority (o enter into this Agreement, and that there is
n0 other party with an interest in the Unit whosc juinder in this Agreement
is Decessary.

(i) Time of the Essence. For all purposes of this Agrecment jt shall be
understood that time is of the essence.

16
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IN WITNESS WHEREQF, the partics have executed this Agreement as of the
day and year set forth above.,

(GRAND SIERRA OPERATING CORP. OWI:IER:
By: 7 A==mmr =T :'\__‘““ _ jf“‘fé ’)6( /4{4
~. / 7 7
: 33 Signatre .

%"ng Prinlnam(.::_-i_i-ML"ﬂ\\f_., T): "{A?LF\N
T‘jtlmmv OJUI‘T- - g‘;rﬂ«v'(___

b

Print Name

Signature of Co-Owner (if any)

Print Namz: Pral name;

Duled signed:

Signed and delivered In the presence of:

Witness: -
T /
W AWA_

Itype: Name of Witness)

Witness:

‘KLM@&«*Z*HC&L.L(&J

[type: Name of Witness]
DDate signed: ;g)\c ha

smoking / Non-smoking Unit Designation:

While managing and taking reservations for your unil, the Company would like to
designatu it as nonsmoking unless you request ptherwise, Although the Company cannnt
guarantee that someone will not smoke in @ nen-smoking unit, it is the Company's
experience that most pcople honor this request. Please initial below ONLY IF YOU
WANT YOUR UNIT TO BE A SMOKING UNIT. OTHERWISE, IT WILI, BE
DESIGNATED A NOR-SMOKING UNIT.

Iwould like to designale my Unit # _____ asa Smoking Unir

17
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Robertson, Johnson,
Miller & Williamson
50 West Liberty Street,
Suite 600
Reno, Nevada 89501

FILED
Electronically
2015-01-07 02:41:17 P
Jacqueline Bryant
Clerk of the Court
CODE: 2540 Transaction # 4763633

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

Reno, Nevada 89501

Telephone: (775) 329-5600

Attorneys for Plaintiffs

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

ALBERT THOMAS, individually; et al.,
Plaintiffs,

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

Defendants.

NOTICE OF ENTRY OF ORDER

PLEASE TAKE NOTICE that on January 7, 2015, the Court issued an Order
Appointing Receiver and Directing Defendants’ Compliance (“Order Appointing Receiver”). A
copy of the Order Appointing Receiver without exhibits is attached hereto as Exhibit “1” and
made a part hereof by reference.

I
I
I
I

NOTICE OF ENTRY OF ORDER
PAGE 1
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https://wceflex.washoecourts.com/notify/cmsFullHistory.html?pageAction=QueryCmsFullHist&notifierCaseInfoId=90068&caseNumber=CV12-02222&myCaseMode=Yes
https://wceflex.washoecourts.com/notify/cmsFullHistory.html?pageAction=QueryCmsFullHist&notifierCaseInfoId=90068&caseNumber=CV12-02222&myCaseMode=Yes

1 AFFIRMATION
2 Pursuant to N.R.S. 8 239B.030, the undersigned does hereby affirm that the preceding
3 || document does not contain the social security number of any person.
4 Dated this 7" day of January, 2015.
5 ROBERTSON, JOHNSON,
MILLER & WILLIAMSON
6
7 By.__ /s/ Jarrad C. Miller
Jarrad C. Miller, Esq.
8 Jonathan J. Tew, Esq.
Attorneys for Plaintiff

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

Robertson, Johnson,
Miller & Williamson NOTICE OF ENTRY OF ORDER
50 West Liberty Street, PAGE 2
Suite 600
Reno, Nevada 89501
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1 CERTIFICATE OF SERVICE
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 (|18, and not a party within this action. | further certify that on the 7™ day of January, 2015, |
5 || electronically filed the foregoing NOTICE OF ENTRY OF ORDER [without Exhibit Nos. 1,
6 |[|2 and 3 to the Order Appointing Receiver] with the Clerk of the Court by using the ECF
7 || system which served the following parties electronically:
8 H. Stan Johnson, Esqg. Mark Wray, Esqg.
Steven B. Cohen, Esq. The Law Offices of Mark Wray
9 Cohen-Johnson, LLC 608 Lander Street
10 255 E. Warm Springs Road, Suite 100 Reno, NV 89509
Las Vegas, NV 89119 Facsimile: (775) 348-8351
11 Facsimile: (702) 823-3400 Email: mwray@markwraylaw.com
Email: sjohnson@cohenjohnson.com Attorneys for Defendants
12 Attorneys for Defendants
13 | further certify that on the 7t day of January, 2015, I caused to be hand delivered, a true
14 1l and correct copy of the foregoing NOTICE OF ENTRY OF ORDER [including Exhibit Nos.
15 1|1, 2 and 3 to the Order Appointing Receiver], addressed to the following:
16 Mark Wray, Esg.
17 The Law Offices of Mark Wray
608 Lander Street
18 Reno, NV 89509
Facsimile: (775) 348-8351
19 Email: mwray@markwraylaw.com
Attorneys for Defendants
20
21 /s/ Teresa W. Stovak
29 An Employee of Robertson, Johnson,
Miller & Williamson
23
24
25
26
27
28
Robertson, Johnson,
Miller & Williamson NOTICE OF ENTRY OF ORDER
50 West Liberty Street, PAGE 3
Suite 600
Reno, Nevada 89501
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Robertson, Johnson,
Miller & Williamson
50 West Liberty Street,
Suite 600
Reno, Nevada 89501

Ex.

1.

Description

INDEX OF EXHIBITS

Pas.

Order Appointing Receiver and Directing Defendants” Compliance [without 10

exhibits]

NOTICE OF ENTRY OF ORDER
PAGE 4
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FILED
Electronically
2015-01-07 02:41:17 PM
Jacqueline Bryant
Clerk of the Court
Transaction # 4763633

EXHIBIT “1”

EXHIBIT “1”

EXHIBIT “1”
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Robenson, Johnson,
Miller & Williamson
50 Wesl Liberty Street,
Suite 600
Renn Nevada 89501

CODE: 3245 F I L E )
Jarrad C. Miller, Esq. (NV Bar No. 7093) —

Jonathan J. Tew, Esq. (NV Bar No. 11874)
Robertson, Johnson, Miller & Williamson JAN -7 2015

50 West Liberty Street, Suite 600 JACQUEKJNE BRYANT, C

Reno, Nevada 89501 By: /
(775) 329-5600 DEPUTYCLE

Attorneys for Plaintiffs

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

ALBERT THOMAS, individually; et al.,

Plaintiffs,

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

Defendants.

ORDER APPOINTING RECEIVER AND DIRECTING DEFENDANTS* COMPLIANCE

This Court having examined Plaintiffs' Motion for Appointment of Receiver ("Motion"),
the related opposition and reply, and with good cause appearing finds that Plaintiffs have
submitted the credentials of a candidate to be appointed as Receiver of the assets, properties.
books and records, and other items of Defendants as defined herein below and have advised the
Court that this candidate is prepared to assume this responsibility if so ordered by the Court.

IT IS HEREBY ORDERED that, pursuant to this Court's October 3, 2014 Order, and
N.R.S. §32.010(1), (3) and (6), effective as of the date of this Order, James S. Proctor, CPA,
CFE, CVA and CFF ("Receiver”) shall be and is hereby appointed Receiver over Defendant
Grand Sierra Resort Unit Owners' Association, A Nevada Non-Profit Corporation ("GSRUOA").

The Receiver is appointed for the purpose of implementing compliance, among all

condominium units, including units owned by any Defendant in this action (collectively, “the

ORDER APPOINTING RECEIVER
PAGE 1
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Robertson, Johnson,
Miller & Williamson
50 West Liberty Street,
Suite 600
Rena Nevadn 84501

Property™), with the Covenants Codes and Restrictions recorded against the condominium units,
the Unit Maintenance Agreements and the original Unit Rental Agreements (“Governing
Documents™). (See, Exhibits i, 2 and 3.)

The Receiver is charged with accounting for all income and expenses associated with the
compliance with the Governing Documents from forty-five (45) days from the date of entry of
this Order until discharged.

All funds collected and/or exchanged under the Governing Documents, including those
collected from Defendants, shall be distributed, utilized, or, held as reserves in accordance with
the Governing Documents.

IT IS FURTHER ORDERED that the Receiver shall conduct itself as a neutral agent,
of this court and not as an agent of any party.

IT IS FURTHER ORDERED that the Receiver is appointed without the need of filing
or posting of a bond.

IT IS FURTHER ORDERED that Defendants MEI-GSR Holdings, LL.C and Gage
Village Commercial shall cooperate with the Receiver in accomplishing the terms described in
this Order.

IT IS FURTHER ORDERED that, to enforce compliance with the Goveming
Documents the Receiver shall have the following powers, and responsibilities, and shall be

authorized and empowered to:

1 General
a. To review and/or take control of:
i ali the records, correspondence, insurance policies, books and accounts of

or relating to the Property which refer to the Property, any ongoing construction
and improvements on the Property, the rent or liabilities pertaining to the
Property.

ii. all office equipment used by Defendants in connection with development;
improvement, leasing, sales, marketing and/or conveyance of the Property and the

buildings thereon; including all computer equipment, all software programs and

ORDER APPOINTING RECEIVER
PAGE 2
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Robertson, Johnson,
Miller & Williamson
50 West Liberty Street,
Suite 600
Renn Neavada R9501

passwords, and any other information, data, equipment or items necessary for the
operations with respect to the Property, whether in the possession and control of
Defendants or its principals, agents, servants or employees; provided, however
that such books, records, and office equipment shall be made available for the use
of the agents, servants and employees of Defendants in the normal course of the
performance of their duties not involving the Property.

iii. all deposits relating to the Property, regardiess of when received, together
with all books, records, deposit books, checks and checkbooks, together with
names, addresses, contact names, telephone and facsimile numbers where any and
all deposits are held, plus all account numbers.

v, all accounting records, accounting software, computers, laptops,
passwords, books of account, general ledgers, accounts receivable records,
accounts payable records, cash receipts records, checkbooks, accounts, passbooks,
aﬁd all other accounting documents relating, to the Property.

V. all accounts receivable, payments, rents, including all statements and
records of deposits, advances, and prepaid contracts or rents, if applicable,
including, any deposits with utilities and/or government entities relating to the
Property.

vi. all insurance policies relating to the Property.

vii.  all documents relating’ to repairs of the Property, including all estimated
COsts or repair.

viii.  documents reasonably requested by Receiver.

To use or collect:

1. The Receiver may use any federal taxpayer identification number relating
to the Property for any lawful purpose.

ii. The Receiver is authorized and directed to collect and; open all mail of

GSRUOA relating to the Property.

ORDER APPOINTING RECEIVER
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1 C. The Receiver shall not become personally liable for environmental contamination

2 || or health and safety violations.

3 d. The Receiver is an officer and master of the Court and, is entitled to effectuate the

4 || Receiver's duties conferred by this Order, including the authority to communicate ex.parfe on the

5 ||record with the Court when in the opinion of the Receiver, emergency judicial action is

6 || necessary.

7 €. All persons and entities owing, any money to GSRUOA directly or indirectly
8 ||relating to the Property shall pay the same directly to the Receiver. Without limiting the
9 || generality of the foregoing; upon presentation of a conformed copy of this order, any financial

10 || institution holding deposit accounts, funds or property of GSRUOA turnover to the Receiver

11 |i such funds at the request of the Receiver.

12 2, Employment

13 To hire, employ, and retain attorneys, certified public accountants; investigators, security

14 }| guards, consultants, property management companies, brokers, appraisers, title companies,

15 [|licensed construction control companies, and any other personnel or employees which the

16 || Receiver deems necessary to assist it in the discharge of his duties.

17 3. Insurance

18 a. To maintain adequate insurance for the Property to the same extent and, in the

19 || same manner as, it has heretofore been insured, or as in the judgment of the Receiver may seem

20 || fit and proper, and to request all presently existing policies to be amended by adding the

21 || Receiver and the receivership estate as an additional insured within '10-days of the entry of the

22 Il order appointing the Receiver. If there is inadequate insurance or if there are insufficient funds in

23 || the receivership estate to procure’ adequate insurance, the Receiver is directed to immediately

24 || petition the court for instructions. The Receiver may, in his discretion, apply for any bond or

25 ||insurance providing coverage for the Receiver's conduct and operations of the property, which

26 ||shall be an expense of the Property, during the period in which the Property 1s uninsured or

27 ||underinsured. Receiver shall not be personally responsible for any claims arising therefore.

28

Robertson, fehnson,
Miller & Williamson ORDER APPOINTING RECEIVER
50 West Liberty Strect, PAGE 4
Suite 600
Renn Nevada 86501

PA0629



1 b. To pay all necessary insurance premiums for such insurance and all taxes and
2 || assessments levied on the Property during the receivership.

3 4. Treatment of Contracts

4 a. To continue in effect any contracts presently existing and not in default relating to

5 || the Property.

6 b. To negotiate, enter into and modify contracts affecting any part or all of the
7 || Property.
8 c. The Receiver shall not be bound by any contract between Defendants and any

9 || third party that the Receiver does not expressly assume in writing, including any portion of any
10 ||lease that constitutes the personal obligation of Defendants, but which does not affect a tenant’s
11 || quiet enjoyment of its leasehold estate.

12 d. To notify all local, state and federal governmental agencies, all vendors and
13 || suppliers, and any and all others who provide goods or services to the Property of his
14 || appointment-as Receiver of GSRUOA.

15 e No insurance company may cancel its existing current-paid policy as a result of
16 || the appointment of the Receiver, without prior order of this Court.

17 5. Collection

18 To demand, collect and receive all dues, fees, reserves, rents and revenues derived from
19 W the Property.

20 6. Litigation

21 a. To bring and prosecute all proper actions for (i) the collection of rents or any
22 || other income derived from the Property, (ii) the removal from the Property of persons not

23 || entitled to entry thereon, (iii) the protection of the Property, (iv) damage caused to the Property;

24 |land (v} the recovery of possession of the Property.
25 b. To settle and resolve any actual or potential litigation, whether or not an action
26

has been commenced, in a manner which, in the exercise of the Receiver's judgment is most

27 || beneficial to the receivership estate.
28
Robertson, Johnson,
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7. Reporting

a. The Receiver shall prepare on a monthly basis. commencing the month ending 30
days after his appointment, and by the last day of each month thereafter, so long as the Property
shall remain in his possession or care, reports listing any Receiver fees (as described herein
below), receipts and disbursements, and any other significant operational issues that have
occurred during the preceding month. The Receiver is directed to file such reports with this
Court. The Receiver shall serve a copy of this report on the attorneys of record for'the parties to

this action.

b. The Receiver shall not be responsible for the preparation and filing of tax returns
on behalf of the parties.
8. Receivership Funds /Payments/ Disbursements

a. To pay and discharge out of the Property's rents and/or GSRUOA monthly dues
collections all the reasonable and necessary expenses of the receivership and the costs and
expenses of operation and maintenance of the Property, including all of the Receiver's and
related fees, taxes, govemnmental assessments and charges and the nature thereof lawfully
imposed upon the Property.

b. To expend funds to purchase merchandise, materials, supplies and services as the
Receiver deems necessary and advisable to assist him in performing his duties hereunder and to
pay therefore the ordinary and usual rates and prices out of the funds that may come into the
possession of the Receiver.

C. To apply, obtain and pay any reasonable fees for any lawful license permit or
other governmental approval relating to the Property or the operation thereof, confirm the
existence of and, to the extent, permitted by law, exercise the privilege of any existing license or
permit or the operation thereof, and do all things necessary to protect and maintain such licenses,
permits and approvals.

d. To open and utilize bank accounts for receivership funds.

ORDER APPOINTING RECEIVER
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€. To present for payment any checks, money orders or other forms of payment
which constitute the rents and revenues of the Property, endorse same and collect the proceeds
thereof.

9. Administrative Fees and Costs

a. The Receiver shall be compensated at a rate that is commensurate with industry
standards. As detailed below, a monthly report will be created by the Receiver describing the fee,
and work performed. In addition, the Receiver shall be reimbursed for all expenses incurred by
the Receiver on behalf of the Property.

b. The Receiver, his consultants, agents, employees, legal counsel, and professionals
shall be paid on an interim monthly basis. To be paid on a monthly basis, the Receiver must
serve, a statement of account on all parties each month for the time and expense incurred in the
preceding calendar month. If no objection thereto is filed with the Court and served on the
attorneys of record for the parties to this action on or within ten (10) days following service
thereof, such statement of account may be paid by the Receiver. If an objection is timely filed
and served, such statement of account shall not be paid absent further order of the Court. In the
event objections are timely made to fees and expenses, the portion of the fees and expenses as to
which no objection has been interposed may be paid immediately following the expiration of the
ten-day objection period: The portion of fees and expenses to which: an objection has been
timely interposed may be paid within ten (10) days of an agreement among the parties or entry of
a Court order adjudicating the matter.

C. Despite the periodic payment of Receivet's fees and administrative expenses, such
fees and expenses shall be submitted to the Court for final approval and confirmation in the form
of either, a stipulation among the parties or the, Receiver's final account and report.

d. To generally do such other things as may be necessary or incidental to the
foregoing specific powers directions and general authorities and take actions relating to
the Property beyond the scope contemplated by the provisions set forth above, provided the

Receiver obtains prior court approval for any actions beyond the scope contemplated herein,
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10. Order in Aid of Receiver

IT IS FURTHER ORDERED Defendants, and their agents, servants and employees,
and those acting in concert with them, and each of them, shall not engage in or perform directly
or indirectly, any or all of the following acts:

a. Interfering with the Receiver, directly or indirectly; in the management and
operation of the Property.

b. Transferring, concealing, destroying, defacing or altering any of the instruments,
documents, ledger cards, books, records, printouts or other writings relating to the Property, or
any portion thereof.

C. Doing any act which will, or which will tend to, impair, defeat, divert, prevent or
prejudice the preservation of the Property or the interest of Plaintiffs in the Property.

d. Filing suit against the Receiver or taking other action against the Receiver without
an order of this Court permitting the suit or action; provided, however, that no prior court order
is required to file a motion in this action to enforce the provisions of the Order or any other order
of this Court in this action.

IT IS FURTHER ORDERED that Defendants and any other person or entity who may
have possession, custody or control of any Property, including any of their agents,
representatives, assignees, and employees shall do the following:

a. Turn over to the Receiver all documents which constitute or pertain to all
licenses, permits or, governmental approvals relating to the Property.

b, Turn over to the Receiver all documents which constitute or pertain to insurance
policies, whether currently in effect or lapsed which relate to the Property.

C. Turn over to the Receiver all contracts, leases and subleases, royalty agreements,
licenses, assignments or other agreements of any kind whatsoever, whether currently in effect or
lapsed, which relate to .any interest in the Property.

d. Tum over to the Receiver all documents pertaining to past, present or future

construction of any type with respect to all or any part of the Property.
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e. Turn over to the Receiver all rents, dues, reserves and revenues derived from the
Property wherever and in whatsoever mode maintained.

f Nothing in the Order shall be intended to, nor shall be construed to, require the
Defendants to turn over any documents protected from disclosure by either the attorney-client
privilege or the attorney work product privilege.

A Immediately advise the Receiver about the nature and extent of insurance

coverage on the Property.

h. Immediately name the Receiver as an additional insured on each insurance policy
on the Property.
i DO NOT cancel, reduce, or modify the insurance coverage.

IT IS FURTHER ORDERED that nothing contained herein, nor any powers conferred
on the Receiver pursuant to this Order, shall in any manner delegate, confer, empower or grant to
the Receiver any interest in the management of the gaming assets of the property, or confer any
rights to share in the management or the profit or loss of the casino operations, nor in any
manner manage any portion of the Property not specifically included in this order.

IT IS FURTHER ORDERED that the Receiver shall promptly, if requested to do so,
execute any further additional documents reasonably requested by Defendants” lenders or others
to confirm that other than as set forth herein, no transference, sale, hypothecation, or other

encumbrance has resulted which would create a change in ownership or management of MEI-
GSR.

- 23
DATED this ¢ day of e~ <ﬁ-rzr’

I
DISTRICT COERT JUDGE

Submitted by;

/s/ Jarrad C. Miller
Jarrad C. Miller, Esq.
Attorney for Plaintiffs
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Number

Index of Exhibits

Description

Covenants Codes and Restrictions
Unit Maintenance Agreements

Unit Rental Agreements

Pages
111

17
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ORDER APPOINTING RECEIVER
PAGE 10

PA0635




O© 60 I & V»n s W N =

NNNNMNNNI\)M)—'H)‘P—‘F—‘D—‘»—"—‘O—!
OO\]O\UI-PMI\)'—‘O\OOO\]O\UI-BWN'—‘O

FILED
Electronically
2015-10-09 12:29:0d

Jacqueline Bryart
Clerk of the Count
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Transaction # 5180957

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

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

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

Defendants.
/

FINDINGS OF FACT, CONCLUSIONS OF LAW AND JUDGMENT

This action was commenced on August 27, 2012, with the filing of a COMPLAINT (“the
Complaint”). The Complaint alleged twelve causes of action: 1) Petition for Appointment of a
Receiver as to Defendant Grand Sierra Resort Unit-Owners’ Association; 2) Intentional and/or
Negligent Misrepresentation as to Defendant MEI-GSR; 3) Breach of Contract as to Defendant
MEI-GSR; 4) Quasi-Contract/Equitable Contract/Detrimental Reliance as to Defendant MEI-GSR;
5) Breach of the Implied Covenant of Good Faith and Fair Dealing as to Defendant MEI-GSR;

6) Consumer Fraud/Nevada Deceptive Trade Practices Act Violations as to Defendant MEI-GSR; 7)
Declaratory Relief as to Defendant MEI-GSR; 8) Conversion as to Defendant MEI-GSR; 9) Demand
for an Accounting as to Defendant MEI-GSR and Defendant Grand Sierra Unit Owners Association;
10) Specific Performance Pursuant to NRS 1 16.122, Unconscionable Agreement; 11) Unjust
Enrichment/Quantum Meruit against Defendant Gage Village Development; 12) Tortious

Interference with Contract and/or Prospective Business Advantage against Defendants MEI-GSR

PA0636



O 0 N O w»n s W=

I\)I\JI\JNNNNNN—lr—l'—-r—A»—-Hv—Av—A»—Au—-
OO\IO\UI-th\)'—‘O\OOO\]O\UI-BWNHO

and Gage Development. The Plaintiffs (as more fully described infr-a) were individuals or other
entities who had purchased condominiums in the Grand Sierra Resort (“GSR”). A FIRST
AMENDED COMPLAINT (“the First Amended Complaint”) was filed on September 10, 2012.
The First Amended Complaint had the same causes of action as the Complaint.

The Defendants (as more fully described infra) filed an ANSWER AND COUNTERCLAIM
(“the Answer”) on November 21, 2012. The Answer denied the twelve causes of action; asserted
eleven affirmative defenses; and alleged three Counterclaims. The Counterclaims were for: 1)
Breach of Contract; 2) Declaratory Relief; 3) Injunctive Relief.

The Plaintiffs filed a SECOND AMENDED COMPLAINT (“the Second Amended
Complaint”) on March 26, 2013. The Second Amended Complaint had the same causes of action as
the Complaint and the First Amended Complaint. The Defendants filed an ANSWER TO SECOND
AMENDED COMPLAINT AND COUNTER CLAIM (“the Second Answer”) on May 23, 2013.
The Second Answer generally denied the allegations in the Second Amended Complaint and
contained ten affirmative defenses. The Counterclaims mirrored the Counterclaims in the Answer.

The matter has been the subject of extensive motion practice. There were numerous
allegations of discovery abuses by the Defendants. The record speaks for itself regarding the
protracted nature of these proceedings and the systematic attempts at obfuscation and intentional
deception on the part of the Defendants. Further, the Court has repeatedly had to address the
lackadaisical and inappropriate approach the Defendants have exhibited toward the Nevada Rules of
Civil Procedure, the District Court Rules, the Washoe District Court Rules, and the Court’s orders.
The Defendants have consistently, and repeatedly, chosen to follow their own course rather than
respect the need for orderly process in this case. NRCP 1 states that the rules of civil procedure
should be “construed and administered to secure the just, speedy, and inexpensive determination of
every action.” The Defendants have turned this directive on its head and done everything possible to
make the proceedings unjust, dilatory, and costly.

The Court twice has addressed a request to impose case concluding sanctions against the
Defendants because of their repeated discovery abuses. The Court denied a request for case

concluding sanctions in its ORDER REGARDING ORIGINAL MOTION FOR CASE

PA0G37



O ® N N s W -

Nl\)l\)l\)l\)l\)[\)l\)[\)r—lr—lu—d»—ﬂr—lv—lo—t»—n»—-y—n
OO\]O\UI-PWN'—‘O\OOO\]O\M-QWN'—'O

CONCLUDING SANCTIONS filed December 18, 2013 (“the December Order”). The Court found
that case concluding sanctions were not appropriate; however, the Court felt that some sanctions
were warranted based on the Defendants’ repeated discovery violations. The Court struck all of the
Defendants’ Counterclaims in the December Order and required the Defendants to pay for the costs
of the Plaintiffs’ representation in litigating that issue.

The parties continued to fight over discovery issues after the December Order. The Court
was again required to address the issue of case concluding sanctions in January of 2014. It became
clear that the Defendants were disingenuous with the Court and Plaintiffs’ counsel when the first
decision regarding case concluding sanctions was argued and resolved. Further, the Defendants
continued to violate the rules of discovery and other court rules even after they had their
Counterclaims struck in the December Order. The Court conducted a two day hearing regarding the
renewed motion for case concluding sanctions. An ORDER GRANTING PLAINTIFFS’ MOTION
FOR CASE-TERMINATING SANCTIONS was entered on October 3, 2014 (“the October Order”).
The Defendants® Answer was stricken in the October Order. A DEFAULT was entered against the
Defendants on November 26, 2014.

The Court conducted a “prove-up hearing” regarding the issue of damages from March 23
through March 25, 2015. The Court entered an ORDER on February 5, 2015 (“the February Order™)
establishing the framework of the prove-up hearing pursuant to Foster v. Dingwall, 126 Nev. Adv.
Op. 6,227 P.3d 1042 (2010). The February Order limited, but did not totally eliminate, the
Defendants’ ability to participate in the prove-up hearing. The Court heard expert testimony from
Craig L. Greene, CPA/CFF, CFE, CCEP, MAFF (“Greene”) at the prove-up hearing. Greene
calculated the damages owed the Plaintiffs using information collected and provided by the
Defendants. The Court finds Greene to be very credible and his methodology to be sound. Further,
the Court notes that Greene attempted to be “conservative” in his calculations. Greene used
variables and factors that would eliminate highly suspect and/or unreliable data. The Court has also
received and reviewed supplemental information provided as a result of an inquiry made by the

Court during the prove-up hearing.
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The GSR is a high rise hotel/casino in Reno, Nevada. The GSR has approximately 2000
rooms. The Plaintiffs purchased individual rooms in the GSR as condominiums. It appears to the
Court that the primary purpose of purchasing a condominium in the GSR would be as an investment
and revenue generating proposition. The condominiums were the subject of statutory limitations on
the number of days the owners could occupy them during the course of a calendar year. The owners
would not be allowed to “live” in the condominium. When the owners were not in the rooms they
could either be rented out or they had to remain empty.

As noted, supra, the Court stripped all of the Defendants general and affirmative defenses in
the October Order. The Defendants stand before the Court having involuntarily conceded all of the

allegations contained in the Second Amended Complaint. The Court makes the following findings

of fact:
I. FINDINGS OF FACT
1. Plaintiff Albert Thomas is a competent adult and is a resident of the State of
California.
2. Plaintiff Jane Dunlap is a competent adult and is a resident of the State of California.
3. Plaintiff John Dunlap is a competent adult and is a resident of the State of California.
4, Plaintiff Barry Hay is a competent adult and is a resident of the State of California.

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

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

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

resident of the State of Nevada.

8. Plaintiff D’ Arcy Nunn is a competent adult and is a resident of the State of California,
9. Plaintiff Henry Nunn is a competent adult and is a resident of the State of California.
4-
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10.
California.

11.
California.

12.
Minnesota.

13.

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

14.

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

15.
Connecticut.
16.
California.
17.
California.
18.
Washington.
19.
Washington.
20.
York.
21.
California.
22.

York.

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

Plaintiff Madelyn Van Der Bokke is a competent adult and is a resident of the State of]

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

Plaintiff Robert R. Pederson, individually and as Trustee of the Pederson 1990 Trust,

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

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

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

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

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

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

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

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

Plaintiff Farad Torabkhan is a competent adult and is a resident of the State of New
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23.  Plaintiff Sahar Tavakol is a competent adult and is a resident of the State of New
York.

24.  Plaintiff M&Y Holdings is a Nevada Limited Liability Company with its principal
place of business in Nevada.

25.  Plaintiff JL& YL Holdings, LLC is a Nevada Limited Liability Company with its
principal place of business in Nevada.

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

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

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

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

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

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

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

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

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

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

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

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

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

Company.
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39.
Hawaii.

40.
Hawaii.

41.

Wisconsin.

42.

Wisconsin.

43.
Alabama.
44.
45.
California.
46.
47.

48.
49.
California.
50.
51.
52.
53.
California.

54.

California.

Plaintiff Jeffery James Quinn is a competent adult and is a resident of the State of
Plaintiff Barbara Rose Quinn is a competent adult and is a resident of the State of
Plaintiff Kenneth Riche is a competent adult and is a resident of the State of
Plaintiff Maxine Riche is a competent adult and is a resident of the State of
Plaintiff Norman Chandler is a competent adult and is a resident of the State of

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

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

Plaintiff Silkscape Inc. is a California Corporation.

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

Plaintiff Elisa Cheng is a‘competent adult and is a resident of the State of California.

Plaintiff Greg A. Cameron is a competent adult and is a resident of the State of
Plaintiff TMI Property Group, LLC is a California Limited Liability Company.
Plaintiff Richard Lutz is a competent adult and is a resident of the State of California.

Plaintiff Sandra Lutz is a competent adult and is a resident of the State of California.

Plaintiff Mary A. Kossick is a competent adult and is a resident of the State of

Plaintiff Melvin H. Cheah is a competent adult and is a resident of the State of

-7-
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55.
56.
57.
58.
59.
60.
Minnesota.
61.
California.

62.

Plaintiff Di Shen is a competent adult and is a resident of the State of Texas.

Plaintiff Ajit Gupta is a competent adult and is a resident of the State of California.
Plaintiff Seema Gupta is a competent adult and is a resident of the State of California.
Plaintiff Fredrick Fish is a competent adult and is a resident of the State of Minnesota,
Plaintiff Lisa Fish is a competent adult and is a resident of the State of Minnesota.

Plaintiff Robert A. Williams is a competent adult and is a resident of the State of

Plaintiff Jacquelin Pham is a competent adult and is a resident of the State of

Plaintiff May Ann Hom, as Trustee of the May Ann Hom Trust, is a competent adult

and is a resident of the State of California.

63.
Minnesota.
64.
65.
Minnesota.
66.
Minnesota.
67.
68.
69.
California.
70.
California.
71.
California.

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

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

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

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

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

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

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

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

Plaintiff Pamela Y. Aratani is a competent adult and is a resident of the State of
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72.
Minnesota.
73.
Nevada.
74.
75.
Nevada.
76.
Columbia.
77.
Columbia.
78.
California.

79.

80.
California.
81.
82.
83.
84.
85.
86.
87.
88.
B.C.

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

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

Plaintiff Chrisine Mecham is a competent adult and is a resident of the State of
Plaintiff Kwangsoo Son is a competent adult and is a resident of Vancouver, British
Plaintiff Soo Yeun Moon is a competent adult and is a resident of Vancouver, British
Plaintiff Johnson Akindodunse is a competent adult and is a resident of the State of

Plaintiff Irene Weiss, as Trustee of the Weiss Family Trust, is a competent adult and

is a resident of the State of Texas.

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

Plaintiff Terry Pope is a competent adult and is a resident of the State of Nevada.
Plaintiff Nancy Pope is a competent adult and is a resident of the State of Nevada.
Plaintiff James Taylor is a competent adult and is a resident of the State of California.
Plaintiff Ryan Taylor is a competent adult and is a resident of the State of California.
Plaintiff Ki Ham is a competent adult and is a resident of Surry B.C.

Plaintiff Young Ja Choi is a competent adult and is a resident of Coquitlam, B.C.
Plaintiff Sang Dae Sohn is a competent adult and is a resident of Vancouver, B.C.

Plaintiff Kuk Hyung (“Connie™) is a competent adult and is a resident of Coquitlam,
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89. Plaintiff Sang (“Mike”) Yoo is a competent adult and is a resident of Coquitlam, B.C.

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

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

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

93.  Plaintiff Elizabeth Anders Mecua is a competent aduit and is a resident of the State of|
California.

94.  Plaintiff Shepherd Mountain, LLC is a Texas Limited Liability Company with its
principal place of business in Texas.

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

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

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

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

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

100. The people and entities listed above represent their own individual interests. They arg
not suing on behalf of any entity including the Grand Sierra Unit Home Owner’s Association. The
people and entities listed above are jointly referred to herein as “the Plaintiffs”.

101. Defendant MEI-GSR Holdings, LLC (“MEI-GSR”) is a Nevada Limited Liability
Company with its principal place of business in Nevada.

102. Defendant Gage Village Commercial Development, LLC (“Gage Village”) is a

Nevada Limited Liability Company with its principal place of business in Nevada.
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103.  Gage Village is related to, controlled by, affiliated with, and/or a subsidiary of MEI-
GSR.

104. Defendant Grand Sierra Resort Unit Owners’ Association (“the Unit Owners’
Association”) is a Nevada nonprofit corporation with its principal place of business in Nevada.

105. MEI-GSR transferred interest in one hundred forty-five (145) condominium units to
AM-GSR Holdings, LL.C (“AM-GSR”) on December 22, 2014.

106. Defendants acknowledged to the Court on January 13, 2015, that AM-GSR would be
added to these proceedings and subject to the same procedural posture as MEI-GSR. Further, the
parties stipulated that AM-GSR would be added as a defendant in this action just as if AM-GSR was
a named defendant in the Second Amended Complaint. Said stipulation occurring and being ordered
on January 21, 2015.

107. MEI-GSR, Gage Village and the Unit Owner’s Association are jointly referred to
herein as “the Defendants”.

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

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

110. Gage Village and MEI-GSR own multiple GSR Condo Units.

111. MEI-GSR owns the Grand Sierra Resort and Casino.

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

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

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

115. MEI-GSR and Gage Village have used, and continue to use, their control over the
Unit Owners’ Association to advance MEI-GSR and Gage Villages’ economic objectives to the
detriment of the Individual Unit Owners.

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

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

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

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

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

utilities, etc.

-12-
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121. MEI-GSR has systematically allocated and disproportionately charged capital reserve
contributions to the Individual Unit Owners, so as to force the Individual Unit Owners to pay capital
reserve contributions in excess of what should have been charged.

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

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

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

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

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

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

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

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

130. Defendants MEI-GSR and/or Gage Village have attempted to purchase, and

purchased, units devalued by their own actions, at nominal, distressed prices when Individual Unit
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Owners decide to, or are effectively forced to, sell their units because the units fail to generate
sufficient revenue to cover expenses.

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

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

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

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

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

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

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

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

139. By functionally, and in some instances actually, giving away the use of units owned

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

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

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

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

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

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

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

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

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

The Court is intimately familiar with all of the allegations in the twelve causes of action
contained in the Second Amended Complaint. The Court’s familiarity is a result of reviewing all of
the pleadings and exhibits in this matter to include the various discovery disputes, the testimony at
the numerous hearings conducted to date, and the other documents and exhibits on file. The Court
finds that the facts articulated above support the twelve causes of action contained in the Second

Amended Complaint.
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II._CONCLUSIONS OF LAW

A. The Court has jurisdiction over MEI-GSR, Gage Village, the Unit Owner’s Association

and the Plaintiffs.

. The appointment of a receiver is appropriate when: (1) the plaintiff has an interest in

the property; (2) there is potential harm to that interest in property; and (3) no other
adequate remedies exist to protect the interest. See generally Bowler v. Leonard, 70
Nev. 370, 269 P.2d 833 (1954). See also NRS 32.010. The Court appointed a receiver
to oversee the Unit Owner’s Association on January 7, 2015. The Court concludes that
MEI-GSR and/or Gage Village 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.

. Negligent misrepresentation is when “[o]ne who, in the course of his business,

profession or employment, or in any other action in which he has a pecuniary interest,
supplies false information for the guidance of others in their business transactions, is
subject to liability for pecuniary loss caused to them by their justifiable reliance upon
the information, if he fails to exercise reasonable care or competence in obtaining or
communicating the information.” Barmeltler v. Reno Air, Inc., 114 Nev. 441, 956 P.2d
1382, 1387 (1998) (quoting Restatement (Second) of Torts § 552(1) (1976)). Intentional
misrepresentation is when “a false representation made with knowledge or belief that it
is false or without a sufficient basis of information, intent to induce reliance, and

damage resulting from the reliance. Lubbe v. Barba, 91 Nev. 596, 599, 540 P.2d 115,
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. An enforceable contract requires, “an offer and acceptance, meeting of the minds, and

. MEI-GSR is liable for Quasi-Contract/Equitable Contract/Detrimental Reliance as

. An implied covenant of good faith and fair dealing exists in every contract in Nevada.

117 (1975).” Collins v. Burns, 103 Nev. 394, 397, 741 P.2d 819, 821 (1987). MEI-
GSR is liable for intentionally and/or negligent misrepresentation as alleged in the

Second Cause of Action.

consideration.” Certified Fire Protection, Inc. v. Precision Construction, Inc. 128 Nev.
Adv. Op. 35, 283 P.3d 250, 255 (2012)(citing May v. Anderson, 121 Nev. 668, 672, 119
P.3d 1254, 1257 (2005)). There was a contract between the Plaintiffs and MEI-GSR.
MEI-GSR has breached the contract and therefore MEI-GSR is liable for breach of

contract as alleged in the Third Cause of Action.

alleged in the Fourth Cause of Action.

Hilton Hotels Corp. v. Butch Lewis Productions, Inc., 109 Nev. 1043, 1046, 862 P.2d
1207, 1209 (1993). “The duty not to act in bad faith or deal unfairly thus becomes part
of the contract, and, as with any other element of the contract, the remedy for its breach
generally is on the contract itself.” Id. (citing Wagenseller v. Scottsdale Memorial
Hospital, 147 Ariz. 370, 383, 710 P.2d 1025, 1038 (1985)). “It is well established that
in contracts cases, compensatory damages ‘are awarded to make the aggrieved party
whole and ... should place the plaintiff in the position he would have been in had the
contract not been breached.” This includes awards for lost profits or expectancy
damages.” Road & Highway Builders, LLC v. Northern Nevada Rebar, Inc., 128 Nev.
Adv. Op. 36, 284 P.3d 377, 382 (2012)(internal citations omitted). “When one party

performs a contract in a manner that is unfaithful to the purpose of the contract and the
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justified expectations of the other party are thus denied, damages may be awarded
against the party who does not act in good faith.” Perry v. Jordan, 111 Nev. 943, 948,
900 P.2d 335, 338 (1995)(citation omitted). “Reasonable expectations are to be
‘determined by the various factors and special circumstances that shape these
expectations.’” Id. (citing Butch Lewis, 107 Nev. at 234, 808 P.2d at 923). MEI-GSR is
liable for breach of the covenant of good faith and fair dealing as set forth in the Fifth

Cause of Action.

. MEI-GSR has violated NRS 41.600(1) and (2) and NRS 598.0915 through 598.0925,

inclusive and is therefore liable for the allegations contained in the Sixth Cause of

Action. Specifically, MEI-GSR violated NRS 598.0915(15) and NRS 598.0923(2).

. The Plaintiffs are entitled to declaratory relief as more fully described below and

prayed for in the Seventh Cause of Action.

MEI-GSR wrongfully committed numerous acts of dominion and control over the
property of the Plaintiffs, including but not limited to renting their units at discounted
rates, renting their units for no value in contravention of written agreements between
the parties, failing to account for monies received by MEI-GSR attributable to specific
owners, and renting units of owners who were not even in the rental pool. All of said
activities were in derogation, exclusion or defiance of the title and/or rights of the
individual unit owners. Said acts constitute conversion as alleged in the Eighth Cause
of Action.

The demand for an accounting as requested in Ninth Cause of Action is moot pursuant
to the discovery conducted in these proceedings and the appointment of a receiver to

oversee the interaction between the parties.

. The Unit Maintenance Agreement and Unit Rental Agreement proposed by MEI-GSR

and adopted by the Unit Owner’s Association are unconscionable. An unconscionable
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. The legal concept of quantum meruit has two applications. The first application is in

clause is one where the circumstances existing at the time of the execution of the
contract are so one-sided as to oppress or unfairly surprise an innocent party. Bill
Stremmel Motors, Inc. v. IDS Leasing Corp., 89 Nev. 414, 418, 514 P.2d 654, 657
(1973). MEI-GSR controls the Unit Owner’s Association based on its majority
ownership of the units in question. It is therefore able to propose and pass agreements
that affect all of the unit owners. These agreements require unit owners to pay
unreasonable Common Expense fees, Hotel Expenses Fees, Shared Facilities Reserves,
and Hotel Reserves (“the Fees”). The Fees are not based on reasonable expectation of
need. The Fees have been set such that an individual owner may actually owe money
as a result of having his/her unit rented. They are unnecessarily high and imposed
simply to penalize the individual unit owners. Further, MEI-GSR and/or Gage Village
have failed to fund their required portion of these funds, while demanding the
individual unit owners continue to pay the funds under threat of a lien. MEI-GSR has
taken the Fees paid by individual unit owners and placed the funds in its general
operating account rather than properly segregating them for the use of the Unit Owner’s
Association. All of said actions are unconscionable and unenforceable pursuant to NRS
116.112(1). The Court will grant the Tenth Cause of Action and not enforce these

portions of the agreements.

actions based upon contracts implied-in-fact. The second application is providing
restitution for unjust enrichment. Certified Fire, at 256. In the second application,
“[1]iability in restitution for the market value of goods or services is the remedy
traditionally known as quantum meruit. Where unjust enrichment is found, the law
implies a quasi-contract which requires the defendant to pay to the plaintiff the value of
the benefit conferred. In other words, the defendant makes restitution to the plaintiff in

quantum meruit.” Id. at 256-57. Gage Village has been unjustly enriched based on the
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. Many of the individual unit owners attempted to rent their units through third-party

. The Plaintiffs are entitled to both equitable and legal relief. “As federal courts have

. “[Where default is entered as a result of a discovery sanction, the non-offending party

orchestrated action between it and MEI-GSR to the detriment of the individual unit

owners as alleged in the Eleventh Cause of Action.

services rather than through the use of MEI-GSR. MEI-GSR and Gage Village
intentionally thwarted, interfered with and/or disrupted these attempts with the goal of
forcing the sale of the individual units back to MEI-GSR. All of these actions were to
the economic detriment of the individual unit owners as alleged in the Twelfth Cause of]

Action.

recognized, the long-standing distinction between law and equity, though abolished in
procedure, continues in substance, Coca-Cola Co. v. Dixi-Cola Labs., 155 F.2d 59, 63
(4th Cir. 1946); 30A C.J.S. Equity § 8 (2007). A judgment for damages is a legal
remedy, whereas other remedies, such as avoidance or attachment, are equitable
remedies. See 30A Equity § 1 (2007).” Cadle Co. v. Woods & Erickson, LLP, 131
Nev. Adv. Op. 15, 345 P.3d 1049, 1053 (2015).

‘need only establish a prima facie case in order to obtain the default.” Foster, 227 P.3d
at 1049 (citing Young v. Johnny Ribeiro Building, Inc., 106 Nev. 88, 94, 787 P.2d 777,
781 (1990)). “[Where a district court enters a default, the facts alleged in the pleadings
will be deemed admitted. Thus, during a NRCP 55(b)(2) prove-up hearing, the district
court shall consider the allegations deemed admitted to determine whether the non-
offending party has established a prima facie case for liability.” Foster, 227 P.3d at
1049-50. A prima facie case requires only “sufficiency of evidence in order to send the
question to the jury.” Id. 227 P.3d at 1050 (citing Vancheriv. GNLV Corp., 105 Nev.
417, 420, 777 P.2d 366, 368 (1989)). The Plaintiffs have met this burden regarding all

of their causes of action.
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P. “Damages need not be determined with mathematical certainty.” Perry, 111 Nev. at
948, 900 P.2d at 338. The party requesting damages must provide an evidentiary basis
for determining a “reasonably accurate amount of damages.” Id. See also,
Countrywide Home Loans, Inc. v. Thitchener, 124 Nev. 725, 733, 192 P.3d 243, 248
(2008) and Mort Wallin of Lake Tahoe, Inc. v. Commercial Cabinet Co., Inc., 105 Nev.
855, 857, 784 P.2d 954, 955 (1989).

Q. Disgorgement is a remedy designed to dissuade individuals from attempting to profit
from their inappropriate behavior. “Disgorgement as a remedy is broader than
restitution or restoration of what the plaintiff lost.” American Master Lease LLC'v.
Idanta Partners, Ltd, 225 Cal. App. 4th 1451, 1482, 171 Cal. Rptr. 3d 548, 572
(2014)(internal citation omitted). “Where ‘a benefit has been received by the defendant
but the plaintiff has not suffered a corresponding loss or, in some cases, any loss, but
nevertheless the enrichment of the defendant would be unjust . . . the defendant may be
under a duty to give to the plaintiff the amount by which [the defendant] has been
enriched.”” Id. 171 Cal. Rptr. 3d at 573 (internal citations omitted). See also Miller v.
Bank of America, N.A., 352 P.3d 1162 (N.M. 2015) and Cross v. Berg Lumber Co., 7
P.3d 922 (Wyo. 2000).

1. JUDGMENT

Judgment is hereby entered against MEI-GSR, Gage Village and the Unit Owner’s
Association as follows:

Monetary Relief:
1. Against MEI-GSR in the amount of $442,591.83 for underpaid revenues to Unit owners;
2. Against MEI-GSR in the amount of $4,152,669.13 for the rental of units of owners who had no
rental agreement;
3. Against MEI-GSR in the amount of $1,399,630.44 for discounting owner’s rooms without

credits;
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4. Against MEI-GSR in the amount of $31,269.44 for discounted rooms with credits;

5. Against MEI-GSR in the amount of $96,084.96 for “comp’d” or free rooms;

6. Against MEI-GSR in the amount of $411,833.40 for damages associated with the bad faith
“preferential rotation system”;

7. Against MEI-GSR in the amount of $1,706,798.04 for improperly calculated and assessed
contracted hotel fees;

8. Against MEI-GSR in the amount of $77,338.31 for improperly collected assessments;

9. MEI-GSR will fund the FF&E reserve, shared facilities reserve and hotel reserve in the amount of
$500,000.00 each. The Court finds that MEI-GSR has failed to fund the reserves for the units it, or
any of its agents, own. However, the Court has also determined, supra, that these fees were
themselves unconscionable. The Court does not believe that the remedy for MEI-GSR’s failure to
fund the unconscionable amount should be some multiple of that unreasonable sum. Further, the
Court notes that Plaintiffs are individual owners: not the Unit Owner’s Association. Arguably, the
reserves are an asset of the Unit Owner’s Association and the Plaintiffs have no individual interest in
this sum. The Court believes that the “seed funds” for these accounts are appropriate under the
circumstances of the case; and

10. The Court finds that it would be inappropriate to give MEI-GSR any “write downs” or credits
for sums they may have received had they rented the rooms in accordance with appropriate business

practices. These sums will be disgorged.

Non-Monetary Relief:

1. The receiver will remain in place with his current authority until this Court rules otherwise;

2. The Plaintiffs shall not be required to pay any fees, assessments, or reserves allegedly due or
accrued prior to the date of this ORDER;

3. 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
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amounts. They will be collected from al/ unit owners and properly allocated on the Unit Owner’s
Association ledgers; and
4. The current rotation system will remain in place.

Punitive Damages:

The Court specifically declined to hear argument regarding punitive damages during the
prove-up hearing. See Transcript of Proceedings 428:6 through 430:1. Where a defendant has been
guilty of oppression, fraud, or malice express or implied in an action not arising from contract,
punitive damages may be appropriate. NRS 42.005(1). Many of the Plaintiff’s causes of action
sound in contract; therefore, they are not the subject of a punitive damages award. Some of the
causes of action may so qualify. The Court requires additional argument on whether punitive
damages would be appropriate in the non-contract causes of action. NRS 42.005(3). An appropriate
measure of punitive damages is based on the financial position of the defendant, its culpability and
blameworthiness, the vulnerability of, and injury suffered by, the offended party, the offensiveness
of the punished conduct, and the means necessary to deter further misconduct. See generally
Ainsworth v. Combined Insurance Company of America, 104 Nev. 587, 763 P.2d 673 (1988).
Should the Court determine that punitive damages are appropriate it will conduct a hearing to
consider all of the stated factors. NRS 42.005(3). The parties shall contact the Judicial Assistant
within 10 days of the date of this ORDER to schedule a hearing regarding punitive damages.
Counsel will be prepared to discuss all relevant issues and present testimony and/or evidence
regarding NRS 42.005 at that subsequent hearing.

DATED this i day of October, 2015. ¢

A
ELLIOTT A. SATTTER
District Judge
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CERTIFICATE OF SERVICE
I hereby certify that I electronically filed the foregoing with the Clerk of the Court by using
the ECF system which served the following parties electronically:
Jonathan Tew, Esq.
Jarrad Miller, Esq.
Stan Johnson, Esq.

Mark Wray, Esq.

DATED this é day of October, 2015.

HEILA MANSFI
Judicial Assistant
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Nevada Bar No. 0033

LEWIS ROCA ROTHGERBER CHRISTIE LLP
One East Liberty Street, Suite 300

Reno, Nevada 89501

Telephone: (775) 823-2900

Facsimile: (775) 823-2929

Email: dmcelhinney@]Irrc.com

Attorneys for Defendant(s)

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 DEFENDANTS’ MOTION FOR
Holdings, LLC., a Nevada Limited Liability INSTRUCTIONS TO RECEIVER
Company, GRAND SIERRA RESORT UNIT REGARDING REIMBURSEMENT OF
OWNERS’ ASSOCIATION, a Nevada CAPITAL EXPENDITURES

Nonprofit Corporation, GAGE VILLAGE
COMMERCIAL DEVELOPMENT, LLC,, a
Nevada Limited Liability Company, and DOES
[-X inclusive,

Defendant(s).

Defendants MEI-GSR HOLDINGS, LLC (“MEI-GSR”), AM-GSR Holdings, LLC,
GRAND SIERRA RESORT UNIT OWNERS’ ASSOCIATION, and GAGE VILLAGE
COMMERCIAL DEVELOPMENT, LLC (collectively “Defendants”) by and through their counsel
at the law firm of Lewis Roca Rothgerber Christie LLP, hereby files the following Motion for
Instructions to Receiver Regarding Reimbursement of Capital Expenditures. This Motion is
supported by the following memorandum of points and authorities, the papers and pleadings on file
herein, and any oral argument the Court will entertain.
vy
Iy
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MEMORANDUM OF POINTS AND AUTHORITIES

L. INTRODUCTION

Defendants have made substantial upgrades and improvements to the GSR property
(“Property”) over the last three years, spending more than $28 million of their own funds in the
process. The CC&Rs allow for allocated capital expenditures to be drawn out of the Property’s
reserve accounts and for the GSR Unit Owners Association to impose a separate or special
assessment on all Unit-Owners to return the reserve balances to the required levels consistent with
an independent Reserve Study. Accordingly, the allocated amount of $8,030,701 should be charged
against the reserve accounts and a special assessment should issue to all Unit-Owners to ensure
maintenance of the appropriate level of reserves as required under a soon-to-be conducted Reserve
Study. Defendants request that the Court issue instructions to the Receiver to permit the same.
1L FACTUAL BACKGROUND

A. CC&Rs

The CC&Rs provide for the creation of reserves for Common Elements' and Hotel
Expenses. See Seventh Amendment to Condominium Declaration of Covenants, Conditions,
Restrictions and Reservations of Easements for Hotel-Condominiums Grand Sierra Resort
(“CC&Rs™), at §§ 6.2 and 6.10, attached in pertinent part as Exhibit 1.

1. Capital Reserve

The Capital Reserve is a special reserve account “used solely for the repair, replacement and
restoration of the major components of the Common Elements.” 1d. at § 6.2. Expenditures for these
items, which “may become necessary during the year shall be charged first against the Capital
Reserve.” Id.

Section 6.2 of the CC&Rs provides for a special or separate assessment for the Unit Owner’s

proportionate share of Common Expenses:

...The Board shall determine the appropriate level of the Capital Reserve based on
a periodic review of the reserve study required by the Act, and upon a review of the
useful life of improvements to the Common Elements and equipment owned by the
Association as well as periodic projections of the cost of anticipated major repairs
or improvements, repairs and replacements necessary to the Common Elements or

L “Common Elements” includes all portions of the property other than the Units. See CC&Rs at Art. 1.
2
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the purchase of equipment to be used by the Association in connection with its
duties hereunder. Each budget shall disclose that percentage of the annual
assessment which shall be added to the Capital Reserve and each Unit Owner shall
be deemed to make a capital contribution to the Association equal to such
percentage multiplied by each installment of the annual assessment paid by such
Unit Owner. Expenditures for the repair, replacement and restoration of the major
components of the Common Elements which may become necessary during the
year shall be charged first against the Capital Reserve. If the estimated Common
Expenses contained in the budget prove inadequate for any reason or in the event a
nonrecurring Common Expense is anticipated for any year, then the Board may
prepare and approve a supplemental budget covering the estimated deficiency or
nonrecurring expense for the remainder of such year, copies of which supplemental
budget shall be furnished to each Unit Owner, and thereupon a special or separate
assessment shall be made to each Unit Owner for such Unit Owner’s proportionate
share of such supplemental budget. All Unit Owners shall be personally liable for
and obligated to pay their respective adjusted monthly amount, and such adjusted
amount shall be a lien upon applicable Units at such time as the adjusted monthly
assessment becomes due. In addition to the foregoing, any Common Expense not
set forth in the annual budget or any increase in assessments over the amount set
forth in the adopted annual budget shall be separately assessed against all Unit
Owners. The Board may adopt special or separate assessments payable over more
than one fiscal year.

1d.
2. Hotel Reserve

The CC&Rs further provide for the creation of the Hotel Reserve to be used solely “for
making capital expenditures and paying for the costs of deferred maintenance” in connection with
certain hotel components. Id. at § 6.10(b). The primary purpose of the Hotel Reserve is to reserve
“funds for a portion of the costs of the periodic repair, replacement, refurbishment, enhancement
and update” of the components, which are identified in Exhibit E to the CC&Rs, “as may be
performed from time to time in the sole and absolute discretion of the Owner of the Declarant.” /d.
Components listed on Exhibit E to the CC&Rs include walls, stucco, paint finishes and repairs,
window replacements, elevator cab finishes, boilers, and floor coverings. Id. at Ex. E.
“Extraordinary expenditures not originally included in the annual estimate which may become
necessary during the year shall be charged first against such portions of any specific contingency
reserve or the Hotel Reserve, as applicable, which remains unallocated.” Id. at § 6.10 (b).

Section 6.10(b) of the CC&Rs provides for a special or separate assessment for the Unit

107786286.1
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Owner’s proportionate share of Hotel Expenses:

...The Declarant shall determine the appropriate level of the Hotel Reserve based
upon a periodic review of the useful life of improvements to the Shared Facilities
Unit and equipment owned by the Owner of the Shared Facilities Unit for use in
the Shared Facilities Unit and Hotel Units, as well as periodic projections of the
cost of the anticipated major repairs or improvements, repairs and replacements
necessary to the Shared Facilities Unit, or the purchase of equipment to be used by
the Owner of the Shared Facilities Unit, in connection with the Shared Facilities
Unit or Hotel Units. In performing this periodic review, the Declarant shall cause
to be prepared at least once every five (5) years, and shall review, annually, an
independent Reserve Study. Each notification of the Hotel Expenses shall disclose
that percentage of the annual assessment which shall be added to the Hotel Reserve,
and each Unit Owner shall be deemed to make a capital contribution to the Owner
of the Shared Facilities Unit equal to such percentage multiplied by each
installment of the annual Hotel Expenses assessment paid by such Unit Owner.
Extraordinary expenditures not originally included in the annual assessment which
may become necessary during the year shall be charged first against such portions
of any specific contingency reserve or the Hotel Reserve, as applicable, which
remains unallocated. If the Hotel Expenses prove inadequate for any reason or in
the event a nonrecurring Hotel Expense is anticipated for any year, then the
Declarant may prepare and approve a supplemental notification of Hotel Expenses
covering the estimated deficiency or nonrecurring expense for the remainder of
such year, copies of which supplemental notification of Hotel Expenses shall be
furnished to each Unit Owner, and thereupon a special or separate assessment shall
be made to each Unit Owner for such Unit Owner’s proportionate share of such
supplemental notification of Hotel Expenses. All Unit Owners shall be personally
liable for and obligated to pay their respective adjusted monthly amount. In addition
to the foregoing, any Hotel Expenses not set forth in the annual notification of Hotel
Expenses, or any increase in assessments over the amount set forth in the adopted
annual notification of Hotel Expenses shall be separately assessed against all Unit
Owners. Assessments for additions and alterations to, or refurbishment,
rehabilitation or enhancement of, the components listed on Exhibit E shall be either
included in the above assessment process or separately assessed against all Unit
Owners.

Id.

B. Capital Expenditures

From January 1, 2017 through June 30, 2019, Defendants spent over $28 million in capital

expenditures to the Property.? See Condo Capital Expense Analysis January 2017 thru June 2019,

2 Defendants have spent an additional $973,428.86 on capital improvements to the Property and more
specifically, to the Units: (1) $216,411.77 to replace thermostats (Floors 17-24); (2) $163,057.90 to install
SafeLock Key System for Unit doors (Floors 17-24); (3) $32,267.20 to replace clocks with USB (Floors 17-
24); (4) $339,098.70 to replace mattresses (Floors 17-24); (5) $43,596.90 to replace telephones in Summit
Floor rooms, (6) $71,000.00 in 24™ Floor ceiling improvements; and (7) $107,996.39 to replace pumps in
Central Plant Chillers. See June 21, 2019, Motion for Instructions to Receiver Regarding Reserve Amounts,
4
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attached as Exhibit 2. The expenditures were made to substantially improve the Property including
remodeling the pool area, the mezzanine, and the front desk. See id. An itemized list of the
expenditures including when the improvement was made and the cost of the improvement is set
forth in Exhibit 2. See id.

As indicated on Exhibit 2, the percent of capital allocation based on the most recent Reserve
Study is 13.79% for Common Area expenditures and 33.58% for Hotel Unit expenditures. See id.
This percentage is based upon the square footage relationship of the Plaintiffs, Defendants and Non-
Plaintiff-owned Units to the Common Area and to the Hotel area. Based upon this allocation, a total
0f$998,260 in “Common Area” Capital Expenditures and a total of $7,032,441 in Hotel Unit Capital

Expenditures may be charged to the respective reserve accounts:

D .. Cost of Capital Allocated Amount
@ T Expenditures of Capital
Expenditures to
Reserves

“Common Area”

13.79% Allocation
“Common Area” Capital Expenditures in 2017 $3,228,575 $445,220
“Common Area” Capital Expenditures in 2018 $2,348,488 $323,857
“Common Area” Capital Expenditures in 2019 $229,183

$1,661,950
(January 1 through June 30)
TOTAL $7,239,013 $998,260
“Hotel Unit”

33.58% Allocation
“HOTEL UNIT” Capital Expenditures in 2017 $17.626,589 $5,919,009
“HOTEL UNIT” Capital Expenditures in 2018 $2,694,172 $904,703
“HOTEL UNIT” Capital Expenditures in 2019 $621,588 $208,729

(January 1 through June 30)
TOTAL $20,942,349 $7,032,441
TOTAL OF COMMON AREA AND HOTEL

UNIT EXPENDITURES $28,181,362 $8,030,701

at p. 7. The $973,428.86 is not included in the $28 million total expenditure or the $8 million allocated
figure.
5
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See id.

Defendants have presented a request for reimbursement of the above capital expenditures to
the Receiver. The Receiver, however, has indicated that Defendants will need to seek the assistance
of the Court for the reimbursement of any capital expenditures made before June of 2019, thus
necessitating the instant Motion.

III. LEGAL ARGUMENT

A. Defendants Should Be Reimbursed For Capital Expenditures Made From
January 1, 2017 Through June 30, 2019 and Permitted to Impose a Special
Assessment.

As set forth in the CC&Rs, the Capital Reserve and Hotel Reserve were created solely for
capital expenditures—the repair, replacement, restoration and enhancement of major components
of the Common Elements or certain hotel components. See CC&Rs at §§ 6.2 and 6.10(b).
Expenditures for these items which may become necessary during the year shall be charged first
against the appropriate reserve account. See id. The CC&Rs further permit a separate or special
assessment to all Unit-Owners for their proportionate share of the expenditures and/or to maintain
the level required by an independent Reserve Study. See id.

Here, Defendants spent over $28 million of their own funds to improve the Property from
January 2017 through June 2019. Based upon the square footage of the Units, approximately $8
million should be allocated and drawn out of the reserves pursuant to the Governing Documents.
See id. Importantly, the Receiver has recently calculated the amounts needed to fund the reserve
accounts from May 2016 through December 2019—the period this matter was dismissed due to lack
of subject matter jurisdiction and pending on appeal—for Units owned by Plaintiffs, non-Plaintiffs,
and GSR. All Unit-Owners are required to pay their respective share of the reserve funds to reflect
what should have been deposited in those accounts from May 2016 through December 2019

pursuant to the Governing Documents.> Defendants have made the required deposits and as

3 At the October 30, 2019, hearing the Court erroneously denied Defendants’ request for a special assessment
and offset of the reserves for $973,428.86 in 2017 capital expenditures. The Court determined that it had
wiped the slate clean by its October 9, 2015, FFCLJ that Defendants fund the three reserves by $500,000
each and thus, a special assessment could not be allowed. See Transcript of October 30, 2019, Hearing, at
pp- 57 11. 9-15 and 81 1. 23 to p. 82 L. 5 attached as Exhibit 3. This is despite the fact that the Receiver began
calculating what reserve balances actually should have been from May 2016 through December 31, 2019,

and the share to be deposited by all Unit-Owners. Therefore, starting in May of 2016, the slate was no longer
6
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permitted by the Governing Documents, are entitled to reimbursement of the capital expenditures

they made to the Property during this same period (i.e. January 1, 2017, through June 30, 2019).
Importantly, the Receiver, pursuant to the Order Appointing Receiver was appointed “for

the purpose of implementing compliance among all condominium units, including units owned by

any Defendant in this action...with the [CC&Rs] recorded against the condominium units, the Unit

Maintenance Agreements and the original Unit Rental Agreements (“Governing Documents™).” See

January 7, 2015, Order Appointing Receiver, at pp. 1:27-2:3. That order charges the Receiver “with

accounting for all income and expenses associated with compliance with the Governing

Documents...until discharged.” Id. at p. 2:4-6. Accordingly, Defendants ask the Court to instruct

the Receiver to reimburse Defendants a total of $8,030,701 out of the reserves, specifically $998,260

out of the Capital Reserves and $7,032,441 out of the Hotel Reserves. In addition, Defendants ask

the Court to instruct the Receiver to impose a separate or special assessment on all Unit Owners,

including Plaintiffs, Defendants and non-Plaintiffs, to bring the reserve accounts back up to the

required levels pursuant to the CC&Rs. Defendants anticipate a new Reserve Study being conducted

on the Property later this year which can be used to calculate this special assessment.

/1

/1

/1

/1

/1

/1

/1

/1

vy

/11

wiped clean. However, to be clear the $973,428.86 requested off-set, was previously ruled upon by this
Court and is separate from, and not included in, the $28 million total expenditure or the $8 million allocated
figure set forth in this Motion.
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IV.  CONCLUSION

For these reasons, Defendants request the Court instruct the Receiver to allow Defendants
to draw $8,030,701 out of the Capital Reserves and Hotel Reserves for the cost of capital
expenditures to the Property and impose a special assessment on all Unit-Owners to maintain the

reserves at the appropriate levels consistent with an independent Reserve Study.

AFFIRMATION
Pursuant to NRS 239B.030

The undersigned does hereby affirm that this document does not contain the social
security number of any person.

DATED this 21st day of May, 2020.

LEWIS ROCA ROTHGERBER CHRISTIE LLP

By: /s/ _David C. McElhinney
DAvID C. MCELHINNEY, ESQ.
Nevada Bar No. 0033
LEWIS ROCA ROTHGERBER CHRISTIE LLP
One East Liberty Street, Suite 300
Reno, Nevada 89501

107786286.1

PA0669




One East Liberty Street, Suite 300

Reno, NV 89501-2128

Lewis Roca

ROTHGERBER CHRISTIE

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

CERTIFICATE OF SERVICE

Pursuant to NRCP 5(b), I certify that I am an employee of LEWIS ROCA ROTHGERBER
CHRISTIE LLP and that on this 21st day of May, 2020, I served a true and correct copy of the
foregoing DEFENDANTS’ MOTION FOR INSTRUCTIONS TO RECEIVER REGARDING
CAPITAL EXPENDITURES to the parties listed below, via electronic service through the Second

Judicial District Court’s eFlex Electronic Filing system.

G. David Robertson, Esq.

Jarrad C. Miller, Esq.

Jonathan J. Tew, Esq.

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

Reno, Nevada 89501

Attorneys for Plaintiffs

I declare under penalty of perjury under the laws of the State of Nevada, that the foregoing
is true and correct.

DATED this 21st day of May, 2020.

/s/ Dawn M. Hayes
An Employee of Lewis Roca Rothgerber Christie LLP
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EXHIBIT DESCRIPTION PAGES
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Seventh Amendment to Condominium Declaration of Covenants,
1. Conditions, Restrictions and Reservations of Easements for Hotel- 19
Condominiums Grand Sierra Resort (“CC&Rs”)
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3. Hearing Transcript dated October 30, 2019 5
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