(i) It is the current intention of Seller that such amounts be

confirmed or converted to debt, with no obligation to participate in capital calls or monthly
payments, a pro-rata distribution at such fime as the Company’s real property is sold or
otherwise disposed of. Regardless of whether this intention is realized, Seller shall remain

solely responsible for any claims by the above referenced entities set forth in this section

above,

(i)  The “pro-rata distributions” hereinabove veferenced shall

mean equal one-third shares pursuantto the ownership set forth in Section 3 above, provided

to those entities set forth on Exhibit “D”, or who shall otherwise

the

that any. amounts owing

claim an ownership interest based upon coniibutions or advances directly or indirectly to

Company made prior to the date of this Agreement, shall be satisfied solely by Sellet.

(iif) Wherever in this Agreement, one party (the “Indemnitos”’} has

undertaken to defend, indemnify or hold harmiess another (an indemnitee), the

Indemnitor shall indemnify the indemnitee and their respective officers, employees,

directors, shareholdets, successors, agents, licensees, sponsors and assigns (individually

and collectively, the “Indemnitee”) from any and all claims, demands, lawsuits,

proceedings, losses, costs, damages, debts, obligations and liabilities of any nature

whatsoever (including attorneys’ fees reasonably incusred, costs, expenses, judgments for

all types of monetary relief, fines, and any amounts paid in settlement), which directly or

indirectly arise out of or in connection with the subject matter of the indemnification. All

such claims, demands, etc,, shall be referred to in this section by the term “Claim” or

Indemnitor shall pay for

.
Ly

«Claims.” From the first notification of the Claim and thereafter,

ihe defense of the Indemnitee against the entire Claim. Indemnitee may elect to utilize
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defense counsel provided by Indemnitor or may in Indemnitee’s sole discretion elect
legal counsel of Indemnitee’s choice, which shall be paid for by Indemnitor. If
Indemnitor does not unconditionally and immediately indemonify the Indemnitee with
respect to any Claim, the Tndemnitee shall have the right, without waiving any other right
~ or remedy otherwise available to the Indemnitee, o adjudicate or settle any such Claim in

its sole discretion and at Indemnitor’s sole expense,

d. Go Global and Carlos shall defend, indemnify and hold Seller

harmless from and against any potential claimants other than as set forth in Section 8(c) above,

unless such potential claimant claims to have unilaterally dealt exclusively with Seller.

e. Seller and Buyer each agree to satisfy the monthly payments required

pursuant to the New Loan documentation, as well as for pagment of taxes, insurance, professional

' fees and other operating expenses as may arise in the future relative to the Company’s operalions,

marketing or other activities (and one~third of such obligations shall be paid by the Flangas Trust and

will be referenced in the Flangas Trust Membership Interest Purchase Agreement).

f. The amounts payable by Seller in regard to the Eldorado Expenses, and

the amounts payable by each of the owners as hereinabove set forth in subsection (e} above shall be

additional paid-in capital contributions and so reflected on the books and records of the Company.

G
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g, Go Global and Carlos hereby resign from any end all managerial or
officerial positions in the Company, effective iimmediately upon Closing of the transactions
contemplated by this Agreement and the other agreements referenced in the Recitals to this
Agreement (“Form of Resignation”), The form of Resignation is attached hereto as Exhibit “H” and
incorporated herein by this reference. The parties agree that Seller may transfer Seller’s ownetship
interest in the Company to one or more of the entities set forth in Exhibit “D” to satisfy any claims
such entity may have. Go Global and Carolos hereby agree to promptly deliver to Seller at the
address noted in Section 9(a) below, all books and records .(including checkbooks, Company records

and other materials related to the Company) promptly after Closing,

h. To the extent that, in the future, there are any costs or expenses
incurred by the Company ot its members relating fo or concerning environmental remedial action in
connection with the Property, Teld, LLC and the Flangas Trust shal} each be responsible for 25% of
the first three million dollars ($3,00ij,00{).00) of such costs and expenses and the Rogich Trust shall
be responsible for the remaining 50% of the first three miltion doflars ($3,000,000) of such costs.
Thereafter, the Rogich Trust shall be solely responsible for any costs or cxpenses cwxceeding the
aforementioned three million dotlars (§ 3,000,000.00), if any. Notwithstanding the foregoing, if such

excess above $3,000,000 relates to any environmental contamination arising after Closing (except for

lead-related contamination, to which this exception shall not apply), then the Members shall still

shate the costs of same, pro rafa, based upon their respective Membership inferests.

Ok
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i, Tn the event that the FDIC fails to consummate the transaotions
contemplated in the New Loan Documentation as set forth in Exhibit “B” hereto, this Agreement

shall be il and void, and all moneys paid by Teld, LLC and the Flangas Trust shall be returned to

those parties.

9. Miscellaneous.

a. Notices. Any and all noﬁcés ot demands by any party hereto to any
other party, required or desired fo be given hereunder shall be in writing and shall be validlly given or
made if served personally, delivered by a nationally recognized overnight courier service or if
deposited in the United States Mail, certified, refurn receiptrequested, postage prepaid, addressed as

follows:

Ifto Buyer:  Albert E. Flangas Revocable Living Trust w/afd July 22, 2005
ofo Albert E, Flangas
<3 ¢85 fevedo
e Ueged, AV P4 (7

Ifto Seller:  The Ragich Family Irrevocable Trust
- c/o Sigmund Rogich |
3883 Howard Hughes Parkway, Ste. 590
Las Vegas, Nevada 89169

Any party hereto may change its address for the purpose of receiving notices or demands as

hereinabove provided by a written notice given in the manner aforesaid to the other party(ies). All

notices shatl be as specific as reasonably necessary to enable the party receiving the sameto respond

therelo.

Us
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b. Governing Law. The laws of the State of Nevada applicable to

contracts made in that state, without giving effect to its conflict of law rules, shall govern the

validity, construction, performance and effect of this Agteement,

c. Consentto Jurisdiction. Each party hereto consents to the jurtsdiction

of the coutls of the State of Nevada in the event any action is brought for declaratory relicf or

enforcement of any of the terms and provisions of this Agreement.

d. Atlorneys’ Fees. Unless otherwise specifically provided for hesein,
gach party hereto shall bear its own attorneys’ fees incurred ‘in the negotiation and preparation of this
Agi'éement and any related documents. In the event that any action or proceeding is instituted fo
interpret or enforce the terms and provisions of this Agreement, however, the prevailing party shall

be entitled to its costs and attorneys® foes, in addition to any other retief it may obtain or be entitled

to.

€. Interpretation. In the interpretation of this Agreetnent, the singular

may be read as the plural, and vice versa, the neuter gender as the masculine o feminine, and vice

versa, and the future tense as the past or present, and vice versa, all interchangeably as the context
may require in oxder 1o fully effectuate the intent of the parties and the transactions contemplated

" herein, Syntax shall yield to the substance of the terms and provisions hereot, Paragraph headings

are for convenience of reference only and shall not be used in the interpretation of the Agreement.

Unless the context specifically states to the contraty, all examples itemized or listed herein are for

{Jlustrative purposes only, and the doctrine of inclusio uniug exelusio alterius shail not be appliedin

interpreting this Agreement,

A//
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£ Entire Agreement. This Agreement, including all exhibis hereio, sels

forth the entire undeystanding of the patties, and supersedes all previous agreements, negotiations,
memoranda, and understandings, whether written or oral, In the event of any conflict between any

exhibits or schedules attached hereto, this Agreement shall conirol,

g. Modifications. This Agreement shall not be modified, amended or

changed in any manner unless in writing executed by the parties heteto.

h. Waivers, No waiver of any of the provisions of this Agr eementshall
be deemed or shall constitute, a waiver of any other provision, whether oy not sumlai, nov shaﬁ any
waiver constitute a continuing waiver, and no waiver shall be binding unless evidenced by an
instrument in writing and exeouted by the party making the waiver, |

| i, Invalidity, If any term, provision, covenant or condition of this
Agreeraent, or any applica{ic}n thereof, should be held by a court of competent jurisdiction to be
invalid, void or unenforceable that provision shall be deemed severable and all provisions,
covenants, and concimons of this Agreement, and all apphcatlons thereof not held invalid, void or

unenforceable, shall continue in full force and effect and shall in no way be affected, impaired or

invalidated thereby.

Js Binding Effect. This Agreement shall be binding on and inure to the

benefit of the heirs, personal representatives, successors and perinitted assigns of the parties herelo,

k. Counterparts. This Agreement may be executed in any number of

counterparts, each of which shall be deemed an original and all of which together shall constitute one

and the same inshument. Delivery of an executed counterpart of a signature page to this Agreement

by facsimile shall be effective as delivery of a manually executed counterpart of this Agreement in

person, . QE&/
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L. Negotiated Apreement. This is a negotiated Agreement. All parties

have participated in its preparation. In the event of any dispute regarding its intexpretation, it shall

not be construed for ot against any party based upon the grounds that the Agresment was ?repared by

aty one of the parties,

nm, Arbitration. Any controversy or claim arising out of or relating to this

contract, or the breach thereof, shall be settled by arbitration in the State of Nevada in accordance

with the Rules of the American Atbitration Association, and judgment upon the award may be

entered in any court having jurisdiction thereof pursuant to the provisions of Chapter 38 of Nevada

Revised Statutes.

n. Time of Bssence: Time is of the essence of this Agreement and all of

its provisions,

IN WITNESS WHEREOR, the parties have executed thig Agreement effective the dayand

“year above-wiiiten.

YBUYERY 4SELLER”

Albartlﬁ?. Flangas Revocable Living Trust The Rogich Family Irrevocable Trust

 wiald July 22, 2005

W QP

By: Albert . Flangas, on behalf of the
Albert B Flangas Rovocable Living Trust

wa/d July 22, 2005

At G 7E— Iy s

Alhert #. Flangas, as an individual Sigmund Mich, as an individual

. (\U&i@x QO (iee Vo)

- . ol — — . » ']
Carlos Huérta, on behalf'of Go Global, Inc. Carlos Tluerta, as an individual

Go Glohal, Inc.
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EXHIBIT “A”

Preliminary Title Report from Nevada Title Company dated as of September 22, 2008

(“Preliminary Report)

[See Attached]

20
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EXHIBIT “B”

Renewal, Extension, Medification, and Ratification of Note and Deed of Trust
(“New Loau. Documentation™) ~

[S%B Aﬂﬂched]

9,@
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EXHIBIT «C»

Subscription Agreement

[See Attached]
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EXHIBIT “D”

QUATIFICATION OF REPRESENTATIONS
OF SELLER

Seller confirms that certain amounts have been advanced to or on behalf of the
Company by certain third parties, as referenced in Section 8 of the Agreement. Selier shall
endeavor to convert the amounts advanced into non-interest bearing promissory nofes fox
which Seller shall be responsible, Regardless of whether the amounts are so converted, Seller
shall defend, indemnify and hold harmless the Company and its membeyrs for any claims by
the parties listed helow, and any other party claiming interest in the Company as a resulf of
transactions prior to the date of this Agreement against the Company or its Members,

1, Eddyline Invesiments, LLC (potential investor ar debtor) $50,000.00

2. Ray Family Trust (potential investor or debfor) $28{3,56L6{1
3. Nanyah Vegas, LLC (through Canamex Nevada, LLC) $1,500,000.00

\ $3,360,000,00

4, Antonio Nevada/Jakob

> £
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PURCHASE AGREEMENT

| THIS PURCHASE AGREEMENT (“Agreement”) made and entered into effective the 30thday of
‘Qctober, 2008, by and among Go Global, Inc. (“Go Global®), Carlos Huerta (“Carlos”) (“Seller™) and The
Rogich F amily Irrevocable Trust (“Buyer”) with respect to the following facts and circumstances:

RECITALS:

A. Seller owns a Membership Tnterest (“Membership Interest”) in Rldorado Hills, LLC (-i.ha
“Company”) equal o or greater than thirty-five petcent (35%) and which may be as high as forty-nine and
f01'ty ;-foﬁr one hundredths (49.44%) of the total ownership interests in the Company, Such inferest, as
well as the ownership intc?est curtently held by Buyer, may be subject to certain potential claims of those

entilies sef forth and attached hereto in Exhibit “A” and incorporated herein by this reference (“Potential

- Claimants”), Buyer infends to negotiate such claims with Seller’s assistance so that such claimants confirm

or convert the amounts sot forth beside the name of each of said claimanis info non-interest bearing debt, or

an equity percontage to be determined by Buyer aftet consultation with Seller as desired by Seller, withno

capital calls for monthly payments, and a distribution in respect of their claims in amounts from the pne-
third (1 /3™ ownership interest in the Company relained by Buyer.
B. Seller desires lo sell, and Buyor desires to purchase, all of Seller’s Mombership Inlerest,

subjeet to the Potential Clatmants and pursaant to the terms of this Agreement,

NOW, THEREFORE, in consideration of the mutual promises, covenants and representations

iy

heyeinafter contained, and subject to the conditions hereinafier set forth, it is agreed as follows:

s
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1. Sale and Transfer of Membership Interest, Subjeet (o the terms and conditions set forth in this
Agreement, Seller will transfer and convey the Membership Interest to Buyer, and Buyer will acquive the
Membmship Interest from Seller, upon payment of the consideration set forth herein at Closing,

9. Consideration. For and in consideration of Seller’s transfer of the Membetship Intalest
hereunder, Buyer agrees; |

(a)  Buyershallowe Seller the sﬁm of $2,747,729.50 as non-interest bearing dobt with,
therefore, no capital calls for monthly payments. aid amount shall be payable to Seller from future
disiributions or proceeds (net of bank/debt-owed payments and tox Kabilities from such proceeds, if any)
disteibuted to Buyer at the rate of 56.20% of such profits, as, when and if received by Buyer from the
Company.
| (b)  As further consid erétienx Buyer agrees (o indemnify Seller against the personal
guaranty of Seller for the existing Company loan in the appmximate snrrently ouistanding amount of
- $21,170,278.08, and further agreas to request the lender of such loan to velease Sclfer from such guaranty
(within one year);

(¢) Furthermore, as an acknowledgment ofthe fact that Carlos will no longer be & managet of
the Company after the Closing, Buyoy shalf also defend und indemnify Carlos from and against post-

Closing Company activities.

3. Release of Interest. At Closing, upon payment of {he Consideration required hereunder, Seller
shall release and telinguish any and all vight, title and interest which Sellet now has or may ever have had

1 the Membership Interest and in any other interest (equity or debt) of the Company., Bach Seller

furthermore does hereby pi esently resign (or confirms resignation) from any and all positions in the

Company as an officet, manager, employco and/or consultant, Additionally, -Seller does her abyzciease the

17538-10/340634_6 Q
2 -

¥

EH000046

APP00201




Company and its members, managers and officers from any and all Hability to each Seller of whatever kind
or pature, including without Himitation any claims for debt or equity repayment (excopt to the extent ofthe
Consideration referenced in Section 2 above) or for remuncratibn relative to past services as an officer,
manager, employee, consulfant or otherwise,

4. Representations of Seller. Subject to any potential claims of the Potential Claimants, Seller
ropresents and warrants that (i) Seller is the owner, beneficially and of recosd, of the Membership Interest
as’ described in Recital A abovc, free and clear of all liens, encumbrances, security agresments, equitics,
options, claims, chargos, and resirictions, which ownership interest is nol evidenced by a writfen
Membership Certificate, (i) all of the Membership Interest is validly issued in the name of Seller, fully
paid and non-assessable, (iii) Seller has full power {o teansfer the Membership Inferest to Buyer without
obtaining the consent or approval of any other person ot governmental authority, (iv) Seller has been
offered complete and unhindered access {o all financial recotds, bﬁsincss records, and business operations
of the Camﬁany, {v) the docision fo sell the Membetghip Interest on the terms and conditions of this

Agreement'wcre negotiated by the parties upon consideration of the concurrent sransactions to be enfered

*into among Buyet, Compairy and fwo new investors (teferenced below in this Section 4) and Seller has

- been provided all information necessary to make an informed decision regarding the acceptance of the

terms hereunder and has sought the advice of such connsel or investment advisors as Seller deemed
appropriate, or elected not {0 do so and (vi) except as othervise provided in this Agreemenl, Seller is not
relying upon any representations made by Buyer or Company in ontering the transaction contemplaled

hereby, Each Seller fucther represents and warrants being familiar with the conourrent fransactions

between each of the Company and Buyer, 1'6spectively, with each of TELD, LLC and Albert E, Flangas

Reyocable Living Trust dated July 22 2005, The transaction docu mentation with respect thereto recites

3 (i
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- the current facts and civeumslances giving rise lo this P urchése Agreement and those concurrent
transactions, Seller firther ‘repr&écnts and warrants the accuracy of the list (and doltar amounts) of
Potential Claimants set forth in Bxhibit “A” and agrees fo indemnify and hold Buyer harmless firom and
agﬁinsﬁ any additional claims, over-and-above the listed dollar aounts in Exhibit A and with respect to
said claimants or respect to any other claimants (including without limitation Craig Dunlap and ﬁric Riefz),
unless the claims of such other ¢laimants assetts unilateral agreements with Buyer, The representations, -
warranties and covenants of Seller contained in this Agt'ccment shall survive the Closing hercofand _s_hall
continue in fulf force and effect, Seller, however, will not be responsible to pay the Exhibit A Claimanis
_their percentage or debt, This will bo Buyer’s obligation, moving fé;wm-d and Buyer will also make sure
that any ongoing company bills (utitities, security, and expenses attributed to maintaining the properly) will
not be Seller’s obligation(s) from ﬂm date of closing, with Pete and Al, onward,

5. Purther Assurances and Covenanis.

(8)  Each of the parties hereto shall, upon reasonable request, execute and deliver any

additional document(s) and/or instrument(s) and take any and all actions that are deemed reasonably
necessary or desirable by the requesting party fo consummate the transaction contemplated hereby,

(b)  Go Global and Catlos shall deliver all books and records (including checks and any

othey material of Company) to Buycr promptly after Closing,

6. Closing. The Closing (“Closing”) of the transactions hereunder shall be consumimated upon the

execution of this Agreement and:

(8  The delivery by Seller to Buyer of the Assignment in the form attached hereto as

 Bxhibit “B” and incorporated herein by this veference.
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(b)  The delivery to said Sellor by Buyer of the Consideration set forth hercunder.

(0  Closing shall take place effective the day of October, 2008, or af such ofher

time as the parlies may agree,

(@)  Seller and Buyer further voprosent and warrant that the representations, and
indemmification and payment obligations made in this Agreement shall survive Closing.

7. Miscellaneous,

(a) Notices. Any and all notices or demands by any patty hereto to any other paity, .
required ot desired to be given hereunder shall be in writing and shall be validly given or made if served

personally, delivered by a nationally recognized overnight courier services ot if deposited in the United

States Mail, certified, relurn receipt requested, postage prepaid, addressed as follows;

Iffo Buyer;  The Rogich Family Irrevocable Trust
3883 Howard Hhughes Pkwy., #590
Las Vegas, NV 89169

fio Seller;  Go Global, Inc.
3060 B, Post Road, #110 i
1.as Vegas, Nevada 89120

Carfos Huexta
3060 B, Post Road, #110
Las Vegas, Nevada 89120

Any party hereto may change s or its addross for the putpose of recoiving notices ot demands a8

. hereinabove provided by a written notice given in the manner aforesaid to the other party(ies). All notices

shall be as specific as reasonably necessary to enable the party receiving the same to respond thereto.
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(b) Governing Law. The laws of the State of Nevada applicable to contracts made in fhat

State, without giving effect to its conflict of law 1ules, shall govern the validity, construction, performance

and effect of this Agreement.

(¢) Consent to Jurisdiction. Ench pamty herelo consents to the jurisdiction of the Courls of
the State of Nevada in the event any action is brought to declaratory relief ot enforcement of any of the

* terms and provisions of this Agreement,

(d) Attorneys’ Fecs, Unless otherwise specifically provided for herein, each party hereto
shall beat ifs own attorneys® fees incurred in the negotiation and prepatation of this Agreement and any
related documents. Tn the event that any action or proceeding is instituted to interpret or enforce the torms
and provisions of this Agreement, however, the prevaiting party shatl be entitled to its costs and attorneys’
fees, in addition to any other relief it may obtain or to which it may be entitled,

(¢) Interpretation, In the interpretation of this Agreement, the singular may be réad as fhe
plural, and vice versa, the neuter gender as the masculine or femipine, and vice versa, and the future tense
ag the paét oF present; and Viée versa, all interchangeably as the'context may require in oxder to fully
effectuate the Intent of the par.*iies and the transactions contemplated herein, Syntax shalf yield to the
substance of the tesms and provisions hereof. Paragraph headings are for convenience of veference only
and shall not be used in the interprotation of the Agreement, Unless the confext ;apeciﬁcaily states to the
contrary, all examples itemized ot listed hereln are for illustrative purposes only, and the doctrine of
inclusion unius exelusio alteriug shall not be applied in interpreting this Agreement.

(f) Entire Agreoment. T his Agreement sets forth the entire understanding of the parties,

and supexsedes all previous agreemeonts, negotiations, memoranda, and understandings, whether written or
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oral, In the event of any conflict between any exhibits or schedules attached hersto, this Agreement shall

confrol.

(g) Modifications, This Agreemont shall not be modified, amended or changed in any

manner unless in wrliing exceuted by the parties hereto.

(h) Waivers. No waiver of any of the provisions of this Agreement shall be deemned or
~ ghall constitute, a waiver of any other provision, whether or not shinilar, nor shall any waiver constitutc a

continuing waiver, and no waiver shall be binding unless evidenced by an instrument in weiting and

executed by the parly making the waiver.

(i Invalidity. Tfany term, provision, covenant or condition of this Agreement, or any
application thereof, should be held by a Court of competent jurisdiction to be invalid, void or
unenforceable, that provision shall be desmed severable and all provisions, covenants, and conditions of
this Agreement, and all applications thereof nol held invalid, void or wnenforceable, shall continue in full

1

force and effect and shall in no way be affected, impaired or invatidated thereby.

() Binding Effect, This Agreement shatl be binding on and inure to the benefit of the

heits, personal representatives, Successors and permitted assigns of the parties herefo.

(k) Counterparts, This Agreemént may be executed in multiple connterparis, including

facsimile counterparts, which together shall constitute one and the same document,

(1) Negotiated Agrcoment. This is a negotiated Agreement, All parties have partlcipated
in its preparation. In the event of any dispute rogarding its interpretation, it shall not be constroed for or

~ against any party based upon the grounds that the Agreement was prepared by any one of the partics.
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‘(m) Atbitration, Any controversy, claim, dispute or interpretations which are in any way
related to the Agresment that are nof sattléd informally iﬁ mediation shall be resolved by arbifration, if both
Buyer and Seller choose this option, administered by the American Atbifration Association under its
. Commeroial Arbitration Rules, and the judgment on the award rendered by the arbitrator may be entered in
any court having jurisdiction of and shall be final and binding on all the parties. However, if both Buyer
and Scllei do not mutwally choose to proceed with arbit‘ration, then the traditional legal process will be the

only allernative for the parlies to pursue if mediation s meff‘ectwe. In the event of any controversy, claim,

dispute or in_terpretation, the following procedures shall be employed:

(1) Ifthe dispute cannot be seltled informally through negotiations, the parties
first agree, in good faith, fo settle the dispute by mediation administered by the American Arbitration
Association under its Commeroial Mediation Rules before resorting to arbitration or some other dispute

yesolution procedure. The mediation shall take place in Las Vegas, Novada within sixty (60) days of

initiating the mediation.

(2) At any time after the mediation, any patty shall offer a request for Arbitration
in writing on the other party(ies) to this Agresment and a copy of the xequest shall be sent to the American

Arbifration Association,

(3)  ‘Theparly upon whom the request is served shall file a response within thitly
(30) days fiom the service of the vequest for Arbitration, The response shall be served upon the other

party(ies) and a copy sent to the American Asbitration Association.

(4)  If both paties agree to Arbitration, then wifhin ten (10) days after the
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Ametican Arbitration Association sends the list of proposed arbitrators, all parties to the arbitration shall
' select their arbitrator and communicate their selection to the American Arbitration Associatioﬁ.»

(5)  Unless otherwise agreed in wiiting by all parties, the arbitration shall be held in Las Vegas,
Nevada, The arbitration he-aring shall be held within'ninety 90 days after the appointment of the arbitrator

if and when both Buyer and Seller are both in agreement with regard fo Arbitration,
(6)  Thearbifratoris authorized to award (o any party whose claims are sustained,
such sums ot other relief as the arbitraior shall deem proper and such award may includo reasonable

attorney’s foes, profossional fees and other costs expended to the prevailing party(ies) as determined by the

arbitvator.
(n) Time of Essence. Time is of the essence of this Agreement and all of ifs provisions.
N WITNESS WHEREOF, the parties have executed this Agreement effective the day and year first

above writfen,

“SELLER” “BUYER”

| /M/MMM/ .ﬁc

Carlos Huerla, on behalf of Go Global, Inc. Sigmund Rogigh, on behalf of
| The Rogich Fdmily frevocable lmbt

i
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EXHIBIT “A”

Potential Claimants
1. Bddyline Investmeﬁts, LLC {(potential investor or debtor) $50,000.00

2. Ray Family Trust (potential investor or debtor) $283,561.60

3. Nanyah Vegas, LLC (through Canamex Nevada, LLC) $1,500,000,00
4, Antonio Nevada, LLC/Jacob Feingold / $3,360,000.00
!
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EXHIBIT “B”

Assigninent

ASSIGNMENT

FOR VALUE RECRIVED, cach of the undersigned hereby assigns and transfers unto The Rogich
Family Yrrevocable Trust (“Buyer™), all of the right, title and intevest, if any, which the undersigned owns in
and to Eldorado Hills, LLC, a Nevada limited-liability company (the “Company”) and do hereby
irrevooably constitute and appoint any individual designated by any officer or managet of fhe Companyas
attorney to sach of the undersigned to transfer sald interest(s) on the books of the Company, with fuil
power of substitution in the premises,

DATRD as of the ZD day of October, 2008.

Q"J’\L'APA A

Carlos Huerta, {ndivic!uéﬁy and on behalf of Go Global,
Tne, as to any interest of cither of them in and to the
Company -

17538-10/340634_6&
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PURCHASE AGREEMENT

THIS PURCHASE AGREEMENT ("Agreoment™) made snd emtered into efftoive the 3080 day o
October, 2O0E, by aod among Go Global, fne. 00 Global ™), Carloe Huenta " Carlos™) {Sefler™) and The
Rogich Famnily lrrevocsbie Toest Boyer™) with respect {0 the fellowing fsots and covunesdanoos,

RECITALS

"
L3

A Sebler owns a Membershup Interast (hMembership Tnterest™) in Bldorads Hills, LLLD (the

“Company”) egual to or greater than Sirty-Ave pereent {35% F and which may be se high as fortyonioe and

forty - o one hundrodiha (39 44%) of the toud ovwnershop sterests w e Compaye. Such ndorest, as
well as the cwnsrshup interest careently held by Buyse, moay bo subject (o cortain potentis! olaims of thoss

.

s st fath and attached heroto i Exhubid “A™ ansd incorporated heredn by thus rederegncs (“Potontial

£
s
ot
o
[
-
ool
]
b
b
e
N

Clatmants™). Buver intends to vegotiate such clatme with Scller’s assislance oo thet such sdabmants confims
o cerpvert 1he ameuni sot forth bexigde the name of each of sevd clamads inte nonq-interest bearing dobt, or
A3t sty percentage bt determined by Buyer a8er consuliation with Selisr o deasired by Selier, withne
capital calls for roonthly pessnonds, and s distribunion in respest of ther olalms i wneneys o the one-

third {13 ownership mtevest in the Company refained by Buyer.

B, Seller desires to sell, and Bover desires to parchasg, all of Seller's Manbership Indersss,
sabicot to the Potential Clanmants and pursaant to the terms of this Agreernent,

NEWY, THEREBFOREYE, v congderation of the mebaal promsses, covenanty and ropresenialions

wirn
—ar’
e
v

heveinvafter contained, arad subpect to the combitions hoerainafer set frvth, it 18 sereed as ik

n“ﬂi-
, <Y
y E pe \‘. e
l ‘ R
k \ & ‘n:-'ﬁ' ’
------ SR E
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f. Sale and Troosler of Membordhup Interest. Subject o the teoms and conditions sef forth in s
Agrooment, Seller will transter and comveey the bembership nterest to Buyer, and Buyer will acguire the
hemberstup Intersst from Seller, upon payment of the consideration sit fosth heredn at Clasing,

2 Constderstion. For and w consideration of Scller’s nwster of the Membership Intersst
herennder, thover agries:

{a) Brovey shall owe Sellor the sum oF §2,747, 7389 50 s noa-instersst boarsg dubt withy,
therefore, no capital calls for monthly payments, Said amount shall be pavabls to Seller from Tuture
distribulions or procesds {net of bank/debl owad proments and tax Dabilitey from such proveeds, 1 any)
distribaned to Buyer ot the nete of 56300 of suweh profits, as, avhen and {f received by Bovsr Som the
COTnpary.

(b} As further consuleration, Buver agrees 1o uleranity SeHer agsanst the personal
guaranty of Selfer for the cxistiog Company lean wn the spproximate corrently outstanding smount of

E21, 0P ETR .08, and further spress 1o request the lender of sueh {oan to release Seller fom such guarsriy

Cwithon s veary;

{<} Fusthenmore, a3 an scknewledgment of the fact thid Carlos will no onger be amanagerof

.

Cempany afler the Closing, Buyer shall aloo defend snd lndemnify Cuarloe froms and agamast post-

{losing Company activigios,

Release of Interest. At Closing, apon pvroent of the Considerstion reguired heroureher, Seller

Lt

3

shiadl release and reftrpash any and sl right, dile and fmerest which Seiler now has or oay ever have had

i the Momberdip Intevest and o any other interesd {cquity or deb) of the Company.  Each Seller

flrthermore dowes hevchy aresemtly resign {or confinms resignation) frvan any and all positions i the

P2

Company ax an ofbeor, manager, emplaves andlor comsultont. Addimonally, -Seller does heveby release the

$TSIE- AR § R
e - - \r . ;[ ""\. - :i v .k:*_
- ;.‘3 . 3 %
.;'a‘ ¥
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Company and is members, managers and officers from any and all hiability to each Seller of whatever kind
or nature, including without limitation any claims for debt or equity repayment {except to the extent ofthe
Congideration referenced in Section 2 above) or for remuneration relative to past services as an officer,
manager, employee, consultant or otherwise.

4. Represeniations of Scller. Subject to any potenual claims of the Potential Claimants, Selier
represents and warrants that (i) Seller is the owner, beneficially and ofvecord, of the Membership loterest
as described in Recital A above, free and clear of all hiens, encumbrances, security agreements, gguities,
options, claims, charges, and restrictions, which ownership interest is nol evidenced by a writlen
Membership Certificate, {ii} all of the Membership Interest is validly issued in the name of Seller, fully
paid and non-assessable, (i) Seller has full power to transfer the Membership Interest to Buyer without
obtaining the consent or approval of any other person or governmental authority, (v} Seller has been
offered complete and unhindered access {0 all financial records, business records, and business operations
of the Company, (v} the decision to sell the Mombership Interest on the terms and conditions of this
Agreement were negotiated by the parties upon consideration of the concurrent transactions {o be enferad
inio among Buyer, Company and two new investors {referenced below in this Section 4} and Seller has
been provided all information necessary to make an informed decision regarding the acceeptance of the
terms hereunder and has sought the advice of such counsel or investment advisors as Seller deemed
appropriate, or elected not o do so and {vi) except as otherwise provided in this Agreement, Seller is not
relyving upon any representations made by Buyer or Company in entering the transacthion contemplated
hereby,  Each Seller further represents and warrants being familiar with the concurrent fransactions
between each of the Company and Buyer, respectively, with each of TELD, LLC and Athert E. Flangas

Kevacable Living Trust dated July 22 2005, The transaction documentation with respect thereto recites

) ,f‘f}
F1538-10/340634_6 1:} %\ C} E {,

[ty

Lod

PLTFS003
APP00213



the current facts and circumstances giving rise to this Purchase Agresment and those concurrent
transactions. Seller further represents and warants the accuracy of the list (and dollar amounts} of
Potential Claimants set forth in Exhibit “A’ and agrees to indemnify and hold Buyer harmiess from and
against any additional claims, over-and-above the listed dollar amounts in Exhibit A and with respect 1o
said claimants or respect 1o any other claimants (inchuding without imitation Craig Dunlap and Ene Rietz},
urless the claims of such other claimants asseris unilateral agreements with Buyer. The reprosentations,
warranties and covenants of Seller contained in this Agreement shalf survive the Closing hereof and shall
continug in full force and effect. Seller, however, will not be responsible to pay the Exhibit A Claimants
their percentage or debt. This will be Buver's obligation, moving forward and Buyer will also make sure
that any ongoing company bills (utilities, security, and expenses atiributed to maintaining the property) will
not be Seller’s obligation(s) rom the date of closing, with Pete and Al onward.
5. Further Assurances and Covenants.

{a} Each of the parties hereto shall, upon reasonable request, execute and deliver any
additional document(s} and/or instrument(s} and take any and all actions that are deemed reasonably
necessary or desirabie by the requesting party {o consummate the transaction contemplated hereby.

(b} GoGlobal and Carlos shall deliver all books and records (including checks and any

other matertal of Company) to Buyer prompily after Closing,

6. Closing, The Closing ("Closing”) of the transactions hercunder shall be consummated upon the

cxecution of this Agreement and:

{a} The delivery by Seller to Buyer of the Assignment in the form attached hereto as

Exhibit “B” and incorporated herein by this reference.

)
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(b} The delivery to said Seller by Buyer of the Consideration set forth hereunder.

(¢} Closing shall take place effective the day of Getober, 2008, or at such other
time as the partics may agree,

() Seller and Buyer further represent and warrant that the representations, and
indernification and payment obligations made in this Agreement shall survive Closing.

7. Miscellaneous.

{a} Notices. Any and all nolices or demands by any party hereto to any other party,
required or desired to be given hereunder shall be in writing and shall be validly given or made 1f served
personaltly, delivered by a nationally recogrized overmight courier services or if deposited in the United
States Mail, certified, return receipt requested, postage prepaid, addressed as follows:

Ifto Buyer:  The Rogich Family Irrevocable Trust

3883 Howard Hughes Pkwy., #5890
Las Vegas, NV 80160
Ifto Seller:  Go Global, Inc.

3060 E. Post Road, #110
Las Vegas, Nevada 89120
{arlos Huerla
3060 E. Post Road, #1110
Las Vegas, Nevada 89120

Any party hereto may change his or its address for the purpose of receiving notices or demands as

hereinabeve provided by a writien notice glven in the manner aforesald to the other party(ies). All notices

shall be as specific as reasonably necessary to enable the party receiving the same to respond thereto,

F753R- 113406346 @ g
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by Governing Law, The laws of the State of Nevada applicable to confracts made in that
State, without giving effect to its conflict of law rules, shall govern the validity, construction, performance

and effect of this Agrearnent,

{c) Copscotio Jurisdiction. Each party hereto consents {0 the jurisdiction of the Courts of
the State of Nevada in the event any action s brought to declaratory relief or enforcement of any of the

terms and provisions of this Agresment,

{d} Attorncys” Fees, Unless otherwise specifically provided for herein, each party herelo
shall bear ts own altorneys’ fees incurred in the negotiation and preparation of this Agreement and any
related docurments. In the event that any action or proceeding 1s instituted to interpret or enforce the terms
and provisions of this Agreement, however, the prevatling party shall be entitled to its costs and attorneys’
fees, in addition to any other relief it may oblain or to which it may be entitled.

{e} Interpretation. In the mterprefation ofthis Agreement, the singular may be read as the
plural, and vice versa, the nouter gender 83 the masculing or feminine, and vice versa, and the fiuture tense
as the past or present, and vice versa, all interchangeably as the context may reguire in order to fully
effectuate the intent of the parties and the transactions contemplated herein. Syntax shall vield to the
substance of the lerms and provisions hereof, Paragraph headings sre for convenience of reference only
and shall not be used in the iderpretation of the Agreement. Unless the context specifically states to the
contrary, all examples tenuzed or listed herein are for illustrative purposes only, and the doctrine of
nchusion unius exclusio altenus shall not be applied in interpreting thus Agreement.

() Entire Agreement. This Agreement sets forth the entire understanding of the parties,

and supersedes all previous agreements, negotiabions, memorsnda, and understandings, whether written or

/)
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oral. In the event of any conflict between any exhibits or schedules attached hereto, this Agreement shall

control,

{2}  Modifications. This Agreement shall not be modified, amended or changed in any

manner unless in writing execuled by the parties hergto.

(1} Waivers, No waiver of any of the provisions of this Agreement shall be deemed or
shall constitute, a waiver of any other provision, whether or not similar, nor shall any waiver constitute a
continuing waiver, and no waiver shall be binding unless evidenced by an instrument in wriling and
executed by the party making the watver.

{1y Invalidity, If any lerm, provision, covenant or condition of this Agreement, or any
apphcation thereof, should be held by a Count of competent junisdichion {o be invalid, void or
unenforceable, that provision shall be deemed severable and all provisions, covenants, and conditions of
this Agreement, and all applications thereof not held invalid, void or unenforceable, shall continue in full
force and effect and shall in no way be affected, impaired or invalidated thereby.

(i} Binding Effect. This Agreement shall be binding on and inure to the benefit of the

heirs, personal represeniatives, successors and permitied assigns of the parties hereto.

{k} Counterparts. This Agreement may be execnted in multiple counterparts, including

facsimile counterparts, which fogether shall constitute one and the same document.

{1} Negotated Agreement. This 1s & negotiated Agreement. AH parties have participated
in Mg preparation. In the event of any dispute regarding its interpretation, it shall not be construed for or

against any party based upon the grounds that the Agreoment was prepared by any one of the partics.

\"'fﬁ‘ ;r}
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{m} Arbitration. Any controversy, claim, dispute or inferpretations which sre in any way
related to the Agreement that are not settled informally in mediation shall be reselved by arbitration, ifboth
Buver and Seller choose this option, administered by the American Artatralion Association under s
Commercial Arbitration Rules, and the judgment on the award rendered by the arbitvaior may be entered in
any court having furisdiction of and shall be final and binding on all the parties. However, if both Buyer
and Seller do not mutually choose to proceed with arbitration, then the traditional legal process will be the
only alternative for the parties to pursue if medialion 1s ineffective. In the event of any controversy, claim,
dispute or interpretgtion, the following procedwres shall be emploved:

{1} If the dispute cannot be setiled informally through negotiations, the parties
first agree, in good faith, o seitle the dispute by mediation administerad by the American Arbitration
Association under #ts Commercial Mediation Rules before resorting to arbitration or some other dispule
resolution procedure. The mediation shall take place in Las Vegas, Nevads within sixty {60) days of

initiating the mediation.

(2}  Alanytimeafter the mediation, any party shall offer a request for Arbitration
in writing on the other party(ies) to this Agreement and a copy of the request shall be sent to the American

Arbitration Association,

(3} The party upon whom the request is served shall file a response within thirty
{30) days from the service of the request for Arbitration. The response shall be served upon the other

party({ies) and a copy sent o the American Arbitration Association.

{4} If both parties agree to Arbitration, then within ten (10} days after the

7}
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American Arbitralion Association sends the list of proposed arbitrators, alf parlies to the arbitration shall
select their arbitrator and communicate their sglection to the American Arbitration Association.-

() Unless otherwise agreed in writing by all parties, the arbitration shall be held i Las Vepas,
MNevada, The arbitrafion hearing shall be held within ninety %0 days afier the appointment of the arbiirator
if and when both Buyer and Seller arg both in agreement with fegard o Arbitration.

{6% The arbitrator is authorized to award to any party whose claims are sustained,
such sums or other relicf ag the arbitrator shall deem proper and such award may include reasonable
attorney's fees, professional foes and other costs expended to the provailing party{ies) as determined by the
arbitrator,

{n} Time ot Essence, Time is of the essence of this Agreement and all of its provisions.

IN WITNESS WHEREQF, the parties have executed this Agreement effective the day and vear first

above writien.

“SELLER” “BUYER”
ﬁr\ _ o e

VL —13 Lot a 7
N ) -

LS. K Lo D¢ -

Carlos Huerta, on behalf of Go Global, Ine.  Sigmund Rgich, on behalf of
The Rogid Family Irrevocable Trust

17538-10/340634 6
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EXHIBIT “A”

Potential Claimants

Eddyhine Investments, LLC {potential tnvestor or debior)

Ray Family Trust {potential investor or deblor)

Naayah Vegas, LLC (through Canamex Nevada, LLC)

Antonio Nevada, LLC/aceb Feingold

PLTEFS0010

$50,000.00
$283,561.60
31,500,0060.00

$3,360,000.00
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EXHIBIT "B~

Assigrnent

ASSEGNMENT

FOR VALUE RECEIVED, each of the undersigned hereby assigns and transfers unto The Rogich
Family Irrevocable Trust (“Buyer”), all of the nght, title and interest, if any, which the undersigned owns in
and to Eldorado Hills, LLC, a Nevada limited-hability company (the “Company™} and do hereby
irrevocably constitute and appoint any individual designated by any officer or manager of the Company as
attorney to cach of the undersigned to transfer said interest(s} on the books of the Company, with full
power of substitution in the premises,

DATED as of the &% day of Oetober, 2008,

Carlos Hucerla, Endividuaily and on behalf of Go Global,
inc. as to any interest of either of them in and {0 the
Company

17638-1 (340634 6
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Eldorado Hills LLC

Investor Capital Balance
1)  Go Global Inc. 2.845.859.50

*Of this balance the contributions below were made on behalf

of the following:

Jared Smith $50,000

Craig Dunlap $50,000

Eric Rietz $20,000
2) The Rogich Family 2004 Irrevocable Trust 2,141,625.00
3) Eddyline Investments, LLC 50,000.00
4) Ray Family Trust 283,561.60
5) Nanyah Vegas, LLC (CanaMex Nevada, LLC) * 1,500,000.00

*this was the new investor that came in late fast year.

Total Eldorado Hills LLC Equity 6,821,046.10

PLTFS0028
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As per teleconference, with Summer Rellamas, on Thursday, October 23, 2008
Eldorado Hills Contributions

Summer had the Eldorado contributions report, from Quickbooks, out. This is a report of the actual
funds contributed by GG and Rogich for Eldorado.

GG has contributed $2.845MM (if the $1.5 mm is appropriately credited to Nanyah Vegas. If not, Go
Global would be at the $4.345 mm), and Rogich contributed $2.141MM.

PLTEF0030
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Eldorado Hills LLC

Investor Capital Balance
1) Go Global Inc. 2,845,859.50

*Of this balance the contributions below were made on behalf

of the following:

Jared Smith $50,000

Craig Dunlap $50,000

Eric Rietz $20,000
2) The Rogich Family 2004 Irrevocable Trust 2,141,625.00
3) Eddyline Investments, LLC 50,000.00
4) Ray Family Trust 283,561.60
5) Nanyah Vegas, LLC (CanaMex Nevada, LLC) * 1,500,000.00

* this was the new investor that came in late last year.

Total Eldorado Hills LLC Equity 6,821,046.10
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N\B NEVADA STATE BANK"

P.O. BOX 290 LAS VEGAS, NV 88125-0990

Statement of Accounts
Page 10f3

This Statement: December 31, 2007
Last Statement: November 30, 2007

Primary Account 612027920
0017727 0t AV 0.312 **AUTO T4 0 2202 89120-444935 02 NSB FG0023 DDO17 D'RE.CT INQUIRIES TO:
Reddi Response
ELDORADOHILLS LLC e
24-hour Account Information:
3060 E POST RD STE 110 Las Vegas: 471-5800
LAS VEGAS NV B9120-4449 Reno: 337.9811
1 (800) 462-3555 (outside local areas)
Loan By Phone
Las Vegas: 399-Loan (5626)
"llllIlllllll“lI’I“IIIIIIII!IlllIIIIl“i'llll"ll'llll""l Reno: 851-8811

1 (800) 789-4671 (outside local areas)

Account Type Account Number Balances Owed

Remote Deposit Analysis Checking 612027920 $12,217 62

REMOTE DEPOSIT ANAL YSIS CHECKING 612627021

Previous Balance DepositsiCredits ChargesiDebits Checks Processed Ending Balance

5,203.51 1,715,000.00 1,450,493 .39 257 492 50 12,217 62

4 DEPOSITSICREDITS

Date Amount Description

12/07 1,500,000.00 Remate 000000564.30000000449 6062893124

12/10 15,000.00 Remote 000000564 30000000452 6063016914

12/21 175,000.00 Remote 00000056430000000462 6064063906

12/26 25,000.00 Remote 000000564 30000000463 6064278690

Date Amount Description

12/10 1,450,000.00 INTERNET XFER TO DDA ***9199 (D: 342134719 1702601099

12117 493.39 LAS VEGAS VALLEY WATER *******596 REF # 091000010223600 1102003900

Number............... Date.......................... Amount  Number............... Date........ccovvuiin.. Amount  Number............ . Date..... e AOunt

1143 12/04 3,333.00 1148 1212 55.00 1152 12/28 168,287 67

1144 12{117 24999 1149 12117 399.96 1153 1231 43,610.00

1145 12/14 921.38 1150 12111 15,000.00 1154 12431 100.00

1146 12/24 5,650.00 1151 1211 15,000.00 1155 12131 3,333.00

1147 12/21 1.562.50

DAILY BALANCES

Date..................... Balance Datg................... Balance Date..................... Balance

12/04 1,870.51 12112 36,815.51 12/24 202,548.29

12/07 1,501,870.51 12/14 35,894.13 12/26 227,548.29

1210 66,870.51 1217 34,750.79 12/28 59,260.62

12/11 36,870.51 12/21 208,198.29 12/31 12,217 .62
% MEMBER FDIC PLIT0032
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N\B NEVADA STATE BANK"

P.O. BOX 990 LAS VEGAS, NV 89125-0090

0017435 01 AV 0.312 **AUTO T4 0 2202 89120-444835 02 NSB PG0021 00000

ELDORADOHILLSLLC
3060 E POST RD STE 110
LAS VEGAS NV 89120-4449

Statement of Accounts
Page 1 of 1

This Statement: December 31, 2007
Last Statement: November 30, 2007

Primary Account 612029199

DIRECT INQUIRIES TO:

Reddi Response

24-hour Account Information:

Las Vagas: 471-5800

Reno: 337-2811

1 (800) 462-3555 (outside local areas)

Loan By Phone

Las Vegas. 399-Loan (5626)

Reno: 851-8811

1 (800) 789-4671 (outside local areas)

SUMMARY OF ACCOUNT BALANCE

 CheckingiSavings

Oufstnndfng

Account Typo Account Number Ending Belance Balances Owed

Money Markat Account - Businass 612029189 $33.142 57

MONEY MARKET ACCOUNT - BUSINESS 612026189 e o
Previous Belance DepositsiCredits Charges/Debils Checks Processed Ending Batance
2373.22 1,450,779.35 1,420,000.00 33,142 57
ZDEPOSITSICREDITS
Date Amount Description

12/10 1.450,000.00 INTERNET XFER FROM DDA ***7920 ID: 342134719 1702601098
12131 77935 INTEREST PAYMENT 0020688902
Date Amount Descniption
12431 10.00 MAINTENANCE FEE
Number........... Date.......cceocoo. Amount
0 12/14 1.420,000.00
DAILY BALANCES
Date_..._.. .. ... Balance Date.... Date...............c.......... Balance
12110 1,452,373.22 12114 32373.22 12131 3314257
Interest Earned This Interest Period §779.35 Number Of Days This interest Period
Interest Paid Year-To-Date 2007 $6.312 57 Annual Percentage Yield Earned 4.53%
Current interest rate is 4.33%
Interest rate changes this interest period: Date New inferest Rate

12/113

MEMBER FDIC
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PURCHASE AGREEMENT

3187 day of October, 2008, by and between Craig Dunlap (“Seller”) and The Ro gich Family
irrevocable Trusi (“Buyer”) with respect to the following facts and circurnstances:

THIS PURCHASE AGREEMENT (“Agreement”) made and entered into effective the

A, Seiler has advanced the sum of fifty thousand dollars ($50,000.00) (“Advancement”)
directly or indirectly (including or through Go Global, e, and/or Canamex Nevada, LLO) 1o
Eidorado Hills, LLC (the “Conmpany”}.

B. In respeot thereof, Seller may have an iterost (“Interest™) in the Company, either as

direct or indirect owner, or as a creditor; of the Company.

o Seller is aware that, in separate transaciions, (i} Go Global, Inc. and Carlos Huerta have
transferred any and all ownership interest in the Company which it claimed to possibly have to
Buyer (exsept as to any interest which Go Global may have by or through Craig Dunlap, Craig
Dunlap or other employees, consultants and/or others affiliated with Go Global, Inc.). (1) the
fﬁbﬁﬁ E. Fiangas Rc\focabifs lwmg Trust (ﬂl@- "Fiang&fg ('_Fﬂ}Sf”}_ ﬂ.ﬂd Ts‘ﬂd, LLC {“T@'id."é) hEW &
each acquired ¢ cne-third (1/3rd) ownership interast in the Company (in separate transactions
with both Buyer and with Company) and (i) Company has negotiated with the Federal Deposit
tnsurance Corporation (“FDICT) as Receiver for AND Financial, N.A. in order to modify an
existing loan te reducs the principal amounts o $16,170, 278.08 (upon payment of an ageregate
$5 Millon from the Company with funds contributed to the Company by Flangas Trust and
Teld), with all of said transactions having been consummated on or about effective October 31,

2008,

D, Inconsideration of the return of the Advancement, Seller desires o seli, and Buyer
desires to purchase, all of Seller’s Tnterest pursuani to the terms of this Agrecmment.

NOW, THEREYVORE, in consideration of the mutual promises, govenants and
representations hereinafier contained, and subjecito the conditions hereinafter set forth, s
agreed as follows: .

1. Incorporation of Recitals. The foregoing Recilals are deemeid true and corvect by the parfies
and incorporated herein by this reference.

7. Sale and Transfer of Interest. Seller will transfer and convey the Interest to Buyer, and Buyer
will acquire the Tnterest from Beller, upon payment of the consideration set forth herein at

Closing.

3, Consideration. For and in consideration of Seller’s transfer of the Interest herennder, Buyer
agress to pay the cash sum of fifty thousand dollars {83 (,000.00) to Seller.

4 e
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4. Release of Interest. At Closing, upon payment of the Consideration required hereunder, Seller
shall release and refinquish any and all right, title and interest which Seller now has or may ever
have had in the Interast, and in any other inferest { equity or debt) of or owed by the Company,
whether directly, indirectly {including through Go Global, Tne. and/or Canamex Nevada, LIC) or
otherwise, Seller furthermore does hereby presently resign {or confirms resignation) from any
anid all positions in the Company, if any, as an officer, manager, employee, conseltant, or
otherwise, Additionally, Seller doss hereby release the Company and its members, managers
and officers from any and all liability to Seller of whatever kind or nature, including without
limitation any claims for debt or equity repayment {except to the exient of the Cons ideration
referenced in Section 3 above) or for remuneration relative to past services ag an officer,
manager, employes, consullant o otherwise. |

S. Representations of Seller. 8 eller ropresents and warrants that (i) Seller is the owner,
beneficially and of record, of the Inierest, free and clear of all liens, encumbranees, security
agreements, equities, options, claims, charges, and restrictions, and the Interest is not evidenced
by a written Certificale, (ii) Seller has full power to transfer the Interest to Buyer without
obtaining the consent or approval of any other person or any governmental authority, (1ii) Seller
has been offered complete and unhindered access to all financial records, business records, and
business operations of the Company, {1v) the decision to sell the Interest on the terms and
conditions of this Agreciment were negotiated by the parties upon consideration of the
transactions described in Recital C above and Seller has been provided all information necessary
to make an informed decision regarding the acceplance of the terms hereunder and has sought
the advice of such counsel or investment advisors as Seller deemed appropriate, or glected notto
do so and (v} except as otherwise provided in this Agreement, Seller is not relying upon any
representations made by Buyer, Company of any third parly in entering the transaction

4. Purther Assurances and Covenants,

(3)  Fach of the parties hereto shall, upon reasonable request, execute and

deliver any additional document(s) and/or ingirument(s) and take any and all aclions that are

deemed reasonably necessary or desirable by the requesting party §o consuminate the transaction
comernplated hereby.

()  Sellershall deliver &1l hooks and records {including checks and any other
material of Company) to Buyer, if any, promptly after Closing,

7. Closing. The Closing (“Closing”) of the transactions hereunder shall be consummated upon
the execution of this Agreement and:

- (ay)  Thedehvery by Selfer to Buyer of the Assignment in the form attached hereto as
Exhibit “A” and incorporated herein by this reference.

(b}  The delivery to Seller by Buyer of the Consideration set forth hereunder.

Closing shall take place effective the 31st day of October, 2008,

[
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(dy  Beller and Buyer further represent and warrant that the representations made in
this Agreement shall suryive Closing.

8. Miscellansous.

{a) Entire Agresement. This Agreement sets forth the entire understanding of the parties, and
supersedes all previous agreements, negotiations, memoranda, and understandings, whether
wiitten or oral.

(b} Modifications. This Agreement shall not be moedified, amended or changed m any manner
unless in writing executed by the parties hersto.

() Tovalidity. If any term, provision, covenant or ¢ondition of thigx Agreement, or any
application thereof, should be held by a Court of competent jurisdiction to be mvalid, voud or
anenforceable, that provision shall be deemed severable and all provisions, covenants, and
conditions of this Agreement, and all applications therecf not held invalid, void or
unenforceable, shall continue in full force and effect and shall in no way be affected, impaired or
invalidated thereby.

(d) Binding Effect. This Agreement shall be binding on and inure to the benefit of the heirs,
personal representatives, successors and permitted assigns of the parties hereto.

(¢} Counterparts. This Agreement may be exccuted in pultiple counterparts, including
facsimile counterparts, which together shall constitute one and the same document.

(f) Negotiated Agresment. This is a negotiated Agreemont. All parties bave participated in its
preparation. In the event of any dispute regarding its interpretation, it shall not be construed for
or against any party based upon the grounds that the Agreement was prepared by any one of the
parties.

IN WITNFSS WHEREGY, the parties have executed this Agreement effective the day
and vear first above writien.

‘GSELLER” “B‘{J&FERW RN : \

X2
4

i

Cralg 1);111 g UW/ | Sigmund Ruogich, on behallf of ™ i
| The Rogidl Family Irrevocable Trust’

T &G FRIEID (LT

Carlos Huerta, on behalf of Go Global, inc.

(&
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EXHIBIT “A”

ABSIGNMENT

FOR VALUE RECEIVED, the undersigned hereby assign and transfers unto The Rogich Family
Yrrevocahle Trust (“Buver™, all of the right, title and interest, if any, which the undersigned owan
in and to Fidorado Hills, LLC, a Nevada limited-lability company (the “Comp any’™) as an
owner, crediter, employee, consultant or otherwise, and do hereby irrevoeably constitute and
appoint any individual designated by any officer or manager of the Company as aitorney to the
undersigned to transfer said interest(s) on the books of the Company, with full power of
substitution in the premises.

DATED as of the 31st day of October, 2008,

Craig Dunlapc—"

It N

Ca;rﬁi-o.sz Huerta, on b-eh-;iléf of Go Giﬁbé,_l,, Inc.
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From: Carlos Huerta [mailto:ggp@gmx.us]
Sent: Wednesday, January 20, 2010 6:27 PM
To: 'Sig Rogich'

Cc: 'melissa@lasvegaspr.com'’

Subject: Re: Eldorado Exhibits

Hi

o

i

Aissy and | spoke about the Eidorado offer for the 40 acres and warehouse today and | indicated that
this revised exhibit to vou was forthcoming. | was trying to get out 1o you vesterday, but was held up in
a meeting., Hers {in POF format) is a revised exhibit §b@mﬁrgth8r¥%9”an?ar xage that is very close to
?ﬁherf.Gdaﬁd:aiﬁﬁFHHﬁ???ﬁﬁw r the weekend. it should lzave plenty of room on the south side.
Chviously, if transaction deal progress f‘hiﬁﬁgbuver 3 survay will need to clarify everything and
thers may be ‘HﬁfbbﬁﬂhtadﬁjﬁﬁQEWW?EwﬁhﬁfﬁﬁﬂﬁEQﬁ}? think it will deter sither side, 50 that it
works, dosan’'t disturb the shooling range, ste.

The additional pages are for clarification purposes.

When you have a chance, let me know if vou're okay with this and D will forward it off to the buyer’s
agent,

Cuarlos Hueria

3060 E. Posi Rd, Sie 110
Las Vegas, NV 8gizo
Wk 70o2-5106-7576
Cell: 702-497-6408

Attached: My Documentsu3o Globa\DeovelopmentEldorado Hills\Mapsi\Sent to Sig+Missy, 1~
20-201 3 Maps & DHagrams. pdf

Subject: Re: Eldorado Exhibits
To: Carlos Huerta <Carlos@goglobalpropertics.com>

Okay on the other points u make.

Sent from my iPhone

From: Sig Rogich <sig(@lasvegaspr.com>

Date: Sat, Jan 16, 2010 at 3:47 PM

Subject: Re: Eldorado Exhibits

To: Carlos Huerta <Carlos(@goglobalproperties.com>

PLTF1161
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It might be better to go about five acres to the right of the property as you look at it from the
front of the warechouse and then square that up the same as we had it in this revision. That
protects the frontage and doesn't take it back so far to the rear.

Sent from my iPhone

---------- Forwarded message ----------
From: Sig Rogich <sig{@lasvegaspr.com>
Date: Sat, Jan 16, 2010 at 3:49 PM

On Jan 16, 2010, at 12:19 PM, "Carlos Huerta" <Carlos@GoGlobalProperties.com> wrote:

*Good afternoon Sig, *

% ok

*The following (attached PDF file) is what I was able to put together,
subsequent to our meeting yesterday. I think it’s important to nail down a
good conceptual layout of the parcel, so that we’re not going back-and-forth
with either a) the buyers or b) Pete. It’s my thought that, if you approve
this concept/diagram, I would first show it to the Buyers to obtain their
approval, before you speak to Pete about it. What are your thoughts?*

% ok

Also, please note that the approximate area, within the red border of the
exhibit on the next page, is only my approximation of a 40-acre section of
land, within Eldorado’s 162-acre area. We will still need a professional
land surveyor to tiec down all of the exact corners and to provide a legal
description before the county would accept such a parcel map from us. The
intent 1is to leave the road access on the south side of the property,

provide one joint, 40-acre site, and keep the ABDF property far enough
removed from the existing gun club and any future/planned ingress & egress
that may be built at northern section of the property (near the off ramp). 1
think that this concept (displayed in the attachment) will accomplish all of
the above, as we contemplated.

I spoke with Missy about the likelihood of obtaining a parcel map from the
county. It’s not as easy as it used to be. They like to make the developer

do a full-blown commercial subdivision, before breaking up land into smaller
parcels, because it guarantees the county that the developer hasn’t hastily

PLTF1162
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left out any pertinent utilities, easements, etc. Because this is a large

enough parcel, we should be able to pull it off, saving us time and expense,

as a commercial subdivision runs costs higher and requires more time. Keep

in mind that, eventually, the county will probably require a full-blown
commercial subdivision, if the land is broken up again and again, but a

parcel map process should work this time around and should not exceed $4,500
(I'm pretty sure).

Lastly, on a few subsequent pages, following the principal Exhibit, which
designates the 40-acre ABDF section, I’ve provided a few more maps and
acrials, which provide us with further orientation and information on our
property and the surrounding area.

I’ll wait for your reply, before doing anything further.

Hope you’re having a great weekend.

Carlos

% ok

On Jan 16, 2010, at 12:19 PM, "Carlos Huerta" <Carlos@GoGlobalProperties.com> wrote:

*Good afternoon Sig, *

% ok

*The following (attached PDF file) is what I was able to put together,
subsequent to our meeting yesterday. I think it’s important to nail down a
good conceptual layout of the parcel, so that we’re not going back-and-forth
with either a) the buyers or b) Pete. It’s my thought that, if you approve
this concept/diagram, I would first show it to the Buyers to obtain their
approval, before you speak to Pete about it. What are your thoughts?*

% ok

Also, please note that the approximate area, within the red border of the
exhibit on the next page, is only my approximation of a 40-acre section of
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land, within Eldorado’s 162-acre area. We will still need a professional
land surveyor to tie down all of the exact corners and to provide a legal
description before the county would accept such a parcel map from us. The
intent 1s to leave the road access on the south side of the property,

provide one joint, 40-acre site, and keep the ABDF property far enough
removed from the existing gun club and any future/planned ingress & egress
that may be built at northern section of the property (near the off ramp). 1
think that this concept (displayed in the attachment) will accomplish all of
the above, as we contemplated.

I spoke with Missy about the likelihood of obtaining a parcel map from the
county. It’s not as easy as it used to be. They like to make the developer

do a full-blown commercial subdivision, before breaking up land into smaller
parcels, because it guarantees the county that the developer hasn’t hastily

left out any pertinent utilities, easements, etc. Because this is a large

enough parcel, we should be able to pull it off, saving us time and expense,
as a commercial subdivision runs costs higher and requires more time. Keep
in mind that, eventually, the county will probably require a full-blown
commercial subdivision, if the land is broken up again and again, but a

parcel map process should work this time around and should not exceed $4,500
(I'm pretty sure).

Lastly, on a few subsequent pages, following the principal Exhibit, which
designates the 40-acre ABDF section, I’ve provided a few more maps and
acrials, which provide us with further orientation and information on our
property and the surrounding area.

I’1l wait for your reply, before doing anything further.

Hope you’'re having a great weekend.

Carlos

% ok
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Exhibit A

This Exhibit for the Eldorado Hills to ABDF sale is only an approximation. The intent is to provide an example
of how the Parcel Map would look, enabling a professional land surveyor to do the actual subdividing of the land.

&
5 h r
: 8 g
|
§= g S LEGEND
h 14 11|tz 2 ® FGUND MONUMENTATION AS SHOWN
e, gmemel eve vl g A
OR- 200704 EE. 02848 H 2 _ » v
i S N s TR e
(L NB928'35°C 2656.87 : é- —  _MegEAISE WA 4 — — — — T A FOUND 1 1/2" ALUMINUI CAP
ci/e STAMPED" PLS ____"
Etpe 0|0 - CALCLLATED POINT PER FILE ___,
- - ‘L X PAGE ___ OF SURVEYS
- ar OFFICIAL RECORDS
|§ yr ASSESSORS PARCEL NUMBER
M"i ’;ﬁm BiM BURFAL OF [AND MANAGEMENT
& PUBLIC STREET DEDICATED PER THIS
PARCEL MAP
NAYD8'S5E 762.80° —  SUBDIVISION BOUNDARY LINE
N s EXISTING LOT LINE
u
P ————— LOTLWNE
“‘ﬁ' —— - —— STREET CENTERLINE
r — —— SFCTIONAL UINE
oL 19 — — — QUARTER SECTIONAL LINE
R e EASEMENT LINE
n
o
g 383
ﬁgag
& E g
B| s oA area - s ;.. ‘*E
i w  UWITED STATES OF ANMERICA 2 g%
i AP 189—11-00F—008 %<3
§ i “RURAL, OPEN LAND" & 'ﬁ a y
E ---- 287.4" ---- IS = oS
= o gsm«; E E §
* - ; L
5 5 wor' s arr “ﬁb\
: AN
d %
m W\mﬁmﬁ o e
N X : N
\\M % . ’% NN
N \ e mie
\\\}\\\\\ o ) %’ BOOK: 1630 INSTRUMENT: 1589545
§‘\\“ R 'E qs ’.\‘:‘\ T T 'S o8 X %
L. A P o \ & % EXSTING 10" x 30° FOWER AND
% . N LAE U N S W - 3&:: o~ -TELEPHONE R/W EASEMENT PER
\% %Sﬁ BOOK: 1630 INSTRUMENT: 1589544
% . i ,,::="‘Wt—ar—mr GRANT
\\\ (N % PER NO. N-T5545
% %\Eﬁi\\\m EXISTING 10° WDE POWER AND 11z
I T TR ML, e HE
8 T R R R R R ' N -
755,20' i 1224.66° 664.45' ) z
Gsﬂ:'naw rg'_rr ! @f’l NEG3Z EBE 2844.17 s /e Lﬁb' NBIIZI5E 2645.68°
CORNER 15 | T4 -
T—c888 SHEET 2 OF 2

PLTF1165
APP00237



d ‘ s S A
rd , 4 ’ll ’l l, l,’
\ "’/I’ 4 //// - l/,/’ VA ‘S #
d s s / s
\ S 4

N\

SECTION 2

us H/GHWA Y g 395

SECTION 11

SECTION 12

oLD US 95

Vd
N o) S
'\\N S SILVERLINE|RD
s % ,
’ ’//’/:"3@:\%\,\‘ / g
’ /;/” /" e

4

s 4
I’ Il ys
s
ay
, s
v - Ve |
I’ ”, l’ / )
’/ 2 / // 4 Vi ,I’
’

I’l

s
4
4

/-

4
s
rd

VICINITY MAP
NO SCALE

PLTF1166
APP00238



i

s
R R

PLTF1167
APP00239



—— SASSESTGRS PARULLS CLARK Q8. N .
This map is for ossessmeni use only and does NOT represent o survey, A VALUE .o " AT . : E : g 5 28 § E \ ,\ §: ‘,\
No liobility is ossumed for ihe occurocy of the dato deliniated herein, 55 MLOW L SRTETIRN, ARIERIE TR 5 : - y
inf " és and oth d | be obloined ] PARCEL BOUNDARY ?in‘ PARCEL NUMBER @ 79 !
fn ormtnhmr'; o:l rDoa s ant Lr.n. :r nfm t:sse:se po:ceos”r'nny e obtaine é SUBD BOUNDARY X \ ACREAGE S a 5 1 5 i
rom the Rood Document Listing in the Assessor's Office. ERIN 13
o . ROAD EASEMENT aay < PARCEL SUB/SEQ NUMBER @ 189 9 6 9
%) ' : . - P sz xe-ss PLAT RECORDING NUMBER b 2
G | This mop is compiled from officiol records, including surveys ond deeds, o s PM/LD BOUNDARY pm 3 7 3
= . . . . =T " BLOCK NUMBER ] 207
< | but only contoins the informaotion required for ossessment. See ihe =| - NON-PARCEL LOT LINE ’ =| 206 36
= i . . MATCH LINE LOT WUMBER - 4 8 4
recorded documents for more detoiled legal information. | | TTTY™® T . — —
W ROAD ID NUMBER s GOV. LOT NUMBER e add | BaeA1n78 g 5 1 5 1

oy
[

i

WWW

A mmm e e ————— e s o

e e e

510

052

PTOfESe i nndegus

TAX DIST 052,510

PLTF1168
APP00240




R

-

Y

R

B =
R

S
R




EXHIBIT H

APP00242



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

LIONEL SAWYER
& COLLINS
ATTORNEYS AT LAW
1100 BANK OF AMERICA PLAZA
50 WEST LIBERTY ST.
RENO,
NEVADA 89501

ANS
Samuel S. Lionel, NV Bar No. 1766

slionel@lionelsawyer.com

LIONEL SAWYER & COLLINS
300 South Fourth Street, Suite 1700
Las Vegas, Nevada 89101

Tel: (702) 383-8888

Fax: (702) 383-8845

Attorneys for Defendant Sig Rogich
aka Sigmund Rogich as Trustee of
The Rogich Family Irrevocable Trust

DISTRICT COURT

CLARK COUNTY, NEVADA

CARLOS A. HUERTA, an individual,

" CARLOS A. HUERTA as Trustee of THE

ALEXANDER CHRISTOPHER TRUST, a
Trust established in Nevada as assignee of
interests of GO GLOBAL, INC., a Nevada
corporation NANYAH VEGAS, LLC, a
Nevada limited liability company;

Plaintiffs,

V.

SIG ROGICH aka SIGMUND ROGICH as
Trustee of The Rogich Family Irrevocable
Trust; ELDORADO HILLS, LLC, a Nevada
limited liability company; DOES I-X, and or
ROE CORPORATIONS I-X, inclusive

Defendants.

AND ALL RELATED MATTERS

(775} 78B-8668

Case No.: A-13-686303-C
Dept. No.: XXVII

SIG ROGICH AS TRUSTEE OF ROGICH FAMILY IRREVOCABLE TRUST
ANSWERS TO PLAINTIFF'S FIRST SET OF INTERROGATORIES

TO:  Plaintiffs; and

TO: Mr. Brandon McDonald, their attorney of record.
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LICNEL SAWYER
& COLLINS
ATTORNEYS AT LAW
1100 BANK OF AMERICA PLAZA|
50 WEeST LIBERTY STREET
RENG, NEVADA 88501
(775) 788-3665

DEFENDANT SIG ROGICH AS TRUSTEE OF ROGICH FAMILY IRREVOCABLE
TRUST ("Rogich Trust") answers to Plaintiff's First Set of Interrogatories as follows:

ANSWERS

INTERROGATORY NO. 1:

Please identify any and all individuals which assisted in the preparation of responses to
these interrogatories, and specifically identify.

(a) Name of individual;

(b) Address;

() Telephone number; and

(d) Relation to answering Plaintiff.

ANSWER TO INTERROGATORY NQ. 1:

Melissa Olivas, Samuel S. Lionel.

INTERROGATORY NO. 2:

Please state what consideration you were given by Eldorado Hills, LLC for conveying
your interest held on 2012 in Fldorado Hills, LLC.
ANSWER TO INTERROGATORY NO. 2:

None.

INTERROGATORY NO. 3:

Please state why you decided to surrender your interests in Eldorado Hills, LLC.

ANSWER TO INTERROGATORY NGQ. 3:

Uneconomic. Management disagreements.

INTERROGATORY NO. 4:

Please identify when you informed Carlos Huerta that you no longer had your
membership interests in Eldorado Hills, LLC.
ANSWER TO INTERROGATORY NO. 4:

Early fall 2012.

/17
Iy
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LIONEL SAWYER
& COLLINS
ATTORNEYS AT LAW
1100 BANK OF AMERICA PLAZA
5G WEST LIBERTY STREET
ReENO, NEVADA 89501
{775) 78836866

INTERROGATORY NO. 5:

In regards to the prior interrogatory, please identify how you communicated to Carlos

Huerta, that you no longer had your membership interests in Eldorado Hills, LLC.

ANSWER TO INTERROGATORY NO. 5:

Telephone.
INTERROGATORY NO. 6:

Please state whether you informed Carlos Huerta that pursuant the Membership Interest
Assignment Agreement dated January 1, 2012 you received $682,080.00 for your membership

interests in Eldorado Hills.

ANSWER TO INTERROGATORY NQO. 6:

No.
INTERROGATORY NO. 7: -

Did you receive any other interests in money and/or property in exchange for your
conveyance of your Eldorado Hills, LLC membership interests?

ANSWER TO INTERROGATORY NQO. 7:

No interest in money was property was received.

INTERROGATORY NO. 8:

Are there any existing agreements, understandings, or promises to pay you future money
and/or property(ies) or benefits, of any kind from the sale of the Eldorado Hills, LL.C
property(ies)?
ANSWER TO INTERROGATORY NQ. 8:

No.
INTERROGATORY NQO. 9:

Are there any existing agreements, understandings, or promises to pay you future money
and/or property(ies) or benefits, of any kind from any business(es) being run on the Eldorado
Hills, LLC property?

ANSWER TO INTERROGATORY NQ. 9:

No.

2
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1 INTERROGATORY NQO. 10

2 Please indicate which companies that you, personally, or your trust have obtained interest

3 in, from 2008 to present.

4 ANSWER TO INTERROGATORY NO. 10:

5 Bistro Central LV LLC
6 China/US Club
7 ESW, LLC
8 HealthFusion
9 - Imitations LLC
10 MMAWC LLC
11 Quarter Note
12 RCG Asia
13 Rhythum LLC
14 St Global Ventures, LLC
15 St Global Ventures, LLC - STG Series
16 St Global Ventures, LLC - STR Series
17 Western Skies Holdings
18 The Food Magazine
19 V-Brooks, LLC

20 INTERROGATORY NO. 11:

21 Please identify any companies and/or partnerships that you or any of your trusts have

22 held with or received from either TELD, Peter Eliades and/or any of his businesses, properties,
23 or businesses, Imitations, LLC or any other entities, businesses, or assets that either of the above
24 have shared or share in common, since 2008 to present.

25 ANSWER TO INTERROGATORY NO. 11:

26 Fldorado Hills, LLC
27

28

LIONEL SAWYER
& COLLINS
ATTORNEYS AT LAW
“1100 BAMK OF AMERICA PLAZA 4
50 WesT LIBERTY STREET :

ReExng, NEVAaDa 89501
APP00246
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LIONEL SAWYER
& COLLING
ATTORNEYS AT LAW
1100 SANK OF AMERICA PLAZA|
30 WEesT LIBERTY STREET
REND, NEVADA 88501

(775) 788-8686

INTERROGATORY NQO. 12:

With regard to any K-1 interest forms from companies and/or partnerships that you or
any of your trusts have received, since 2009 concurrently provided in response to the requests for
production of documents, please provide an explanation to those which may have a connection to
or shared or share something in common with TELD, any of its principals, Peter Eliades or any

of his entities or businesses.

ANSWER TO INTERROGATORY NQO. 12:

Eldorado Hills, LLC

INTERROGATORY NO. 13:
In regards to financial records that were kept by Eldorado Hills, LLC from November

2008 to the present, please identify:
a. Who has kept the financial records;
b. How the financial records were kept; and
C. Which employee(s) of Eldorado Hills, LLC and/or Sigmund Rogich (or his

entities) were responsible for maintaining the financial records.

ANSWER TO INTERROGATORY NQO. 13:

a. Melissa Olivas, Vallee Swan

b. QuickBooks

C. Melissa Olivas, Vallee Swan

INTERROGATORY NOQO. 14:

For any response to the Propounding Party's First Set of Requests for Admissions

propounded concurrently herewith that you did not unequivocally admit, state:

a. The number of the particular request;
b. The particular facts upon which the response is based; and
C. The names, addresses, and telephone numbers of all individuals who have

knowledge of the particular facts upon which the response is based.
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LIONEL SAWYER
& COLLINS
ATTORNEYS AT LAW
1100 BANK OF AMERICA PLAZA
50 WesT LIBERTY STREET
ReENO, NEVADA 89501
(775) 768-8656

ANSWER TO INTERROGATORY NO. 14:

a.
b.

C.

See Purchase Agreement.

Carlos Huerta, Sig Rogich, Ken Woloson.

2.
See Answers to Interrogatory 4.

Carlos Huerta, Sig Rogich.

3.
Sigmund Rogich's intentions.

Sig Rogich

4,

See Purchase Agreement.

Carlos Huerta, Sig Rogich.

5.
No such representation.

Sig Rogich.

DATED: July 29, 2014,

LIONEL SAWYER & COLLINS

.
\\___.,__/‘{' : 4
7

e 7
Py L
By: .7/ Ny
Samu&l S. Lionel, NV Bar.Ko. 1766
slionel@lionelsawyer.com

Attorneys for Defendant Sig Rogich as
Trustee of The Rogich Family Irrevocable
Trust
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LIONEL SAWYER
& COLLING
ATTORNEYS AT LAW
1100 BANK OF AMERICA PLAZA
§0 Weer LiseRyy STREET
RENO, MEVADA 83501
{775} 7B8-8665

VERIFICATION

SIGMUND ROGICH, under penalty of perjury, being first duly sworn, deposes and says,
that T am the Trustee of the Rogich Family Irrevocable Trust; that T have read the foregoing
Answers to Plaintiff's First Set of Interrogatories and know the contents thereof; that the same

are true of my own knowledge, except for those matters there contained stated upon information

and belief, and as to th%s? matters, I believe them to be true.

Dated: July ;21, 2014,

SIGMUND ROGIQH, Trustee of
The Rogich Family Trrevocable Trust
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LIONEL SAWYER
& COLLINS
ATTORNEYS AT LAW
14100 BANK OF AMERICA PLAZA
50 WEST LIBERTY STREET
Rene, NEVADA 88501
(775) 788-8666

CERTIFICATE OF SERVICE

I hereby certify that on thi ay of July, 2014, I deposited in the United States Mail in

Las Vegas, Nevada a true and correct copy of the foregoing DEFENDANTS' AN SWERS TO
PLAINTIFF'S FIRST SET OF INTERROGATORIES TO SIG ROGICH in an envelope

upon which first class postage was paid, addressed to the following:

Brandon B. McDonald, Esq.
MCDONALD LAW OFFICES, PLLC
2505 Anthem Village Drive, Ste. E-474
Henderson, NV 89052

Attorney for the Plaintiffs —

- 4 7 AW . ;
; B £ i ; P yr

gt

an Employee of
Sawyer & Collins
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Electronically Filed
08/13/2014 07:56:15 PM

Y

CLERK OF THE COURT

OPPS

Brandon B. McDonald, Esq.

Nevada Bar No.: 11206

McDONALD LAW OFFICES, PLLC
2505 Anthem Village Drive, Ste. E-474
Henderson, NV 89052

Telephone: (702) 385-7411

Facsimile: (702) 664-0448

Attorneys for Plaintiffs

DISTRICT COURT
CLARK COUNTY, NEVADA

CARLOS A. HUERTA, an individual; CARLOS | Case No.: A-13-686303-C
A. HUERTA as Trustee of THE ALEXANDER | Dept. No.: XXVII
CHRISTOPHER TRUST, a Trust established in
Nevada as assignee of interests of GO GLOBAL,
INC., a Nevada corporation; NANYAH VEGAS,
LLC, a Nevada limited liability company;

Plaintiffs,
V.

SIG ROGICH aka SIGMUND ROGICH as | Hearing Date: 9/11/2014
Trustee of The Rogich Family Irrevocable Trust; | Hearing Time: 10:30 a.m.
ELDORADO HILLS, LLC, a Nevada limited
liability company; DOES I-X; and/or ROE
CORPORATIONS I-X, inclusive,

Defendants.

AND ALL RELATED MATTERS

PLAINTIFF’S OPPOSITION TO DEFENDANTS’ MOTION FOR PARTIAL SUMMARY
JUDGMENT AND COUNTER-MOTION FOR PARTIAL SUMMARY JUDGMENT

COMES NOW, Plaintiffs, by and through their counsel of record, Brandon B. McDonald, Esq.
of McDonald Law Offices, PLLC and hereby file this Opposition to Defendants’ Motion for Partial
Summary Judgment and submit this Counter-Motion for Partial Summary Judgment on the claim of]
Nanyah Vegas, LLC for repayment of the $1,500,000.00 it invested into Eldorado Hills, LLC and

1
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dismissal of Defendants’ Counterclaim for contribution. Defendants fail to indicate that there are
numerous written admissions in which they conceded by agreement that Nanyah Vegas, LLC had paid
Eldorado Hills, LLC $1,500,000. These written memorializations were the parties’ understanding until
Sig Rogich stated in late 2012 that he would not honor the investments/debts owed in a lawsuit brought|
by another party. These written memorializations cannot be contradicted by the clever and
disingenuous representations of the Defendants claiming that there is no evidence that Nanyah’s claim
is valid. These documents also confirm that Carlos Huerta or Go Global was not liable for the monies
due to Nanyah Vegas, LLC as the Defendants agreed that he would be indemnified. Therefore
dismissal of the Defendants’ Counterclaim for contribution is appropriate.

This Opposition and Counter-Motion is based upon the points and authorities attached hereto,
the sworn Declaration of Carlos Huerta and all of the pleadings submitted to date in this action and any|
oral argument allowed at the time of the hearing of the Motion and Counter-Motion.

MEMORANDUM OF POINTS AND AUTHORITIES

L.

STATEMENT OF UNDISPUTED FACTS

1. In 2006, Huerta, Go Global and Rogich owned 100% of the membership interests of]
Eldorado Hills, LLC (“Eldorado”). Declaration of Carlos Huerta (“Huerta Declaration”) at 92, attached
herein as Exhibit A.

2. Eldorado was and continues to be the owner of approximately 161 acres of real property
on the mountains to the west of Boulder City where the Pro Gun Club is located. Eldorado had
intended to develop the property into a commercial mixed used industrial facility. See partial offering

brochure, attached herein as Exhibit B; Huerta Declaration at 3.
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3. Due to the inability of Mr. Rogich to contribute any capital towards Eldorado’s ongoing
mortgage debt, Rogich entered into the “Agreement to Lend Capital” on April 24, 2008. Exhibit C;
Declaration at 43. During this time and continuing thereafter Mr. Huerta loaned $1,500,000 so the
company could retain the real property but it was also understood that this debt was a priority debt
entitled to repayment upon first capital monies received. As the Agreement to Lend Capital states:

Go Global Properties has procured capital equal to $125,000, which it will

provide to The Company, in order to meet this month's (April 2008's) debt to

ANB Financial. The Party is agreeing that this capital will be owed to the 1st

Party in a priority fashion, whereby the outstanding principal and interest (at 22

percent per annum) will be paid back prior to any other and/or profits being out

from the company and as soon as any additional capital is available in order to

repay this debt. The 2™ Party is acknowledging that the 1st Party has gone out to

borrow additional capital in order to be able to provide much-needed capital to

The Company.

Exhibit C at 93; Huerta Declaration at 4.

4. In mid-2008 Mr. Rogich had begun discussions with another investor to invest into the
project. This was done so with the help of Rogich Communications Group staffer Christopher M. Cole.
Eventually, the investor would take the place of Go Global and Mr. Huerta, at Mr. Rogich’s urging,
who at that point owned 35% of the membership interests in Eldorado. Other investors such as Eric
Reitz, Craig Dunlap and Antonio Nevada would likewise be repaid the principal amounts they had
provided to Eldorado. Huerta Declaration at 95.

5. On or about October 30, 2008, Huerta, Go Global and Mr. Rogich through his family
trust, entered into an agreement whereby the 35% interest of Huerta and Global would be purchased by

Rogich for $2,747,729.50. Purchase Agreement, referred to as the "Agreement", attached herein as

Exhibit D. Huerta Declaration at 6.
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6. Pursuant to the Agreement, the $2,747,729.50 (the "debt") would be paid from "future
distributions or proceeds received by Buyer from Eldorado. Id. at Exhibit D, Section 2(a). Huerta
Declaration at 9|7.

7. The Agreement also had attached an Exhibit A which identified several parties which
had contributed to Eldorado and which monies were due and owing to the “Potential Claimants”:

Potential Claimants

1. Eddyline Investments, LLC (potential investor or debtor) $50,000.00

2. Ray Family Trust (potential investor or debtor) $283,561.60
3. Nanyah Vegas, LLC (through Canamex Nevada, LLC) $1,500.000.00
4. Antonio Nevada, LLC/Jacob Feingold $3,360,000.00

Exhibit D, at Exhibit “A” or PLTFS0010; Huerta Declaration at §8.
8. During the discovery in this matter, Defendants also asked for the production of]
documents which affirmed that Nanyah Vegas, LLC was owed $1,500,000. Plaintiffs identified several

documents, of which multiple documents were provided by Defendants themselves:

REQUEST NO.1:

All documents relating to the $1,500.000 alleged in paragraph 15 of The
First Amended Complaint to have been invested in Eldorado Hills, LLC by
Nanyah Vegas, LLC.

RESPONSE TO REQUEST FOR PRODUCTION NO. 1:

See EH000039, EH000045 — 55; PLTFS0001 — 11; PLTFS0028, and;
PLTF0030 — 33"

As discovery is ongoing Plaintiffs reserve the right to supplement this
request.

" Up until the point where Nanyah invested its $1.5 million, Mr. Huerta, through his corporation Go
Global had invested more than $4.2 million into Eldorado. PLTFS0031-33 is a copy of one of
Eldorado’s bank statements showing that $1.5 million was deposited, into the company’s bank account.
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Plaintiffs’ Amended Response to Defendants’ First Set of Request for Production of Documents; the
documents identified as EH000017 - 39, EH000045 — 55; PLTFS0001 — 11; PLTFS0028, and;
PLTFS00030 — 33 are collectively attached herein as Exhibit E; Huerta Declaration at 9.

9. EHO000039 is Exhibit “D” to a Membership Interest Purchase Agreement dated October
24, 2008 and states that The Rogich Irrevocable Trust or the “Seller” made certain representations in
specific regard to the monies owed to Nanyah Vegas, LLC and others:
QUALIFICATION OF REPRESENTATIONS OF SELLER

Seller confirms that certain amounts have been advanced to or' on behalf
of the Company by certain third parties, as referenced in Section 8 of the
Agreement, Seller shall endeavor to convert the amounts advanced into non-
interest bearing promissory notes for which Seller shall be responsible.
Regardless of whether the amounts are so converted, Seller shall defend,
indemnify and hold harmless the Company and its members for any claims by the
parties listed below, and any other party claiming interest in the Company as a
result of transactions prior to the date of this Agreement against the Company or
its Members.

1. Eddyline Investments, LLC (potential investor or debtor) $50,000.00
2. Ray Family Trust (potential investor or debtor) $283,561.60
3. Nanyah Vegas, LLC (through Canamex Nevada, LLC) $1,500.000.00
4, Antonio Nevada, LLC/Jacob Feingold $3,360,000.00

Exhibit E at EHO00039; Huerta Declaration at q10.

10.  The Agreement dated October 30, 2008 and Membership Interest Purchase Agreement
of October 24, 2008 each affirm that Mr. Rogich owed $1,500,000 to Nanyah Vegas, LLC and that he
and The Rogich Family Trust would indemnify Go Global and Carlos Huerta for any claims of the
parties identified as “Potential Claimants”, which included Nanyah Vegas, LLC. Exhibit D and E.
This also conformed with the Purchase Agreement, Exhibit D, which stated “Seller [Carlos Huerta and
Go Global, Inc.], however will not be responsible to pay the Exhibit A Claimants their percentage of

debt. This will be Buyer’s obligation, moving forward and Buyer will also make sure that any ongoing
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company bills (utilities, security) and expenses attributed to maintaining the property) will not be
Seller's obligation(s) from the date of closing, with Pete and Al, onward.” Exhibit D, EH00048; Huerta
Declaration at §11.

11. EHO000045 — 55 and PLTFO0001 - 11 are the same Purchase Agreement which has been
produced herein as Exhibit D. cf. Exhibit E. PLTFS00028 and 30-33 are notes from a phone
conversation on October 24, 2008 and bank statements affirming that Eldorado received $1,500,000.00.
Huerta Declaration at §/12.

12. During this same time in October 2008, Mr. Huerta, Mr. Rogich and Eldorado were
working on repaying persons and entities that provided funds to Eldorado either through Canamex or to
Eldorado directly. Huerta Declaration at 9/13.

13.  Eldorado repaid Eric Reitz, PE and Craig Dunlap, Esq. respectively $20,000 and
$50,000 in late 2008 because they had “advanced the sum [$20,000 and $50,000] directly or indirectly
(including indirectly through Canamex Nevada, LLC) to Eldorado Hills, LLC (the “Company”). Huerta
Declaration at §14; see e.g. Purchase Agreement dated October 31, 2008 signed by Craig Dunlap.
Attached herein as Exhibit F.

14.  Eric Reitz, PE and Craig Dunlap, Esq. were also not provided K-1s for their investment
or “Advancement” as referred to in their own respective Purchase Agreements. Huerta Declaration at
915.

15. Even after Mr. Huerta and Go Global had sold their interest in Eldorado, he continued to
assist Mr. Rogich in trying to sell the real property. See Email correspondence between Melissa
Olivas, Sig Rogich and Carlos Huerta dated January 2010, Re: Offer for 40 acres and warehouse,

attached herein as Exhibit G; Huerta Declaration at 4/16.
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16.  Following the sale of Go Global’s interest to The Rogich Family Trust in October 2008,
through 2012, Mr. Rogich represented that he would pay the parties identified as “Potential Claimants”;
the same parties that were identified in the Membership Interest Purchase Agreement. Huerta
Declaration at 417.

17. It was only in late 2012 that Mr. Rogich represented that he conveyed his membership
interest in Eldorado to TELD, LLC, a Nevada limited liability company.” Rogich failed to inform
Huerta and Go Global of his intentions to transfer all the acquired membership interest in Eldorado to
TELD, LLC and was only informed after the transfer had in fact occurred. Prior to this time in 2012,
Plaintiffs had no reason to suspect that they would not be repaid for the monies provided. Additionally,
Mr. Rogich has provided no evidence that at any time subsequent to October 2008 that he was not
going to honor the obligations mentioned in the Purchase Agreement or Membership Interest Purchase
Agreement. Huerta Declaration at 9[18.

IL.

LEGAL STANDARDS

A. SUMMARY JUDGMENT STANDARDS
NRCP 56(c) states:

The motion shall be served at least 10 days before the time fixed for the hearing. Motions for
summary judgment and responses thereto shall include a concise statement setting forth each
fact material to the disposition of the motion which the party claims is or is not genuinely in
issue, citing the particular portions of any pleading, affidavit, deposition, interrogatory, answer,
admission, or other evidence upon which the party relies. The judgment sought shall be

* Mr. Rogich admits that he did not tell Mr. Huerta of his transfer of interest for no consideration until
“early fall 2012.” Sig Rogich as Trustee of Rogich Family Irrevocable Trust Answers to Plaintiff’s
First Set of Interrogatories, p. 2:13-17, 22-26, attached herein as Exhibit H. Therefore even using Mr.
Rogich’s own admission that Nanyah would not receive repayment because he decided not to honor his
commitments, that information was not available until Fall 2012. Neither of the Plaintiffs herein would
have reason to believe that they would suffer damages until that time, and the statute of limitations
would run from Fall 2012. Thus when Plaintiffs filed their claims approximately one year following on
July 31, 2013, the Plaintiffs timely filed for relief.
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rendered forthwith if the pleadings, depositions, answers to interrogatories, and admissions on
file, together with the affidavits, if any, show that there is no genuine issue as to any material
fact and that the moving party is entitled to a judgment as a matter of law. A summary
judgment, interlocutory in character, may be rendered on the issue of liability alone
although there is a genuine issue as to the amount of damages. An order granting summary
judgment shall set forth the undisputed material facts and legal determinations on which the
court granted summary judgment. (Emphasis Added)
Summary judgment is appropriate only when no genuine issue of fact remains for trial and the moving
party is entitled to judgment as a matter of law. VISA Int'l Serv. Ass'n v. Bankcard Holders of Am., 784
F.2d 1472 (9th Cir. 1986). See also Insurance Corporation of America v. J. Rubin, M.D., 107 Nev.
610, 818 P.2d 389 (1991) In Tobler & Oliver v. Board of Trustees, 84 Nev. 438, 442 P.2d 904 (1968),
the Court stated:

It is well established under NRCP 56(c), when there remains no material issue of fact to be

resolved and when it appears that the moving party is entitled to judgment as a matter of law,

that summary judgment must be granted. McCall v. Scherer, 73 Nev. 226, 315 P.2d 807 (1957);

Short v. Hotel Riviera, Inc., 79 Nev. 94, 378 P.2d 979 (1963); 3 Barron and Holtzoff Federal

Practice and Procedure §1234, page 119; 6 Moore’s Federal Practice; 5.15.2101. 84 Nev. 438,

441-442,

The party moving for summary judgment has the burden of clearly establishing the lack of any
material fact. Adickes v. S. H. Kress & Co., 398 U.S. 144, 90 S.Ct. 1598 (1970); Poller v. Columbia
Broadcasting System, Inc., 368 U.S. 464, 82 S.Ct. 486 (1962); Pardo v. Olson & Sons, Inc., 40 F.3d
1063 (9th Cir. 1994).

For purposes of a motion for summary judgment, the non-moving party's version of the facts
must be accepted as true and all disputes resolved in its favor. Bishop v. Wood, 426 U.S. 341, 96 S.Ct.
2074 (1976); United States v. Diebold, 369 U.S. 654, 82 S.Ct. 993 (1962); Ashton v. Cory, 780 F.2d
816 (9th Cir. 1986). However, the Court also stated that “the opponent [to the motion for summary
judgment] must nevertheless show that he can produce evidence at trial to support his claim.” See also

LaPica v. District Court, 97 Nev. 86, 624 P.2d 1003 (1981). The Supreme Court has also noted that;

NRCP 56(b) provides in part that when a motion for summary judgment is made and supported
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as required by NRCP 56, the adverse party may not rest upon the mere allegations of his

pleading, but must by affidavit or otherwise, set forth facts demonstrating the existence of a

genuine issue of trial. Garvey v. Clark County, 91 Nev. 127, 130 532 P.2d 269, 271 (1978);

Adamson v. Bowker, 85 Nev. 115, 118-120, 450 P.2d 796. Bird v. Casa Royale West, (8)97

Nev. 67, 624 P.2d 17 (1981).

Finally, the Nevada Supreme Court in Collins v. Union Federal Savings and Loan, 99 Nev. 284,
662 P.2d 610 (1983), stated that . . . although the party opposing a motion for summary judgment is
entitled to all favorable inferences from the pleadings and documentary evidence . . . the opposing party

is not entitled to build a case on the gossamer threads of whimsy, speculation and conjecture [citations

omitted].”

1. Partial Summary Judgment.

The standards and procedures for granting partial summary judgment, also known as summary
adjudication, are the same as those for summary judgment. See Calif. v. Campbell, 138 F.3d 772, 780
(9th, 1998); Continental Insur. Co. v. Cota, 2010 WL 383367 *2 (N.D. Cal. Jan. 27, 2010). Partial
summary judgment “upon all or any part of a claim” is appropriate when the evidentiary proof offered
by the moving party shows that there 1s no genuine issue of material fact as to the specified portion of
the claim and the moving party is entitled to a determination as a matter of law. Celotex Corp v.
Catrett, 477 U.S. 317, 322 (1986); Fed. R. Civ. P. Rule 56. A plaintiff moving for summary judgment
must demonstrate all elements of its claim to prevail. Lockwood v. Wolf Corp., 629 F.2d 603, 611 (9™
Cir.1980).

Though Defendants have a catalog of defenses listed in their answer, without more, it is
insufficient to avoid summary judgment. Johnson v. Georgia-Pacific Corp., 2009 WL 1311896 at *2
(9th, Cir. May 12, 2009); In re MarchFirst, Inc., 2007 WL 4105816, at *5 (Bankr. N.D. Ill. Nov. 15

2007), citing, Celotex, 477 U.S. at 324, 106 S. Ct. at 2553. At a minimum, they must offer sufficient
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evidence to raise a triable issue of fact as to each element of any defense that they want to pursue.
I1I.

LEGAL ARGUMENT

A. NANYAH’S CLAIM IS WITHIN THE APPLICABLE STATUTE OF LIMITATIONS
BECAUSE MR. ROGICH CONTINUED TO REPRESENT UP UNTIL 2012 THAT IT
WOULD BE REPAID UNDER THE PURCHASE AGREEMENT.

Mr. Rogich and Fldorado continued to represent all the way up to 2012 that Nanyah Vegas
would be repaid, and only after their representations in 2012 that none of the parties owed would be
repaid did Nanyah suffer damages. A statute of limitations commences when a party knew or should
have reasonably known of facts giving rise to cause of action. Nevada State Bank v. Jemison Family
Partnership, 106 Nev. 792, 800, 801 P.2d 1377, 1382 (1990). The Court in Millspaugh v. Millspaugh,
96 Nev. 446, 448, 96 Nev. 446, 449 (2008) the issue of when a statute began to toll was addressed:

The pertinent question here is whether appellant should have learned, through the
exercise of proper diligence, of the fraud or mistake when she met with her
attorney in 1972, thereby triggering the statute of limitations. This is a question
of fact to be determined by the jury or trial court after a full hearing where,
as _here, the facts are susceptible to opposing inferences. See Golden Nugget,
Inc. v. Ham, 95 Nev. 45, 589 P.2d 173 (1979);, Dredge Corp. v. Wells Cargo, Inc.,
80 Nev. 99, 389 P.2d 394 (1964); Hobart v. Hobart Estate Co., 26 Cal.2d 412,
159 P.2d 958 (1945). [Emphasis Added].

The statute of limitations is contingent on the answer to specific questions. The Court in Dredge Corp.
stated:

[t]he applicability of the statute of Ilimitations depends upon a prior
determination of material questions of disputed fact which should have been
reserved for decision after a full trial. Had the record (affidavits and
depositions) before the trial court shown, without dispute, that Wells had
breached the agreement by failing to perform the work required by November 12,
1955, then the claim of Dredge, at least for the coercive relief of contract damages
(though perhaps not for an accounting), would have been barred by the six year
statute, for this suit was not started until November 30, 1962. However, this issue
was disputed. (Emphasis Added)

Id. at 103.

10
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Based on this the Dredge Corp. court concluded:

Thus, the summary judgment may not stand as to any of the relief sought-
declaratory or coercive. The former, because it is not subject to the bar of
limitations as a matter of law; the latter, because disputed fact issues must first be
decided before the applicability of limitations is placed into focus.

ld.

The “injury discovery rule” also prevents parties when concealing their true intentions and
allows the applicable statute of limitations to toll when the “injury” is reasonably discovered or should
have been reasonably discovered. However “injury” means “legal injury.” Massey v. Litton, 99 Nev.
723, 727-28, 669 P.2d 248, 251-52 (1983) (holding that NRS 41.097(2) “injury” means “legal mjury”
and thus the time is tolled for a reasonable time to conclude that damages have resulted). The Massey
court also explained that the statute of limitations begins to toll when the affected party “knows or
should have damages had been suffered” or the “injury discovery rule”:

Having decided that “injury” means legal injury, we now determine when the
patient “discovers” her legal injury. In Ballinger, the court held that the statute
begins to run when the injured person knows or should know that he has suffered
a legal injury. Id. Thus the discovery may be either actual or presumptive. Our
statute similarly provides for actual or presumptive discovery. NRS 41A.097(1).

This construction is in accord with the majority view in construing statutory and
common law discovery rules. The discovery may be either actual or presumptive,
but must be of both the fact of damage suffered and the realization that the cause
was the health care provider's negligence. See 1 D. Louisell & H. Williams,
Medical Malpractice sec. 13.07 at 13-24 n. 54, 13-25 (1983). See also Sanders v.
Blunt, 357 So0.2d 620, 621 (La.App.1978); Brown v. Mary Hitchcock Memorial
Hosp., 117 N.H. 739, 378 A.2d 1138, 1140 (1977), Lopez v. Swyer, 62 N.J. 267,
300 A.2d 563, 567 (1973); Ohler v. Tacoma General Hosp., 92 Wash.2d 507, 598
P.2d 1358, 1360 (1979). This rule has been clarified to mean that the statute of
limitations begins to run when the patient has before him facts which would put a
reasonable person on inquiry notice of his possible cause of action, whether or not
it has occurred to the particular patient to seek further medical advice. See
Graham v. Hansen, 128 Cal.App.3d 965, 180 Cal.Rptr. 604, 609 (1982); Sanchez
v. South Hoover Hosp., 18 Cal.3d 93, 132 Cal.Rptr. 657, 663, 553 P.2d 1129,
1135 (1976). The focus is on the patient's knowledge of or access to facts rather

11
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than on her discovery of legal theories. Graham v. Hansen, 180 Cal.Rptr. at 609—
610. See also Louisell & Williams, supra, at 13-23.

Massey v. Litton, 99 Nev. 723, 727-28, 669 P.2d 248, 251-52 (1983).
Massey and Libby v. Eighth Jud. Dist. Ct., 130 Nev. Adv. Op. 39, 325 P.3d 1276, 1279 (2014)

are distinct though from a case involving claims based in contract or equity as the statute of limitations
for medical malpractice has a one-year discovery statute of limitations and a three year limitation. /d.

As explained in Libby:

[c]ourts have similarly concluded that a plaintiff does not need to be aware of the

cause of his or her ijury for the three-year limitation period to begin to accrue.
Marriage & Family Ctr. v. Superior Court, 228 Cal.App.3d 1647, 279 Cal Rptr.
475, 478 (1991). In so concluding, California courts have reasoned that the
purpose of the three-year limitation period 1s “to put an outside cap on the
commencements of actions for medical malpractice, to be measured from the date
of the njury, regardless of whether or when the plaintiff discovered its negligent
cause.” Id.

Libby v. Eighth Jud. Dist. Ct., 130 Nev. Adv. Op. 39, 325 P.3d 1276, 1280 (2014).

In Libby,” the Nevada Supreme Court recognized that the California court had determined that
the plaintiff must “have suffered some appreciable harm” for the three-year statute of limitations to run.
Id. The Nevada Supreme Court, in adopting this analysis, stated “that the Nevada Legislature tied the
running of the three-year limitation period to plaintiffs appreciable injury and not to the plaintiffs
awareness of that injury's possible cause”. Id. Due to this interpretation Ms. Libby’s statute of
limitation only began to run when a test showed that she had an infection following surgery, not when

she knew the cause. /d.
In this matter, the statute of limitations began to toll when Nanyah reasonably had facts giving

rise to their cause of action. See Nevada State Bank, 106 Nev. at 800. Mr. Huerta, who testified on

* This 1s the sole case in which Defendants have offered to support their argument that Nanyah’s claim|
began at the time of the Purchase Agreement in October 2008, and not when Nanyah actually became
aware that they would suffer damages in 2012. Using Defendant’s rationale, based on Libby, every
contracts statute of limitations, whether breached or not, would begin to accrue at the time of execution
and not at the time of breach. This assertion is not supported by Libby as expressed herein nor
supported by any other case law, and conflicts with the well-grounded law in Nevada.
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behalf of Nanyah Vegas, LLC, has stated that he did not become aware that Defendants would not
honor the debts, until late 2012. Huerta Declaration at 416. A determination of whether the statute of]
limitations tolled at a date prior to 2012 is a question of fact for a jury to consider. See Millspaugh, 96
Nev. at 448. Additionally, Defendants have not submitted an affidavit of Mr. Rogich claiming that he
put Nanyah Vegas on notice at any time prior to 2012 that he would not repay the debt. The multiple
agreements which Mr. Rogich signed actually say the opposite, that he would repay Nanyah and
indemnify Carlos Huerta/Go Global, Inc. for any claims that Nanyah may have in the future. Exhibits
D and E. This Court has not determined, as a matter of fact, the statute of limitations began to accrue in
2008, and respectfully it cannot because it is disputed material, which should be reserved for trial.
Dredge Corp., 80 Nev. at 109.

The statute of limitations did not toll until Nanyah had suffered some “appreciable injury.” See
Libby, 325 P.3d at 1280; see also Massey, 99 Nev. at 727-28. Similar to the case in Libby, the statute
of limitations could not begin to accrue until Nanyah was made aware that they would not receive the
$1,500,000 promised by Mr. Rogich and Eldorado. See Libby, 325 P.3d at 1280. Nanyah was only
made aware of the breach several years after the agreements were executed and during this same time
Mr. Huerta was still assisting Eldorado to sell the property or obtain a profit. When Mr. Rogich
informed Mr. Huerta in 2012 that he would not pay the monies owed to Nanyah or any others this was
the same as in Libby, when the plaintiff received the test results. Thus, the statute of limitations began
to accrue at that time. Because the statute of limitations began to accrue in 2012 and not 2008, the
Nanyah claim filed in 2013 is well within the statute of limitations period pursuant to NRS 11.190(2).

1. As an Intended Third-Party Beneficiary, Nanyah is Entitled to The Same Statute of
Limitations as Go Global, Inc. and Has Thus Timely Filed a Claim for Recovery.

Nanyah was an intended third-party beneficiary of the Purchase Agreement and Membership

Interest Purchase Agreement and, thus, may avail itself to the same statute of limitations as the parties
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to the agreements. “To obtain such a status, there must clearly appear a promissory intent to benefit the
third party (**825 Olson v. lacometti, 91 Nev. 241, 533 P.2d 1360 (1975)), and ultimately it must be
shown that the third party's reliance thereon 1s foreseeable (Lear v. Bishop, 86 Nev. 709, 476 P.2d 18
(1970)).” Lipshie v. Tracy Inv. Co., 93 Nev. 370, 379, 566 P.2d 819, 824-25 (1977). Generally, a third-
party beneficiary takes subject to any defense arising from the contract that is assertible against the
promisee, including the statute of limitations. Gibbs v. Giles, 96 Nev. 243, 246-47, 607 P.2d 118, 120
(1980)"; citing e. g., Skylawn v. Superior Court, 88 Cal.App.3d 316, 151 Cal.Rptr. 793 (1979); Bogart
v. George K. Porter Co., 193 Cal. 197, 223 P. 959 (1924), 4 Corbin on Contracts s 820 (1951); 2
Williston on Contracts s 394 (3d ed. 1959).

The Purchase Agreement and Membership Interest Purchase Agreements clearly evidenced that
Nanyah was an intended third party beneficiary and entitled to same statute of limitations as Go Global.
It is not disputed that Nanyah was identified as a benefitting party and it is reasonable to believe that
after being made aware of that written promise that reliance would result. See Lipshie, 93 Nev. at 379.
Nanyabh is entitled as an intended beneficiary to the same defenses as Go Global. See Gibbs, 96 Nev. at
246-47. As Go Global can assert that the statute of limitations has not passed, nor have Defendants
claimed that it has for Go Global, that defense may likewise be used by Nanyah. See Id. Therefore
under the status of third-party beneficiary the statute of limitations for Nanyah has not passed.

B. NANYAH IS ENTITLED TO AN AWARD OF $1,500,000 AS THE AGREEMENT
SIGNED BY DEFENDANTS STATES THAT THE DEBT WAS RECEIVED AND IS

OWED. ADDITIONALLY, DEFENDANTS’ COUNTERCLAIM FOR|
CONTRIBUTION MUST BE DISMISSED AS DEFENDANTS AGREED TO
INDEMNIFY.

* Gibbs was superseded by statute on other grounds not relative to the point that that the statute of
limitations for a third-party beneficiary shares the same statute of limitations with the party with whom
is directly associated with the contract. See State of Washington v. Bagley, 114 Nev. 788, 963 P.2d 498
(1998) (holding that unpaid child support payments accruing within past six year period were subject to|
enforcement).
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It i1s unequivocal that the Defendants acknowledged that the Purchase Agreement and
Membership Interest Agreement state that Nanyah is owed $1,500,000. “[I]n the absence of ambiguity
or other factual complexities,” contract interpretation is a question of law that the district court may
decide on summary judgment. Ellison v. Cal. State Auto. Ass'n, 106 Nev. 601, 603, 797 P.2d 975, 977
(1990). Whether a contract is ambiguous likewise presents a question of law. Margrave v. Dermody
Props., 110 Nev. 824, 827, 878 P.2d 291, 293 (1994). A contract is ambiguous if its terms may
reasonably be interpreted in more than one way. Anvui, LLC v. G.L. Dragon, LLC, 123 Nev. 212, 215,
163 P.3d 405, 407 (2007). Ambiguity does not arise simply because the parties disagree on how to
interpret their contract. Parman v. Petricciani, 70 Nev. 427, 430-32, 272 P.2d 492, 493-94 (1954)
(concluding that summary judgment was appropriate because the interpretation offered by one party
was unreasonable and, therefore, the contract contained no ambiguity), abrogated on other grounds by
Wood v. Safeway, Inc., 121 Nev. 724, 121 P.3d 1026 (2005). Rather, “an ambiguous contract is ‘an
agreement obscure in meaning, through indefiniteness of expression, or having a double meaning.” ”
Hampton v. Ford Motor Co., 561 F.3d 709, 714 (7th Cir.2009) (quoting Whiting Stoker Co. v. Chicago
Stoker Corp., 171 F.2d 248, 251 (7th Cir.1948))’.

Defendants’ subjective interpretation of the facts regarding the monies owed to Nanyah are
barred by the parol evidence rule. The parol evidence rule prevents evidence of a party's intent to
create an ambiguity in an otherwise unambiguous written contract. Kaldi v Farmers Ins. Exch. 117
Nev. 273, 282 (2001). “The parol evidence rule forbids the reception of evidence which would vary or
contradict the contract, since all prior negotiations and agreements are deemed to have been merged
therein.” Daly v. Del E. Webb Corp., 96 Nev. 359, 361, 609 P.2d 319, 320 (1980). Parties are bound by
the terms of a written contract regardless of their subjective belief at the time the agreement was signed.

Campanelli v. Convervas Altamira, S.A., 86 Nev. 838, 841, 477 P.2d 870, 872 (1970). The parol

" These cases referencing contractual interpretation were all referenced in a recent case of the Nevada
Supreme Court, Galardi v. Naples Polaris, LLC, 129 Nev. Adv. Op. 33, 301 P.3d 364, 366 (2013),
reconsideration en banc denied (July 18, 2013)
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evidence rule is not just an evidentiary rule, but a substantive rule that applies in equity as well as at
law. State ex rel. List v. Courtesy Motors, 95 Nev. 103, 590 P.2d 163, 165 (1979).

The Purchase Agreement and Membership Interest Purchase Agreement are not ambiguous.
These agreements state without ambiguity that the $1,500,000 was received from Nanyah, that
Eldorado acknowledged the receipt of the same, that Eldorado and Mr. Rogich would repay the debt
and that Go Global and Mr. Huerta would be indemnified. These agreements are not ambiguous
because they can only be interpreted in one way. See Anvui, LLC, 123 Nev. 212, 215, 163 P.3d 405,
407 (2007). As no ambiguity exists pursuant to these agreements, Nanyah must be awarded its

$1,500,000 and the Defendants’ counterclaim, for contribution, must be dismissed.
Additionally, the Defendants’ attempts to contradict their own writings, in claiming that

Eldorado did not receive a benefit must be ignored, under the parol evidence rule. The claim that
Nanyah is not owed $1,500,000, and that Go Global must indemnify Defendants, contradicts the
written evidence before the Court. These claims should be prevented from being provided any
consideration “as parol evidence rule forbids the reception of evidence which would vary or contradict
the contract, since all prior negotiations and agreements are deemed to have been merged therein.” See
Daly, 96 Nev. 359, 361, 609 P.2d 319, 320 (1980). The Defendants are not entitled to assert their
subjective beliefs as the parties are bound to the representations made in the Purchase Agreement and
Membership Interest Purchase Agreement. See Campanelli, 86 Nev. at 841. Therefore, summary
judgment is appropriate in favor of Nanyah’s claim for $1,500,000 and in favor of Counterdefendants
for dismissal of the claims of indemnity and contribution.

/1

/1
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I11.

CONCLUSION

WHEREFORE, based on the foregoing, Plaintiffs respectfully request that Defendants” Motion

for Partial Summary Judgment be denied and for the reasons stated herein Plaintiffs request that

summary judgment be entered in favor of Nanyah Vegas, LLC on its claims for recovery of the

$1,500,000 and Carlos Huerta as to Defendants’ counterclaim for indemnity and contribution.

DATED this 13" day of August, 2014.

McDONALD LAW OFFICES, PLLC

By: /s/ Brandon B. McDonald

Brandon B. Mc¢Donald, Esq.

Nevada Bar No.: 11206

2505 Anthem Village Drive, Ste. E-474
Henderson, NV 89052

Attorneys for Plaintiffs
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CERTIFICATE OF SERVICE

I hereby certify that on the 13" day of August, 2014, I served a copy of the foregoing
PLAINTIFF’S OPPOSITION TO DEFFENDANTS’ MOTION FOR PARTIAL SUMMARY
JUDGMENT AND COUNTER-MOTION FOR PARTIAL SUMMARY JUDGMENT upon each
of the parties via Odyssey E-Filing System pursuant to NRCP 5(b)(2)(D) and EDCR 8.05 to:

McDonald Law Offices, PLLC
Brandon McDonald brandon@mcdonaldlawyers.com
Charles Barnabi charlesbarnabi@gmail.com

and by first class mail to the following who were not identified on the Court’s electronic filing system:

Samuel S. Lionel, Esq.

LIONEL SAWYER & COLLINS

300 South Fourth Street, 17" Floor

Las Vegas, NV 89101

Attorneys for Defendant/Counterclaimant,
Eldorado Hills, LLC and Sig Rogich

/s/ Charles Barnabi
An employee of McDonald Law Offices, PLLC
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DECL

Brandon B. McDonald, Esq.

Nevada Bar No.: 11206

McDONALD LAW OFFICES, PLLC
2505 Anthem Village Drive, Ste. E-474
Henderson, NV 89052

Telephone: (702) 385-7411

Facsimile: (702) 664-0448

Attorneys for Plaintiffs

DISTRICT COURT
CLARK COUNTY, NEVADA

CARLOS A. HUERTA, an individual; CARLOS | Case No.: A-13-686303-C
A. HUERTA as Trustee of THE ALEXANDER | Dept. No.: XXVII
CHRISTOPHER TRUST, a Trust established in
Nevada as assignee of interests of GO GLOBAL,
INC., a Nevada corporation, NANYAH VEGAS,
LLC, a Nevada limited liability company;

Plaintiffs,
V.

SIG ROGICH aka SIGMUND ROGICH as
Trustee of The Rogich Family Irrevocable Trust;
ELDORADO HILLS, LLC, a Nevada limited
liability company; DOES I-X; and/or ROE
CORPORATIONS I-X, inclusive,

Defendants.

DECLARATION OF CARLOS A. HUERTA IN SUPPORT OF_PLAINTIFF’S OPPOSITION
TO DEFENDANTS’ MOTION FOR PARTIAL SUMMARY JUDGMENT AND COUNTER-
MOTION FOR PARTIAL SUMMARY JUDGMENT

STATE OF NEVADA )
)
COUNTY OF CLARK )

SS:

CARLOS A. HUERTA, being duly sworn, deposes and says:

1. I am over the age of eighteen, mentally competent, and unless otherwise indicated, I
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have personal knowledge of the facts set forth herein. I am an individual plaintiff, principal of Go
Global, Inc. (“Go Global”) and Trustee of The Alexander Christopher Trust. I make this declaration
in support of the above-captioned Plaintiffs’ Opposition to Defendants’ Motion for Partial Summary
Judgment and Counter-Motion for Partial Summary Judgment (the “Opposition”).

2, In 2006, Huerta, Go Global and Rogich owned 100% of the membership interests of]
Eldorado Hills, LLC (“Eldorado™).

3. Eldorado was and continues to be the owner of approximately 161 acres of real property
on the mountains to the west of Boulder City where the Pro Gun Club is located. Eldorado had
intended to develop the property into a commercial mixed used industrial facility. See partial offering
brochure, attached to the Opposition as Exhibit B. Due to the inability of Mr. Rogich to contribute any
capital towards Eldorado’s ongoing mortgage debt, Rogich entered into the “Agreement to Lend
Capital” on April 24, 2008. Exhibit C to the Opposition.

4. During this time and continuing thereafter I, or through Go Global, loaned $1,500,000
so the company could retain the real property but it was also understood that this debt was a priority
debt entitled to repayment upon first capital monies received. Asthe Agreement to Lend Capital states:

Go Global Properties has procured capital equal to $125,000, which it will

provide to The Company, in order to meet this month's (April 2008's) debt to

ANB Financial. The Party is agreeing that this capital will be owed to the 1st

Party in a priority fashion, whereby the outstanding principal and interest (at 22

percent per annum) will be paid back prior to any other and/or profits being out

from the company and as soon as any additional capital is available in order to

repay this debt. The 2™ Party is acknowledging that the 1st Party has gone out to

borrow additional capital in order to be able to provide much-needed capital to

The Company.

Exhibit C at 3.

3. In mid-2008 Mr. Rogich had begun discussions with another investor to invest into the

project. This was done so with the help of Rogich Communications Group staffer Christopher M. Cole.
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Eventually, the investor would take the place of Go Global and Mr. Huerta, at Mr. Rogich’s urging,
who at that point owned 35% of the membership interests in Eldorado. Other investors such as Eric
Reitz, Craig Dunlap and Antonio Nevada would likewise be repaid the principal amounts they had
provided to Eldorado.

6. On or about October 30, 2008, I, Go Global and Mr. Rogich, through his family trust,
entered into an agreement whereby the 35% interest of Huerta and Global would be purchased by
Rogich for $2,747,729.50. Purchase Agreement, referred to as the "Agreement", attached to the
Opposition as Exhibit D.

7. Pursuant to the Agreement, the $2,747,729.50 (the "debt") would be paid from "future
distributions or proceeds received by Buyer from Eldorado. Id. at Exhibit D, Section 2(a).

8. The Agreement also had attached an “Exhibit A” which identified several parties which|
had contributed to Eldorado and which monies were due and owing to these “Potential Claimants”:

Potential Claimants

1. Eddyline Investments, LLC (potential investor or debtor) $50,000.00

2. Ray Family Trust (potential investor or debtor) $283,561.60
3. Nanyah Vegas, LLC (through Canamex Nevada, LLC) $1,500.000.00
4, Antonio Nevada, LLC/Jacob Feingold $3,360,000.00

Exhibit D, at Exhibit “A” or PLTFS0010.
9. During the discovery in this matter, Defendants also asked for the production of
documents which affirmed that Nanyah Vegas, LLC was owed $1,500,000. Plaintiffs identified several

documents, of which multiple documents were provided by Defendants themselves:
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REQUEST NO.1:

All documents relating to the $1,500.000 alleged in paragraph 15 of The
First Amended Complaint to have been invested in Eldorado Hills, LLC by
Nanyah Vegas, LLC.

RESPONSE TO REQUEST FOR PRODUCTION NO. 1:

See EH000039, EH000045 — 55; PLTFS0001 — 11; PLTFS0028, and;
PLTF0030 — 33";

As discovery is ongoing Plaintiffs reserve the right to supplement this
request.

Plaintiffs’ Amended Response to Defendants’ First Set of Request for Production of Documents; the
documents 1dentified as EH000017 - 39, EH000045 - 55; PLTFS0001 — 11; PLTFS0028, and;
PLTFS00030 — 33 are collectively attached herein as Exhibit E; Huerta Declaration at 99.

10.  EHO000039 is Exhibit “D” to a Membership Interest Purchase Agreement dated October
24, 2008 and states that The Rogich Irrevocable Trust or the “Seller” made certain representations in
specific regard to the monies owed to Nanyah Vegas, LLC and others:
QUALIFICATION OF REPRESENTATIONS OF SELLER

Seller confirms that certain amounts have been advanced to or' on behalf
of the Company by certain third parties, as referenced in Section 8 of the
Agreement, Seller shall endeavor to convert the amounts advanced into non-
interest bearing promissory notes for which Seller shall be responsible.
Regardless of whether the amounts are so converted, Seller shall defend,
indemnify and hold harmless the Company and its members for any claims by the
parties listed below, and any other party claiming interest in the Company as a
result of transactions prior to the date of this Agreement against the Company or
its Members.

1. Eddyline Investments, LL.C (potential investor or debtor) $50,000.00
2. Ray Family Trust (potential investor or debtor) $283.561.60
3. Nanyah Vegas, LLC (through Canamex Nevada, LLC) $1,500.000.00

" Up until the point where Nanyah invested its $1.5 million, Mr. Huerta, through his corporation Go
Global had invested more than $4.2 million into Eldorado. PLTFS0031-33 is a copy of one of
Eldorado’s bank statements showing that $1.5 million was deposited, into the company’s bank account.
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4, Antonio Nevada, LLC/Jacob Feingold $3,360,000.00
Exhibit E at EH000039.

11.  The Agreement dated October 30, 2008 and Membership Interest Purchase Agreement
of October 24, 2008 each affirm that Mr. Rogich owed $1,500,000 to Nanyah Vegas, LLC and that he
and The Rogich Family Trust would indemnify Go Global and Carlos Huerta for any claims of the
parties identified as “Potential Claimants”, which included Nanyah Vegas, LLC. Exhibit D and E.
This also conformed with the Purchase Agreement, Exhibit D, which stated “Seller [Carlos Huerta and
Go Global, Inc.], however will not be responsible to pay the Exhibit A Claimants their percentage of
debt. This will be Buyer’s obligation, moving forward and Buyer will also make sure that any ongoing
company bills (utilities, security) and expenses attributed to maintaining the property) will not be
Seller's obligation(s) from the date of closing, with Pete and Al, onward.” Exhibit D, EH00048.

12.  EHO000045 — 55 and PLTF0001 - 11 are the same Purchase Agreement which has been
produced herein as Exhibit D. cf. Exhibit E. PLTFS00028 and 30-33 are notes from a phone
conversation on October 24, 2008 and bank statements affirming that Eldorado received $1,500,000.00.

13.  During this same time in October 2008, Mr. Huerta, Mr. Rogich and Eldorado were
working on repaying persons and entities that provided funds to Eldorado either through Canamex or to
Eldorado directly.

14.  Eldorado repaid Eric Reitz, PE and Craig Dunlap, Esq. respectively $20,000 and
$50,000 in late 2008 because they had “advanced the sum [$20,000 and $50,000] directly or indirectly
(including indirectly through Canamex Nevada, LLC) to Eldorado Hills, LLC (the “Company”). See
e.g. Purchase Agreement dated October 31, 2008 signed by Craig Dunlap, attached herein to the

Opposition as Exhibit F.
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15.  Eric Reitz, PE and Craig Dunlap, Esq. were also not provided K-1s for their investment
or “Advancement” as referred to in their own respective Purchase Agreements.

16. Even after Go Global and I had sold their interest in Eldorado, I continued to assist Mr.
Rogich in trying to sell the real property. See Email correspondence between Melissa Olivas, Sig
Rogich and Carlos Huerta dated January 2010, Re: Offer for 40 acres and warehouse, attached to the
Opposition as Exhibit G.

17.  Following the sale of Go Global’s interest to The Rogich Family Trust in October 2008,
through 2012, Mr. Rogich represented that he would pay the parties identified as “Potential Claimants”;
the same parties that were 1dentified in the Membership Interest Purchase Agreement.

18. It was only in late 2012 that Mr. Rogich represented that he conveyed his membership
interest in Eldorado to TELD, LLC, a Nevada limited liability company.” Rogich failed to inform Go
Global and I of his intentions to transfer all the acquired membership interest in Eldorado to TELD,
LLC and was only informed after the transfer had in fact occurred. Prior to this time in 2012, Plaintiffs
had no reason to suspect that they would not be repaid for the monies provided. Additionally, Mr.
Rogich has provided no evidence that at any time subsequent to October 2008 that he was not going to
honor the obligations mentioned in the Purchase Agreement or Membership Interest Purchase

Agreement.

* Mr. Rogich admits that he did not tell Mr. Huerta of his transfer of interest for no consideration until
“early fall 2012.” Sig Rogich as Trustee of Rogich Family Irrevocable Trust Answers to Plaintiff’s
First Set of Interrogatories, p. 2:13-17, 22-26, attached to the Opposition at Exhibit H. Therefore even
using Mr. Rogich’s own admission that Nanyah would not receive repayment because he decided not toj
honor his commitments, that information was not available until Fall 2012. None of the Plaintiffs
herein would have reason to believe that they would suffer damages until that time, and the statute of]
limitations would run from Fall 2012. Thus when Plaintiffs filed their claims approximately one year
following on July 31, 2013, the Plaintiffs timely filed for relief.
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I declare under penalty of perjury of the laws of the United States that these facts are true to the

best of my knowledge and belief.

Dated this 13™ day of August, 2014

/s/ Carlos A. Huerta

Carlos A. Huerta
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Agreement to Lend Capital

THIS AGREEMENT dated as of April 24%, 2008 between Go Global Properties, 3883
Howard Hughes Pkwy, #590, Las Vegas, NV 89163 (the "lst Party") and Sigmund
Rogich, 3883 Howard Hughes Pkwy, #5950, Las Vegas, NV 89169 {(the "2% Party").

IN CONSIDERATION of the mutual covenants and conditions hereinafter set forth
and for other good and valuable consideration, the receipt and sufficiency of
which is hereby acknowledged, the parties agree as follows:

1. Eldorado Hills, LLC {“The Company”) owes monthly interest payments to ANRB
Financial for the current %21 million facility being utilized o own and market
the 161.893~acre property in Las Vegas, NV once owned by Pan Metal Corporation;

2. The company 1s short of capital in order to satisfy the montnly amount due Lo
their lender (ANB Financial).

3. Go Global Properties has procured capital equal to $125,000, which it will
provide to The Company, in order to meet this month’s (April 2008’s) debt
payment to ANB Financial. The 2" Party is agreeing that this capital will be
owed to the 1% Party in a priority fashion, whereby the ocutstanding principal
and interest (at 2Z2Z percent per annum; will be paid back pricor to any other
capital and/or profits being paid out from the company and as sSo0n as any
additional capital is available in order to repay this debt. The 2™ Party is
acknowledging that the 1°° Party has gone out to borrow additional capital in
order to be able to provide much-needed capital to The Company.

4. This Agreement sets forth the entire agreement between the parties relating
to the subject matter hereof and stands in the place of any previous agreement,
whether oral or in writing. The parties agree that no amendment to this
Agreement shall be binding upon the parties unless it is in writing and executed
by both parties.,

5. This Agreement shall enure to the benefit of and be binding upon the
respective heirs, executors, administrators and assigns of each of the parties
hereto,

6. This Agreement may be executed in one or more counterparts, each of which
when so executed shall be deemed to be an original and such counterparts
together shall constitute one and the same instrument.

7. The parties acknowledge that this Agreement may be negotiated and transmitted
between the parties by means of a facsimile machine and that the terms and
conditions agreed to are binding upon the parties. Upon the Agreement being
accepted, coples ©of the facsimile will be valldated by both parties forthwith.

THIS Agreement has been executed by the parties hereto’ as of ihe date first
above W%ltteﬁ FR E e y,fﬁ f

LT e %

E ek .r‘"'& “ 5
I AN VTN - J/ffi’ff 5}51‘/7(/
st Party f" o
Carlos Huerta, Go Global Properties MX/Slgmam Roglah
{
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PURCHASE AGREEMENT

| THIS PURCHASE AGREEMENT (“Agreement”) made and entered into effective the 30thday of
‘Qctober, 2008, by and among Go Global, Inc. (“Go Global®), Carlos Huerta (“Carlos”) (“Seller™) and The
Rogich F amily Irrevocable Trust (“Buyer”) with respect to the following facts and circumstances:

RECITALS:

A. Seller owns a Membership Tnterest (“Membership Interest”) in Rldorado Hills, LLC (-i.ha
“Company”) equal o or greater than thirty-five petcent (35%) and which may be as high as forty-nine and
f01'ty ;-foﬁr one hundredths (49.44%) of the total ownership interests in the Company, Such inferest, as
well as the ownership intc?est curtently held by Buyer, may be subject to certain potential claims of those

entilies sef forth and attached hereto in Exhibit “A” and incorporated herein by this reference (“Potential

- Claimants”), Buyer infends to negotiate such claims with Seller’s assistance so that such claimants confirm

or convert the amounts sot forth beside the name of each of said claimanis info non-interest bearing debt, or

an equity percontage to be determined by Buyer aftet consultation with Seller as desired by Seller, withno

capital calls for monthly payments, and a distribution in respect of their claims in amounts from the pne-
third (1 /3™ ownership interest in the Company relained by Buyer.
B. Seller desires lo sell, and Buyor desires to purchase, all of Seller’s Mombership Inlerest,

subjeet to the Potential Clatmants and pursaant to the terms of this Agreement,

NOW, THEREFORE, in consideration of the mutual promises, covenants and representations

iy

heyeinafter contained, and subject to the conditions hereinafier set forth, it is agreed as follows:

s
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1. Sale and Transfer of Membership Interest, Subjeet (o the terms and conditions set forth in this
Agreement, Seller will transfer and convey the Membership Interest to Buyer, and Buyer will acquive the
Membmship Interest from Seller, upon payment of the consideration set forth herein at Closing,

9. Consideration. For and in consideration of Seller’s transfer of the Membetship Intalest
hereunder, Buyer agrees; |

(a)  Buyershallowe Seller the sﬁm of $2,747,729.50 as non-interest bearing dobt with,
therefore, no capital calls for monthly payments. aid amount shall be payable to Seller from future
disiributions or proceeds (net of bank/debt-owed payments and tox Kabilities from such proceeds, if any)
disteibuted to Buyer at the rate of 56.20% of such profits, as, when and if received by Buyer from the
Company.
| (b)  As further consid erétienx Buyer agrees (o indemnify Seller against the personal
guaranty of Seller for the existing Company loan in the appmximate snrrently ouistanding amount of
- $21,170,278.08, and further agreas to request the lender of such loan to velease Sclfer from such guaranty
(within one year);

(¢) Furthermore, as an acknowledgment ofthe fact that Carlos will no longer be & managet of
the Company after the Closing, Buyoy shalf also defend und indemnify Carlos from and against post-

Closing Company activities.

3. Release of Interest. At Closing, upon payment of {he Consideration required hereunder, Seller
shall release and telinguish any and all vight, title and interest which Sellet now has or may ever have had

1 the Membership Interest and in any other interest (equity or debt) of the Company., Bach Seller

furthermore does hereby pi esently resign (or confirms resignation) from any and all positions in the

Company as an officet, manager, employco and/or consultant, Additionally, -Seller does her abyzciease the

17538-10/340634_6 Q
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Company and its members, managers and officers from any and all Hability to each Seller of whatever kind
or pature, including without Himitation any claims for debt or equity repayment (excopt to the extent ofthe
Consideration referenced in Section 2 above) or for remuncratibn relative to past services as an officer,
manager, employee, consulfant or otherwise,

4. Representations of Seller. Subject to any potential claims of the Potential Claimants, Seller
ropresents and warrants that (i) Seller is the owner, beneficially and of recosd, of the Membership Interest
as’ described in Recital A abovc, free and clear of all liens, encumbrances, security agresments, equitics,
options, claims, chargos, and resirictions, which ownership interest is nol evidenced by a writfen
Membership Certificate, (i) all of the Membership Interest is validly issued in the name of Seller, fully
paid and non-assessable, (iii) Seller has full power {o teansfer the Membership Inferest to Buyer without
obtaining the consent or approval of any other person ot governmental authority, (iv) Seller has been
offered complete and unhindered access {o all financial recotds, bﬁsincss records, and business operations
of the Camﬁany, {v) the docision fo sell the Membetghip Interest on the terms and conditions of this

Agreement'wcre negotiated by the parties upon consideration of the concurrent sransactions to be enfered

*into among Buyet, Compairy and fwo new investors (teferenced below in this Section 4) and Seller has

- been provided all information necessary to make an informed decision regarding the acceptance of the

terms hereunder and has sought the advice of such connsel or investment advisors as Seller deemed
appropriate, or elected not {0 do so and (vi) except as othervise provided in this Agreemenl, Seller is not
relying upon any representations made by Buyer or Company in ontering the transaction contemplaled

hereby, Each Seller fucther represents and warrants being familiar with the conourrent fransactions

between each of the Company and Buyer, 1'6spectively, with each of TELD, LLC and Albert E, Flangas

Reyocable Living Trust dated July 22 2005, The transaction docu mentation with respect thereto recites

3 (i
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the current facts and ciroumstances giving rise 1o this Purchase Agreement and those concurrent
.transactions, Seller further represents and warrants the accuracy of the list (and doliar' amounts) of
Potential Claimants set forth in Bxhibit “A” and agrees 10 indemnify gnd hold Buyer harmless from and
against any additional clajms, over-and-above the listed dollar amounts in Bxhibit A and with respect to
said claimants or respect to any other claimants (including without limitation Craig Dunfap and Et‘ic Rietz),
unless {he claims of such other claimants asséﬁs unilateral agreements with Buyer. The representations, -
warranties and covenants of Seller contained in this Agrccment shall survive the Closing hereofand _s_halt
continue in full force and effect. Seller, however, will not be responsible to pay the Exhibit A Claimants
their percentage ot debt, This will bo Buyer’s obligation, moving fﬁgwa1°d and Buyer will also make sure
that any ongoing compainy bills (utitities, security, and expenses atiributed to maintaining the property) will
not be Seller’s obligation(s) from t_he date of closing, with Pete and Al onwatd,

5. Purther Assurances and Covenants.

(a)  Eachoftho parties hereto shall, upon reasonable request, execuic and deliver any

additional documeni(s) and/or instrument(s) and take any and all actions that are deemed reasonably

necessary ot desirable by the requesting party fo constunmate fhe transaction contemplated hereby,

(by Go Global and Catlos shall deliver all books and records (including checks and any

other material of Company) fo Buyer promptly after Closing,

6. Closing. The Closing (“Closing”} of the transactions hereundet shall be consummated upon the

execution of this Agreement and:

(8)  The delivery by Seller to Buyer of the Assignment in the form attached herefo as

Bxhibit “B” and incorporated herein by this veference.

17538-10/340634,_6 Q \&,
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(b)  The delivery to said Sellor by Buyer of the Consideration set forth hercunder.

(0  Closing shall take place effective the day of October, 2008, or af such ofher

time as the parlies may agree,

(@)  Seller and Buyer further voprosent and warrant that the representations, and
indemmification and payment obligations made in this Agreement shall survive Closing.

7. Miscellaneous,

(a) Notices. Any and all notices or demands by any patty hereto to any other paity, .
required ot desired to be given hereunder shall be in writing and shall be validly given or made if served

personally, delivered by a nationally recognized overnight courier services ot if deposited in the United

States Mail, certified, relurn receipt requested, postage prepaid, addressed as follows;

Iffo Buyer;  The Rogich Family Irrevocable Trust
3883 Howard Hhughes Pkwy., #590
Las Vegas, NV 89169

fio Seller;  Go Global, Inc.
3060 B, Post Road, #110 i
1.as Vegas, Nevada 89120

Carfos Huexta
3060 B, Post Road, #110
Las Vegas, Nevada 89120

Any party hereto may change s or its addross for the putpose of recoiving notices ot demands a8

. hereinabove provided by a written notice given in the manner aforesaid to the other party(ies). All notices

shall be as specific as reasonably necessary to enable the party receiving the same to respond thereto.
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(b) Governing Law. The laws of the State of Nevada applicable to contracts made in fhat

State, without giving effect to its conflict of law 1ules, shall govern the validity, construction, performance

and effect of this Agreement.

(¢) Consent to Jurisdiction. Ench pamty herelo consents to the jurisdiction of the Courls of
the State of Nevada in the event any action is brought to declaratory relief ot enforcement of any of the

* terms and provisions of this Agreement,

(d) Attorneys’ Fecs, Unless otherwise specifically provided for herein, each party hereto
shall beat ifs own attorneys® fees incurred in the negotiation and prepatation of this Agreement and any
related documents. Tn the event that any action or proceeding is instituted to interpret or enforce the torms
and provisions of this Agreement, however, the prevaiting party shatl be entitled to its costs and attorneys’
fees, in addition to any other relief it may obtain or to which it may be entitled,

(¢) Interpretation, In the interpretation of this Agreement, the singular may be réad as fhe
plural, and vice versa, the neuter gender as the masculine or femipine, and vice versa, and the future tense
ag the paét oF present; and Viée versa, all interchangeably as the'context may require in oxder to fully
effectuate the Intent of the par.*iies and the transactions contemplated herein, Syntax shalf yield to the
substance of the tesms and provisions hereof. Paragraph headings are for convenience of veference only
and shall not be used in the interprotation of the Agreement, Unless the confext ;apeciﬁcaily states to the
contrary, all examples itemized ot listed hereln are for illustrative purposes only, and the doctrine of
inclusion unius exelusio alteriug shall not be applied in interpreting this Agreement.

(f) Entire Agreoment. T his Agreement sets forth the entire understanding of the parties,

and supexsedes all previous agreemeonts, negotiations, memoranda, and understandings, whether written or

17538-10/340634_0 | | Q/
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oral, In the event of any conflict between any exhibits or schedules attached hersto, this Agreement shall

confrol.

(g) Modifications, This Agreemont shall not be modified, amended or changed in any

manner unless in wrliing exceuted by the parties hereto.

(h) Waivers. No waiver of any of the provisions of this Agreement shall be deemned or
~ ghall constitute, a waiver of any other provision, whether or not shinilar, nor shall any waiver constitutc a

continuing waiver, and no waiver shall be binding unless evidenced by an instrument in weiting and

executed by the parly making the waiver.

(i Invalidity. Tfany term, provision, covenant or condition of this Agreement, or any
application thereof, should be held by a Court of competent jurisdiction to be invalid, void or
unenforceable, that provision shall be desmed severable and all provisions, covenants, and conditions of
this Agreement, and all applications thereof nol held invalid, void or wnenforceable, shall continue in full

1

force and effect and shall in no way be affected, impaired or invatidated thereby.

() Binding Effect, This Agreement shatl be binding on and inure to the benefit of the

heits, personal representatives, Successors and permitted assigns of the parties herefo.

(k) Counterparts, This Agreemént may be executed in multiple connterparis, including

facsimile counterparts, which together shall constitute one and the same document,

(1) Negotiated Agrcoment. This is a negotiated Agreement, All parties have partlcipated
in its preparation. In the event of any dispute rogarding its interpretation, it shall not be constroed for or

~ against any party based upon the grounds that the Agreement was prepared by any one of the partics.
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‘(m) Atbitration, Any controversy, claim, dispute or interpretations which are in any way
related to the Agresment that are nof sattléd informally iﬁ mediation shall be resolved by arbifration, if both
Buyer and Seller choose this option, administered by the American Atbifration Association under its
. Commeroial Arbitration Rules, and the judgment on the award rendered by the arbitrator may be entered in
any court having jurisdiction of and shall be final and binding on all the parties. However, if both Buyer
and Scllei do not mutwally choose to proceed with arbit‘ration, then the traditional legal process will be the

only allernative for the parlies to pursue if mediation s meff‘ectwe. In the event of any controversy, claim,

dispute or in_terpretation, the following procedures shall be employed:

(1) Ifthe dispute cannot be seltled informally through negotiations, the parties
first agree, in good faith, fo settle the dispute by mediation administered by the American Arbitration
Association under its Commeroial Mediation Rules before resorting to arbitration or some other dispute

yesolution procedure. The mediation shall take place in Las Vegas, Novada within sixty (60) days of

initiating the mediation.

(2) At any time after the mediation, any patty shall offer a request for Arbitration
in writing on the other party(ies) to this Agresment and a copy of the xequest shall be sent to the American

Arbifration Association,

(3)  ‘Theparly upon whom the request is served shall file a response within thitly
(30) days fiom the service of the vequest for Arbitration, The response shall be served upon the other

party(ies) and a copy sent to the American Asbitration Association.

(4)  If both paties agree to Arbitration, then wifhin ten (10) days after the
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Ametican Arbitration Association sends the list of proposed arbitrators, all parties to the arbitration shall
' select their arbitrator and communicate their selection to the American Arbitration Associatioﬁ.»

(5)  Unless otherwise agreed in wiiting by all parties, the arbitration shall be held in Las Vegas,
Nevada, The arbitration he-aring shall be held within'ninety 90 days after the appointment of the arbitrator

if and when both Buyer and Seller are both in agreement with regard fo Arbitration,
(6)  Thearbifratoris authorized to award (o any party whose claims are sustained,
such sums ot other relief as the arbitraior shall deem proper and such award may includo reasonable

attorney’s foes, profossional fees and other costs expended to the prevailing party(ies) as determined by the

arbitvator.
(n) Time of Essence. Time is of the essence of this Agreement and all of ifs provisions.
N WITNESS WHEREOF, the parties have executed this Agreement effective the day and year first

above writfen,

“SELLER” “BUYER”

| /M/MMM/ .ﬁc

Carlos Huerla, on behalf of Go Global, Inc. Sigmund Rogigh, on behalf of
| The Rogich Fdmily frevocable lmbt

i
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EXHIBIT “A”

Potential Claimants
1. Bddyline Investmeﬁts, LLC {(potential investor or debtor) $50,000.00

2. Ray Family Trust (potential investor or debtor) $283,561.60

3. Nanyah Vegas, LLC (through Canamex Nevada, LLC) $1,500,000,00
4, Antonio Nevada, LLC/Jacob Feingold / $3,360,000.00
!
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EXHIBIT “B”

Assigninent

ASSIGNMENT

FOR VALUE RECRIVED, cach of the undersigned hereby assigns and transfers unto The Rogich
Family Yrrevocable Trust (“Buyer™), all of the right, title and intevest, if any, which the undersigned owns in
and to Eldorado Hills, LLC, a Nevada limited-liability company (the “Company”) and do hereby
irrevooably constitute and appoint any individual designated by any officer or managet of fhe Companyas
attorney to sach of the undersigned to transfer sald interest(s) on the books of the Company, with fuil
power of substitution in the premises,

DATRD as of the ZD day of October, 2008.

Q"J’\L'APA A

Carlos Huerta, {ndivic!uéﬁy and on behalf of Go Global,
Tne, as to any interest of cither of them in and to the
Company -
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MEMBERSHIP INTEREST PURCHASE AGREEMENT

THIS AGREEMENT is effective as of the H4 _day of October, 2008, by and among The
Rogich Family Irrevocable Trust (“Seller”) and Albemgl:langas Revooable Living Trustw/a/d July
22, 2005 (“Buyer™), Go Global, Inc. {(“Go Global™), an enfity controlled by and substantially owned
by Carlos Huerta (“Catlos”) (each of Go Global and Carlos, perties to this Agreerment for purposes of
consenting fo the transactions hereinafter set forth, and confirming the accuracy of the foregoing
vecitals and certain representations hereinafier made by Buyer with regard to the Compauy), and

Sigmund Rogich (“Sig™) and Albert 24- Flangas, (“Albert”), each individuatly with respeet to their

individual limited agreements hercinafter set forth, with respect to the following facts and

circumstances:

A. | Eldorado Hills, LLC, a Nevada limited-liability company (“Company”’) is indebted in
the approximate amount of twenty-one million one hundred seventy thousand two hundred seventy-
eight dollars and 08/100, inclusive of pri ncipal plus accrued interest ($21 ,170,278.08), which is
owing from the Company to the Federal Deposit Insurance Corporation (“FDIC”), as Receiver for
ANB Financial, N.A. (“Lender”) on a foan (“Existing Loan”), which encumbers certain real property
I_ccatec_l in Clark County, Nevada generally referred to ag APN: 189-1 1-002-001 (the “Préperty"} and
more particularly described in that certain preliminary title report from Nevada Title Company dated

as of September 22, 2008 (“Preliminary Report”), a cop;of which is attached hereto as Exhibit “A”

o
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B. Lender has indicated that it will re-write the loan (the “New Loan”) pursuant {o
documentation entitled “Renewal, Extension, Modification, and Ratification of Note and Deed of
Trust” (“New Loan Documentation”), the form of which (together with Escrow Instructions) is
attached hereto as Exhibit “B” and incorporated herein by this reference;

C. Pursuant to the requirements of the Lender, and as set forth in the fifth Recital of the
New Loan Dooumcntation, a payment of $4,321,718.32 must 5& made as a principal reductionand a
sum in the amount of $678,281.68 must be paid for accrued interest at or about the time of the
execution of the New Loan Documentation, after which time the principal amount of thé New Loan

‘shall be $16,170,278.08;

D. Seller desires to sell an intevest in Company which, after issuance, will equal an
aggregate one-sixth (1/6™) membership interest (“Mcmbership Interest”) to Buyer, and Buyer desires
to acquire the Membership Interest in Company from Seller, on the terms hereinafier set forth.

B. Concutrently with the execution of this Agreement, Buyer also infends to execute a
subécription agreement (“Subscription Agreement”) directly with Company by which Buyer shall
acquire a one-sixth (1/6™) Mmﬁbershi;ﬁ Interest pursuant to a Subsoription Agreement, the form of
which is attached hereto as Exhibit “C* and incorporated herein by this reference.

F, Concurrently herewith, also, the Seller shall acquire the ownership interest of Go
Global and certain individuals directly or indirectly related to or affiliated with Go Global, afier

which time the ownership of Go Global shall be owned by Seller, in exchange for nominal

Mé )

/
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G, Concurrently with the closing of the purchase of the Membership Interest by Buyer
from Seller, Buyer shall simultaneously close an essentially identical transaction with Teld, LLC
(“Teld”) by which Teld shall similarly acquire & one-sixth (1/6™) ownership interest in the Company
from Seller, and concutrently acquire a one-sixth (1/6™ ownership interest from the Company
pursvant to a substantially identically Subsctiption Agt'eemcnt with the Compaﬁy.

H. Fro;m the proceeds of the consideration (defined below), Seller at closing shall make a
capital contribution to the Company of an amount necessary {0 pay (a) one-half of certain expenses
of the Company, inclusive of attorneys’ fees and closing coss relative to the closing of the New
Loan (the “Bldorado Bxpenses”) (the other one-half (1/2) of the Eldorado Expenses shall be paid
ﬁ'Qm the proce.eds of the Membership Interest Purchase Agreement between Seller and Teld), and (b)
the one hundred,h dollar ($100.00) of consideration to be paid to Go Global in connection with

Seljer's purchase of all of Go Global’s interest in the Company (as referenced in Recital F befow}, all

of which amounts shall be treated as a capital contribution to the capital of the Company from Seller.

L. Concurrently with the closing of the purchase of the membership Interest by Buyer
from Seller, the Company and its members shall adopt that Amended and Restated Operaling
Agreement ({he “Amended and Resfated Operating Agreement”) as attached hereto as Rxhibit “I”,
NOW, THEREFORE, in consideration of the mufual promises, cévenants and

representations hereinafter contained, and subject to the conditions hereinafter set forth, it is agreed

- as follows:

1. Sale and Transfer of Interest, Subject to the terms and condifions set forthin

{his Agreement, Seller will transfer and convey the Membership Interest to Buyer, and Buyer will

acquire the Membership Interest from Seller, upon payment of the Consideration (as defined herein

below) at Closing. | Q%

/
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2. Conslderation. For and in consideration of Seller’s transfer of the

Membership Interest hereunder, Buyer shall pay to Seller at Closing the sum of five hundred

thousand and no/100 dollars ($500,000.00) (hereinafter referved to as the “Consideration”),

3. Adoption of Amended and Restated Operating Agreement, Post-Closing

Status of Qwnership. At Closing the Company and its Members hereby adopt the Amended and

restated Operating Agreement attached heyeto as Exhibit I If for any reason the adoption of the
Amended and restated Operating Agreement is determined not to be valid, Seller shall consult with
Buyer and take such actions as necessary and hold harmless, indemnify and defend Buyet to the
extent necessary to put Buyer in the same position as if the Amended and Restated Operating
Agreement were in full force and effect, At Closing, upon payment of the Consideration, ownership
of the Company shall be as follows:

a,  Buyer—one-third (1/3™),

b, Teld - one-third (1/3").

C. Seller (and any investors for whom Seller shall assume responsibilify

as herelnafter set forth) — collectively one-third ( 1/3™.

4, Representations of Seller. Subject to the information set forth and attached

heteto in Exhibif “D* and incorporated herein by this reference (which matters shall only affect, if at
all, the ownership intgrest of Seller, and which information is represented by Selier, Go Global and

Carlos to be true and accurate, for the benefit of Buyer, and of Selter, respectively), Seller represents

and warrants to Buyer as follows:

a. Seller is the owner, beneficially and of recotd, of the Membership

Interest, free and clear of all liens, encumbrances, security agmements, equities, options, claims,

charges, and restrictions, and Buyer will receive at Closing good and absolute title thereto free of any
4 17538.10/340825 3
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liens, charges or encumbrances thereon.

b. Seller has full power to transfer the Membership Interest to Buyer
without obtaining the consent or approval of any other person (other than Go Global and/or Carlos,
each of whom by their respective signatures consents to all of the transactions contemplated by the
this Agreement and the Recitals set forth above) or governmental authority and ﬂiere is no existing
impediment to the sale and transfer of such Membership Interest froﬁ Seller to Buyer.

O\ The Company is duly organized and validly existing under and by
virtue of, and is in go od standing under, the laws of the Stafe of Nevada.

d. Attached hercto as Exhibit B and incorporated herein by this
reference is & summary of all information (“Diligence Information”) provided to Buyer and upon

which Buyer is relying in entering into this Agreement.

The representations and warranties of Seller contained in this Agreement shall survive

the Closing hereof and shall continue in full force and effect.

5. Representations of Buyet.  Buyer represents and warrants (o Seller as

follows:

a, Buyet has not requested any information, financial or otherwise,

concerning the Company other than as provided in Section 4 above,

b Seller has made no representations to Buyer concerning revenues,

income, sals, expenses and/or profits of the Company, other than set forth in the Exhibits referenced

in Section 4 above or other than as set forth in the Exhibits to this Agreement.

c. Buyet is entering into this Agreement based upon Buyer’s own

investigation and knowledge af the business without reliance upon, and makes no reliance upon, any

statements, assertions, or documents or reports from Seller other than as nmorporated in this

s ‘ 17538 %0}’340325
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Agreement,

. Buyer makes !:He following “Investment Representations” upon which
Seller is telying: |

(i)  Buyerisacquiring the Membership Interest for investrent for
Buyer’s own account, not as a nominee or agent, and not with a view to, or for resale in
conneclion with, any. distribufion theteof.

(i)  Buyer understands that the Membership Inferest to be
purchased has not been registered under the 1933 Acton the ground that the sale provided for
in this Agreement and the issuance of securities hereunder is exempt from reglstration under
the 1933 Act pursuant to Section 4(2) thereof which depends upon, among other things,-ﬂle
bona fide ﬁatu re of the investment intent as expressed herein,

(iiiy  Buyer is experienced in evaluating and investing in recently
organized companies such as the Company, is able to fend for itself'in the transactions
contemplated by this Agreement, has such knowledge and experience in financial business
matters as to be capable of evaluating the merits and risks ofits investment, has the ability to
bear the economic risks of ifs investment and the ability to accept highly speculative risks
and is prepare to lose the entire investment in the Company. Buyer has had an opportunity to
discuss the Company's business, management and financial affairs with the Company's

management and to review the Company's facilities.

(iv)  Buyer understands that the Membership Interest may not be

sold, transferred, or otherwise disposed of without registration under the 1933 Act or

pursuant to an exemption therefrom, and that in the absence of an effective regisiration

statement covering the Membership Interest or an available exemption from registration
6 17538-10/340825_3 @
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under the 1933 Act, the Membership Interest must be held indeﬁnitely. In particufar, Buyet
is aware that the Membership Interest may not be sold pursuant to Rule 144 proxﬁulgated
under the 1933 Act unless atl of the conditions of that Rule are met. Among the conditions
for use of Rule 144 is the availability of current information to the public about the
Company. Such information is not now available and the Company bas no present ptans to
make such information available.

(v)  Buyerhasa preexisting business or personal relationship with

the Company ot one of its managers or confrol ling persons, ot by reason of Buyer's business

or financial experience or the business or financial experience of iis or its professional
advisor(s) who ate unaffiliated with and who are not compensated by Company or any
affiliate or selling agent of Company, directly or indirectly, Buyer has, or could be reasonably
in connection with the

assumed to have, the capacity to protect Buyer's own interests

purchase of the Membership Interest pursuant to this Agreement.

Q&rﬁ
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(vit) Seller and Company have made available to Buyer at 2
reasonable time prior to the date hereof the opportunity to ask qu estions and receive answers
concerning the ferms and conditions of this offering and to obtain any additional information

which Seller or the Company possess ot can acquire without unreasonable effort or expense

that is necessary to verify the accuracy of any information provided to Buyer.

(viii) Buyer's overall commitment o investments which are not
readily marketable is not disproportionate to Buyer’s net worth and the acquisition of the
Membership Interest will not'cause. such overall commifment to investments which are not
readily marketable to be disproportionate to the next worth of Buyer and the Buyer’s

acquisition of the Membership Interest will not cause such overall commiiment to become

excessive.

(x)  Buyerrepresentsand warrants that the Buyer has been utged to
consult separate counsel in connection with the purchase of the Membership Inferest and that
if Buyer chooses not to consult with counsel that Buyer is competent to understand and
interpret this Agreement and all exhibits attached hereto and further represents and warrants

that Buyer has not relied upon any statements, advice or opinions of counsel for Seller.

U

8 {538-10/340825 3
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(xi) Buyer agrees not to offer, sell, transfer, assign, pledge,
hypothecate or otherwise dispose of the Membership Interest or any part thereof, inviolation
of the Act, the Nevada Securities Act (and all rules and regulations promulgated under either

act) or the Operating Agreement.

(xii) Buyerfurther agrees notto offer, écll, transfer, assigy, pﬁedge,
hypothecate or otherwise dispose of the Membership Interest until:

(8)  One of the following events has gecurred: (1) The

Company has received a written opinion of counsel, in form and substance
satisfactory to the Company to the effect the contemplated disposition will not violate
fhe registration and prospectus delivery provisfcms of the Act or any applicable state
securitics laws, or (ii) the Company shall have been furnished with a letter form the
SEC in response to a written request thereto setting forth ail of the facts and
circumstances surronnding the contemplated disposition, stating that the staff of the
SEC will not recommend to the SEC that it take any action with regard to the
contemplated disposition, ot (iii) the Membership Interest are disposed of in
conformity witha registrétion statement under the Act which has béen filed withand

declared effective by the SEC and qualified under the applicable state securities laws;

(b)  All applicable requirements of any applicable state

securities laws have been met; and

(¢)  There has been compliance with all applicable

provisions of the Operating Agreement,

(xii) Buyeragtees thatany certificates ev idencing the Membership

Interest shall bear the following legend: Qﬁ’

? ' 1753340340325,“36 ﬁ
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THE SECURITIES BVIDENCED BY TBIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933 (fACT") OR
QUALIFIED UNDER THE APPLICABLE STATE SECURITIES. THE
RESTRICTED SECURITIES HAVE BEEN ACQUIRED FOR THE HOLDER'S
OWN ACCOUNT AND NOT WITH A VIEW TO DISTRIBUTE THEM,
RESTRICTED SECURITIES MUST BE HELD INDEFINITELY UNLESS THEY
ARE SUBSEQUENTLY REGISTERED UNDER THE ACT AND ARE
QUALIFIED UNDER THE APPLICABLE STATE SECURITIES LAWS OR AN
OPINION OF COUNSEL FOR THE HOLDER IS DELIVERED TO THE
COMPANY, WHICH OPINION SHALL, IN FORM AND SUBSTANCE BE
SATISFACTORY TO THE COMPANY AND SHALL STATE AN EXEMPTION
FROM SUCH REGISTRATION AND QUALIFICATIONIS AVAILABLE,

(xiv) Buyeragrees to indemnify and hold harmiess Seller, and all of

the other parties hereto, or anyone gcting on their behalf, from and against all damages,

losses, costs, and expenses (including reasonable attorney fees) which they may incur by

reason of the failure of Buyer to give full and accurate information herein ot in connection

with this investrment,

(xv) Buyer understands that the effect of the foregoing

representations, wartanties and agreements is that:

(a)  Because the Membership Interest (i) has not been

registered under the Aot or the Nevada Securities Act, and, therefore, cannot be sold
untess they are i‘egisterad under the Act or an exemption from such regisiration is
available, (i) presently has no public market and there is no current prospect for the
creation of such a market in the foreseeable future, and (iii) is subject to cerfain
iansfer restrictions pursuant o the Operating Agreement, the ability of the Buyerto
sell oy otherwise transfer the Membership Interest, or any part thereof, is substantially

yestricted and the Buyer cannot expect to be able to liguidate the investment of the

(4

Buyer in case of an emergency of, possibly, at any time;

10 ' ns:as-wmeszs__ss_
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(b)  Rule 144 ofthe SEC’s Ruie;s and Regulations presently
requires that the Buyer must hold the Membership Interest for at least two (2) yeats
after the date on which the Membership Interest i.s fully paid for and, even then, no
assurance can be given that Rule 144 will be applicable to the proposed transfer of
the Membership Interest at that time, or at any time thereafter,

(c)  Buyer docs not anticipate any resale, pledge or other
disposition of the Membership Interest upon the oceurrence or nonocentrence of any
pradetermi_ncd ot particular event, and any such disposition will be subject to the

terms and conditions set forth in the Operating Agreement; and

(d)  Seller and the other parties hereto ate relying upon the
truth and accuracy of the representations, warranties and agreements of the Buyer set

forth in this Agreement in selling the Membership Interest to Buyer without

registration under the Act,
The representations, wartanties and covenants of Buyer contatued in this
Agreement shall survive the Closing hereof and shail continue in full force and effect.

6. Acceptance of Amended and Restated Operating Agreement Subject {0

Amendment. Buyer and Sellet agree fo éxecute the fnrm of “Agreement to be Bound by Amended

and Restated O perating Agreement” attached hereto as Exhibif “E? aﬁd incorporated herein by this
reference effective as of the Closing Date and to be bound by the terms and conditions thereof from

and aftor such date. The provisions of Section 8 below shall be deemed to amend the Operating

Agreement if and to the extent it is inconsistent therewith,

7, Closing. The closing of the transactions hereunder (the “Closing’) shall be

consummnated upon the exccution of this Agreement and the delivery: %’

i 17538-10/340825 @/
FJ
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a by Seller to Buyer of evidence of 2 one-sixth (1/6"‘) Membership
Tnterest in the Company In the form of a Membership Certificate in the form attached herelo as

Exhibit “G* and incorporated herein by this reference,

b.  Buyer to Seller of the Consideration in the form of a Wire Transfey,
Cashier's Check or other instruneni(s) satisfactozy to Seller,
The Closing shall take place on the effective date of this Agreement as set forth on page 1 hereof.

8. Further Agreements Among Certain of the Parties, The parties hereto fur{her

agree as follows:

a. By execution of this Agreement, Seller, Sigand Catlos each consent to
the foregoing sale of the Membership Interest to Buyer, and further canésnt to the Company’s
issuance of an additional one-sixth (1/6%) ownership interest in the Company pursuant to the
Subseription Agreement. |

b, Sig and Alberl agree to request of I ender that the outstanding guaranty
Gf the loan by Carlos (the “Carlos Guaranty”) will be released and that Buyer and/or Albert

individually, along with Sig (who already is a guarantor of the Bxisting Loan) shall become

guarantors in lieu of Catlos. If such request is not granted, then Seiler, Sig, Buyer and Albert shall

indemnify and hold Carlos hatmless from and against his obligations pursuant to the Carlos

Guaranty.

c, Seller shall defend, indemnify and hold Buyer harmless from any and

all the claims of Bddyline Investments, LLC , Ray Family Trust, Nanyah Vegas, LLC and Anfonio

Nevada, LLC, each of whom invested or otherwise advanced the funds, plus certain possible claimed

accrued interest.

o by
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Samuel S. Lionel, NV Bar No, 1766
slionel@lionelsawyer.com

LIONEL SAWYER & COLLINS
300 South Fourth Street, 17" Floor
Las Vegas, Nevada 89101
Telephone: (702) 383-8884

Fax: (702) 383-8845

Attorneys for Defendant

Eldorado Hills, LLC

Electronically Filed

07/25/2014 09:39:57 AM
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CLERK OF THE COURT

DISTRICT COURT

CLARK COUNTY, NEVADA

CARLOS A. HUERTA, an individual;

| CARLOS A. HUERTA as Trustee of THE

ALEXANDER CHRISTOPHER TRUST, a
Trust established in Nevada as assignec of
interests of GO GLOBAL, INC., a Nevada
corporation;, NANYAH VEGAS, LLC, a

13 ! Nevada limited liability company,

14
15
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17
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19
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21
22
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24
25
26
27
28

LIONEL SAWYER
& COLLINS
ATTORNEYS AT LAWY
1700 BANK OF AMERICA PLAZA
300 SOUTH FOURTH 87T,
Las VEGAS,

Plaintiffs,

V.

SIG ROGICH aka SIGMUND ROGICH as
Trustee of The Rogich Family Iirevocable
Trust; ELDORADO HILLS, LLC, a Nevada
limited liability company; DOES 1-X; and/or
ROE CORPORATIONS I-X, inclusive

Defendants.

AND RELATED CLAIMS

NEVADA 88911
(702) 352-8885

Case No. A-13-686303-C
Dept. XXVII

Date:

Time;:

MOTION FOR PARTIAL SUMMARY JUDGMENT

Docket 66823 Document 2015-09485
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Defendant Eldorado Hills, LLC ("Eldorado™) moves the court for an Order Granting
Summary Judgment to Eldorado with respect to Plaintiff Nanyah Vegas, LLC's ("Nanyah")

claim for Unjust Enrichment.!

L INDISPUTABLE MATERIAL FACTS
1. Nanyah alleges it invested $1,500,000 in Eldorado in 2006 and 2007, (Amended
Complaint,  15).

2. There is no evidence that Nanyah ever invested anything in Eldorado.

3. There is no evidence that Nanyah ever had any dealings with Eldorado.

4. There is no written evidence that Nanyah ever had an interest in Eldorado.?

5. There is no evidence Nanyah has conferred a benefit on Eldorado.

6. There is no evidence Eldorado has accepted or retained any benefit from Nanyah,
7. There is no evidence Nanyah performed services for Eldorado.

8. Huerta was a manager of Eldorado from 2005 through October 31, 2008. (Huerta

4/3/14 at 11:21-12:6).

9, Although Carlos Huerta was the tax matters partner of Eldorado, Nanyah was not
shown on the Eldorado tax return in 2007 as having an interest in Eldorado.
(Huerta 4/3/14 at 65:8-18).

10, This action was commenced on July 31, 2013, more than four years after
Nanyah's alleged investment.

11, Nanyah's alleged claim of unjust enrichment was not based upon a contract,

' The Fourth Claim for Relief alleged in the Amended Complaint by Nanyah for
Eldorado's alleged unjust enrichment is the only claim alleged by Nanyah, Huerta was deposed
twice. The first time he testified on April 3, 2014, as Nanyah's person most knowledgeable.
Huerta 4/3/14 at 5:22-6:8. His second deposition was on April 30, 2014.

2 Eidorado has recently submitted a Nanyah Request to Admit. "There is no written
documentation that was authored by Eldorado Hills, LLC, its agents or representatives that states
that Nanyah Vegas, I.L.C has a membership interest in Eldorado Hills." Needless to say, it will be

admitted.

20f6
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LAS VEGAS,
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(T02) 3838888

obligation or liability founded upon an instrument in writing and it is therefore
barred by the statute of limitations,
1I. ADDITIONAL FACTS

At his first deposition, Huerta festified that Yoav Harlap wired 1.5 million from Israel to
Eldorado's bank account. At his second deposition he admitted the 1.5 million was wired to his
CanaMex account, not to the Eldorado account. He withdrew the 1.5 million from the CanaMex
account and deposited it into the Eldorado account, (Huerta 4/30/14 at 82:10 - 85:6).

During his depositions, Huerta repeatedly attempted to claim that in some way the 1.5
million that Harlap wired to the CanaMex account was for a Nanyah interest in Eldorado. In fact,
a short history of that 1.5 million shows that within eight days of Harlaps' December 6, 2007
wire, the 1.5 million, less 80 thousand, was taken by Huerta as a consulting fee.

The CanaMex evidence is as follows:

Go Global, Inc., Huerta's wholly owned corporation was the Manager of CanaMex.
Huerta 4/3/14 at 8:10-22. Ex, B.

Huerta opened an account at Nevada State Bank in the name of CanaMex. Ex. C.

On December 6, 2007, a wire was received by Nevada State Bank in the amount of 1.5
million from Yoav Harlap to the account of CanaMex and to the attention of Melissa Dewin,
Huerta had instructed Harlap to send the money to the CanaMex account to her attention. Huerta
4/30/14 at 82:10-84:6. Ex. D.

On December 7, 2007, Huerta withdrew the 1.5 million from the CanaMex account and
deposited it into the Eldorado Account at the same bank. Huerta 4/30/14 at 84:23-85:21. Ex. E.

On December 10, 2007, Huerta transferred 1.45 million from the account to an Eldorado
money market account at the same bank, Ex. E. At the time the 1.45 million was transferred into
the account, Eldorado's bank balance was only $1,870.51. Huerta 4/30/14 at 87:1-5.

On December 14, 2007, Huerta requested the bank in writing to transfer 1.42 miliion
from the money market account to Go Giobal and that day the bank processed a check in that

amount payable to Go Global, Huerta 4/30/14 at 87:16-88:20, Ex. F. Go Global's bank statement

3of6
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shows the deposit on December 14, 2007. Huerta 4/30/14 at 89:19-90:11.
The 1.42 million paid to Go Global was considered by Huerta to be a consulting fee.
Huerta 4/3/14 at 54:2-56:1. Ex. G, H.
SUMMARY JUDGMENT STANDARD
Summary Judgment is appropriate where "no genuine issue of material fact [remains] and

the moving party is entitled to judgment as a matter of law." Wood v. Safeway, Inc., 121 Nev.

724, 729, 121 P.3d 1026, 1029 (2005).

Iere, there is no genuine issue of material fact. There is no fact issue. It is undisputed
that Nanyah has alleged that it invested 1.5 million in Eldorado in 2006 or 2007 and that the
Complaint was filed by Nanyah and others on July 31, 2013, more than five years after Nanyah's
alleged Cldorado investment. As Nanyah's claim was not based upon a contract, obligation or
liability founded upon an instrument in writing, it is barred under NRS 11,190 (2) and Eldorado

is entitled to summary judgment as a matter of law, Wood v. Safeway, Libby v. The Eighth

Judicial District Court, 130 Nev. Adv, Op. 39, 325 P.3d 1276 (2014).

III. ARGUMENT
NANYAH'S CLAIM IS BARRED BY NRS 11.190(2)

As shown, there is no dispute with respect to the two critical facts here. They are that
Nanyah alleges in his complaint that he invested 1.5 milfion in Eldorado in 2006 and 2007 and
his complaint was filed July 31, 2013, NRS 11.190(2) provides that "[a]n action upon a contract,
obligation or liability not founded upon an instrument in writing" must be commenced within
four years. Nanyah's action was commenced more than five years after it allegedly made the
investment in Eldorado. In secking to recover 1.5 million from Eldorado, Nanyah does not allege
his claim is founded upon a written contract, obligation or liability. Rather his claim is that
Eldorado was unjustly enriched by his alleged 1.5 million dollar investment in 2006.

Thus, Eldorado should be awarded summary judgment as a matter of law. In Libby v.

The Eighth Judicial District Court, 130 Nev. Adv, Op. 39, 325 P.3d 1276, 1277 (2014) the

limitation statute involved was NRS 41.097 (2) which provides that an action against a health
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ATTORNEYS AT LAW
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LAS VERAS,
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(702) 3B3-EB85

care provider must be filed within one year of the injury's discovety or three years of the injury
date. The Supreme Court held that the three-year limitation period begins fo run when a patient
suffers appreciable harm regardless of whether the plaintiff is aware of the injury's cause, and
because the plaintiff suffered appreciable harm to her knee more than three years before she filed
her complaint, the "District Court was required to grant Dr. Libby's Motion for Summiary
Judgment."

Tlere, there is nothing that will toll or otherwise extend the expiration of Nanyal's time (o
sue for his alleged claim and its failure to file it within four years of iis alleged investment
entitles Eldorado to summary judgment as a matter of law.?

III. CONCLUSION

Eldorado should be awarded Summary Judgment dismissing Nanyah's foutth claim for

relief,

DATED: July /7., 2014

LIONEL SAWYER & COLLINS

By: \/\{ { %&‘9?&//

- Santuel 8. Lionel, NV Bar y’a. 1766
slionel{@dlionelsawyer.com
300 South Fourth Street, 17™ Floor
Las Vegas, Nevada §9101
Telephone: (702) 383-8884
Fax: (702) 383-8845
Attorney for Defendant
Eldorado Hills, LLC

o

3 Although Eldorado is clearly entitled to Summary Judgment as a matter of law,
Eldorado believes, based on Huerta's deposition testimony, Nanyah will argue that somchow
Harlap's 1.5 million paid for a Nanyah investment in Eldorado. The additional facts show clearly
that Huerta, Harlap's stewart (Huerta 4/3/14 at 62:16-63:2) appropriated for himself almost 95%
as a consulting fee. Thus, the Harlap money was not available to purchase an Eldorado interest or
confer a benefit on Eidorado nor could Eldorado accept or retain any such benefit. Certified Fire
Protection v. Precision Construction, 128 Nev. Adv. Op. 35, 283 P.3d 250, 257 (2012).
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CERTIFICATE OF SERVICE

Pursuant to Nevada Rule of Civil Procedure 5(b), I heleby certify that I am an employee

of LIONEL SAWYER & COLLINS and that on this ¢ }’5 day of July, 2014, 1 caused the

document DEFENDANTS' MOTION FOR PARTIAL SUMMARY JUDGMENT (o be scrved

as follows:

[ X]

|1
[

and/or

[ ]

by depositing same for mailing in the United States Mail, in a sealed envelope
addressed {o:

Brandon B. McDonald, Esq.
McDonald Law Offices, PLLC
2505 Anthem Village Drive
Suite E-474

Henderson, Nevada 89052

Attorneys for Plaintiffs

pursuant to Nev. R. Civ. P. 5(b)(2)}(D) to be sent via facsimile as indicated:

 to be hand delivered to:

by the Court's ECF System through Wiznet.

n em ployee of Lmnel Sawye1 & Collms
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Samuel S, Lionel, NV Bar No. 1766
slionel(@lionelsawyer.com

2 LIONEL SAWYER & COLLINS:
300 South Fourth Street, 17" Floor
3 Las Vegas, Nevada 89101
Telephone: (702) 383-8884

.

4 Fax: (702) 383-8845
S5 Attorney for Defendant Sig Rogich
aka Sigmund Rogich as Trustee of
6 The Rogich Family Irrevocable Trust
and Defendant / Counierclaimant
7 Eldorado Hills, L1.C
8 DISTRICT COURT
9 CLARK COUNTY, NEVADA
10

11 CARLOS A. HUERTA, an individual, | Case No. A-13-686303-C
CARLOS A, HUERTA as Trustee of THE
12 ALEXANDER CIIRISTOPHER TRUST, a| Dept. No. XXVII
Trust established in Nevada as assignee of
13 interests of GO GLOBAL, INC., a Nevada
corporation, NANYAH VEGAS, LLC, a
14 Nevada limited liability company,

15 Plaintiffs,

16 \'4

17 SIG ROGICH aka SIGMUND ROGICH as
Trustee of The Rogich Family Irrevocable
i8 Trust; ELDORADO HILLS, LI.C, a Nevada
limited liability company, DOES 1-X; and/or
19 ROE CORPORATIONS I-X, inclusive

20 Defendants.

21
AND RELATED CLAIMS

22

23

24

25 DECLARATION OF SAMUEL S, LIONEL

26
27
28

LIONFEL SAWYER

& COLLING
ATTORMEYS AT LAW
1700 BANK ©F AMERICA PLAZA
300 SOUTH FOURTH ST.

{1 AS VEGAS,

NEVADA 8310
{702) 383-8888
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{702) 383-8388

I, Samuel S. Lionel, say:

1. I am an attorney at law and am duly licensed to practice in Nevada and I submit
this Declaration in support of Defendants' Motion for Partial Summary Judgment, I have
personal knowledge of the facts set forth in this Declaration, and I am competent to testify to the
matters stated herein,

2. Attached as Exhibit B is a true and correct copy of PLTF00247, Initial List of
Managers and Managing Members and Resident Agent of CanaMex Nevada, LLC,

3. Attached as Exhibit C is a true and correct copy of CanaMex Nevada, LLC's
Nevada State Bank statement dated 1/31/08.

4, Attached as Exhibit D is a true and correct copy of CanaMex Nevada, LLC's
Nevada State Bank statement dated 12/31/07.

5. Attached as Exhibit E is a true and correct copy of Eldorado Hills Nevada State
Bank statement dated 12/31/07, account ending in 7920.

6 Attached as Exhibit F is a true and correct copy of Eldorado Hilis Nevada State
Bank statement dated 12/31/07, account ending in 9199,

7. Attached as Exhibit G is a true and correct copy of Go Global's Nevada State
Bank statement dated 12/31/07,

8. Attached as Exhibit IT is a true and correct copy of Page 9 of Eldorado Hills,
LLC's general ledger.

1, Samuel S, Lionel, declare under penalty of perjury that the forcgoing is true and

correct,

Executed on July ij , 2014,

/ o] Ny ﬂwf/
. Samuel S. Lionel
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EXHIBIT C
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Statement of Accounts
. P tof 1
@ NEV ADA STATE BANK TﬁigseStatezent January 31, 2008

S .
P.0O. BOX 990 LAS VEGAS, NV 89125-0890 Last Statement: December 31, 2007

Primary Account 612030684
0011340 01 AV 0.312 ~*AUTO TB 0 2232 89120-444935 02  NSB PGE0023 GO000 DIRE.CT INQUIRIES TO:
Reddi Response
CANAMEX NEVADA LLC T
24-hour A¢count Informalion:
CARLOS HUERTA Las Vﬂ'gas. 471-56800
3060 E POST RD STE 110 _ Reno: ’ 337-2811
LAS VEGAS NV 891204449 1 (800) 462-3555 {outside local arcas)
Loan By Phong
- _ Las Vegas: 399-Loan (5626)
IIIIIlII[II!II"IIII"!IIII[!Illlll[l[ll"IIHII“IIII[HIIHI Reno: 851-86811
. ' 1 {800) 7894671 {oulside local areas)
"SUMMARY OF AGCOUNT BALANGE .0 1 T 7 77 = T i
, CheckinglSavings _ Ouitstanding
Account Type Account Number - Ending Balance Balances Owed
Account Analysis Checking 612030684 $3.000.00

et ErTn,

TAGGOUNT ANALYSIS GHEGKING 612050664

Previous Balance DepositsiCredits Charges/Debils Checks Plocessed Ending Balance
3.,000.00 0.00 0.00 0.00 3,000.00

0 DEPOSITSICREDITS
There were no transactions this periad,

0 CHARGESDEBITS
There ware no Wransagtions this period.

0 CHECKS PROCESSED
There were no lransaclions this period.

DAILY BALANCES

Date ..o Balfance
AR 3.000.00

PLTF00118 .

C11340 000000001 00023073

MEMBER FDIC




EXHIBIT D




Statement of Accounts

N\B NEVADA STATE BANK' T Silmant Docembor 31, 2007

t as| Statoment December 3, 2007
P.O, BOX 920 LAS VEGAS, WV E5125-0000

Primary Azcount 612030684

0017734 01 AV 0312 *SAUTO T4 0 2202 B9120-444998 02 NSB PA0023 00002 %fmgm To:

CANAMEX NEVADALLC : 24-hour Accouni Intermation:

CARLOS HUERTA
Las Vogas:  471-5800
3060 E POST RD STE 110 Ron. 337-2511

LAS VEGAS NV 891204449 , { (800) 4623555 {outaide tocal arens)

Loan By Fhone
Las Vagas:  399-Loan {6678)

"lIlt]limu”nl:mmlinllln'llll"tlnlt“llIl'llum Rana: 85%-A811
1 {B00) 7834671 {outsida local araes)

v

5 ‘

*"i'mmuw T L

g ol “J-.ﬁ bt
w"r

PR FeaL Ak e
wie T-:--“n*-*‘ e {'-‘\.j" i

Néﬁada Bt Bﬁhk’s i:;enfrm Vault Sefi;j_' S S
transpoﬂ cash ant chacks Vig. Gwﬁa
nﬂ‘ 3 ghanne omfsn%ﬂrg t‘;era tc;

#-’ "\"'-

T

R OV T .

SUMMARY OF ACCOUNT BALANGE :, ©.. . - PR A S T I R '
ChackingiSavings Quistending
Account Typo Accolint Nuinber Ending Balance Paignces Owad
Account Analyals Chocking 612030634 $3.000.00

ACGGOUNT ANALYSIS CHECKING 812030884, - e YRR LT T T s g

Checke Procosned Ending Balence
1,500 ,0C0.00 3,000.00

Previous Bslance DeposiialCromts
0,00 1,503,000.00

------------------------------------------------------------------------------------- DB bl BB L B L b bR L P R e T Fr R A A bt b s r g F N AT P a0 d FAT N A RARRE NN b adE samet amd SRR bdd b arbdhdbbdd

2 DEPOSIYSICREDITE

Cate Amount Peascription

12/04 3,000.00 DEPOSIT 0770156578 )

12106 1.500.000.00 WIRE(IN-2007340003) 2,0RG YOAY HARLAR, 00 ATTN. MELISSA DEWIN 1501200037

llllllllllllllllllllllllllllllllllllllllllll “"‘.l““-l‘*l"ll'.lIl".-ll'!P"fII'If."l"!l4f"1¢'('l!'r"!l"r'l'|-[lIIIIQI.-‘I|_|}||]|IillqlI|.|.;'..1']"'|"'..l[]ll|.||||l|¢,|-]|]|-||‘|.||i|j||.||.|.|1|‘||||""‘|'|‘1'.|.'1""' ELl "

& CHARGESIDEEWB
Thara wara no ransecions this perad,

Bllembiparthisvhn TEEIARIRAR R, N N e LD PR oy e N R T R R d b PR g R AR g b T R R R A R RN AL N AT R NE EEL R A Sy ngennan bk Ut g n e ndhrareas s n At B

1 cH EGK PRO CEGSED

NUMBB v irenien Dalt....o e Amount
92 12750 1,500.000,00

SR P YL R A LT E b dd b R b bnd e e TR b E T L B L L g i P b ML LS 000N AR | §F R Lofedne g mdamam s o 1 REAEE R R 2R S 00 ERahd b rrnn mrom s p e b # b bHpEd I s R ea s b Leks s sl st pennarrgn
DMLY HALAHCES
Eﬂrﬂ--nnuulnn ------------ Bahﬂcﬂ‘ DarﬂlloliOttlliillililltln-\11 Bﬂhnﬂﬂ‘ ﬂﬂ!ﬂ ...... Mapbrrrsnngnrrms ipe Bﬂi&nctf

12/04 3,000.00 1408 1,503,000.00 1210 3,000.00

PLTFO0I1I9

o —
MEMBER FOIC /Y ) 60VT7348 CoROB00E (OOINSEL
EXHIBIT NO..22_

2 SR002022
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NEVADA STATE BA. .  ACCOUNT# 0612030684

;
H
" K NEVADA STATE 2ANK”

Flereeere

ORI e [3“ t{. o7

neirr

(¢ pudtey Reenda. ol gg?i ‘

Cé’J [T

w )
AR WY

" GEL FAeQO LAROS LM SR $ Aot 100400

Ref¥ 70154570

$3000.00

T

-~
L T 7Y NPT R Y VP
F1

e S il e g
L M b c
W eyt By g v oalaa 0 te av EE
e e L T L Y et b e Y

A b L LD Y OEL GRS A L0 DR

Ref¥ 30141566 $#1500000.00 Ch¥ 092

PLTEQ012¢

QO ST POO0UTE ORI 1IN

SR002023

APP0085

Thig Statenent:
Recember 38, 2007
PAGE 2 of 2
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Stalemeant of Accounts
NSB NEVADA STATE BANK TR Srnt Decomer 31, 2007

Las) Stalament Novembes 30, 2007
P.Q, BOX 880 LAS VEGAS, NV B0125-0900

Primary Accgunt 612027320
DOITIZZ O) AV 0312 “SAUTO ¥4 02202 0912044453502 NSD PQO022 00017 g;gcgﬁmg;:ma T0:
ELOCRADO HILLS LLC Bpa -

24-hour Astount Informalion;
060 £ POSTRD STE 110 Las Vegus:  471-5600
LAS VEGAS NV 8 204448 Rono: 337.284 1

1 (800) 462.3555 {owtelde {ocal aroas)

{:W{*By g {6626)

as Vogas. 399-loan

"nluln[um“nllmml|ulu|u|n|u”n'tm”u'uluu'“ Rona: B851-8811

1 (600) 7834671 (culsldo local aroas)

. SUMMARY OF-AGCOUNT BALANGE - Lot s bty (o PR T R o A
‘Cutstwiiag

Account Typa Account Number Osiznces Owed
Remwle Dopasll Analysis Checking 812027920
sREMOTEDERGSHARALYAIR CI {cdaribie R U e R e e
Pravious Balance DoposkalCrodits Chargos/Oodits Chocks Procosved Ending Bakrco
5,203.51 1,745,(KK.00 1,450,493 39 267 A92.60 12,217.62
;”B‘Eﬁ&]‘iﬁaﬁga‘lﬁ llllllllllllllllll Fibilab bubramprrnrrverrrnsrrrr ervndanrrnapIEnaragpad b UL LALE L] AN IR LAl R h b a iy e war F R e R a P L R A b b DA ML NI RN RA AN g b p a4 SRS AR AN It R r manrn ol =t
Dele Amount Destripton
12107 1.600,000.00 Remotes 000000584 30000G0044 9 6062893124
1210 15,000.00 - Remate 000000564 30000000452 6063016044
12024 175,000.00 Remote 000000584 300000HHEZ 6084063906
1228 25,000.00 Ramte (00000584 30000000483 6004275690
E-ua-ﬁﬁaétﬁléen'rﬁ A e L e L T Y LR e LY T PR § P ] D e LT T T T T T T TR T P PPy [ETEL LY TITeTT L T T T e TPy T T Ny T E R P LT T T T T T T T T T rpapaapyen FIr
Dats _ Amount Description
1210 1,450,000.00 INTERNET XFER TO DDA "0199 10 342134718 1702601099
12447 483,30 LAS VEGAS VALLEY WATER ****5906 REF # 091000010223600 11020{3800
13 mEcKs PHOBEBBIE;; LA LR LR LR NI P TP P R YN PR PN ) AL L LR L L DE T L AL L R AL TR L P LA LI PR E L] bhgidrr FIE RS N I PR A A A a P mal gy LAl L LR T o Y R e S T P P T T L
Huinmu lllllllllllll Da!ﬂ --------------------------- wa Hmﬂ lllllllll LTTEY D&mlunlnnlu 1111111 EXLITL] |m! Humbﬂr.....mm-... Da'ro-.nnu-uun...--....,." an‘”
1143 1204 333300 1148 1212 8500 1152 12128 168,287.67
1144 12/17 24099 {449 12117 N6 1153 1274 43,610.00
1145 12414 92138 {50 127114 1500000 1154 12731 100.00
1146 1224 565000 1151 1211 15,00000 1155 12731 3.333.00
1147 1224 1.552.50
nAlLY HM“EEE llllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllllll LSRR R LR YIL T 2 Y] A L L T LR T T e T N T T PR R LT T L T LT T e T T L T T I T TS TP IT I T TP T v T
Dﬂ{a ------- SITYY ITTIPRETT RIS Bﬂf&ﬂﬁ-ﬂ Dﬁrannnuuuuuun lllll [ ﬂ&hﬂc&‘ Darﬂ ........................... Bﬂhm
1204 1.870.51 1212 36,816,519 1224 202.548.28
120 §,501,870.51 12114 35,884.13 1226 227,548.29
12110 66,670.59 12147 34,750.79 12728 59,260.62
1214 36,870.51 1272 205,196.29 ' 1234 12,217.62

% MEMBER FDIC T TFO0183

é-' OOTTT Y QOO0 ¥ O) 0051 e
EX%}I? NO.;./__.
TS
W, PECIALE/ . SR0O02024

APP0087




Thiz Stateten:

NEVADA STATE BA. .. ACCOUNT # 0612027920 Decembes 31, 2007
Net Deposit Credit Net Deposit Credit
_—
Refd 62895124 61500000,00 Refs 63016914  $15000.00
— — -

Net Deposit Credit

Net Deposit Credit

Raf® 64063906 ¢175000.00

Ref# 649276690 25000, 00

Ekdorsdo Hill, LIC . 1143
| 70L61793] )& ”E"'i‘%“”wﬂ“ =5 ;
l Lo e R LA L. i
H 13k L PN
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PO by WEETINGOY IOk L 201N I Lpi]e i FLUT L F

7 . e . - .
Rof& 70156714 $3333.00  Ch¥ 1143 o coiTeTan 249,99  Chi 1144
r-— - LAl
Edorudo Hills, E1O un 18 7 Eldonsdo Hith, 11LG - K14¢
1016175061 NB NEVipa STATEMANK" 35 ‘ 2016170861 NS NEVADA STATE BANKY 22 ;
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EXHIBIT F
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NSB NEVADA STATE BANK"

P.O. BOX 900 1.AS VEGAS, NV 80126-0000

017435 01 AV 0.312 **AUTO T4 0 2202 86120-444935 02 NEB PGA021 00000
ELDORADOHRLSLLC

3060 E POST RD STE 110

LAS VEGAS NV 891204440

Il!l‘lllllIlll"lk'lI"lll!lllllIlthill"tlilllilllIlitlll"I

*""‘*‘-‘;’” 'f-a***'-znu: r,;;,.... A TR R Ty s e
‘--. = ?' wayT *"""* TA:L :‘L ‘ v";- T‘-r e SRret Htfs
i m"% i«‘abgg ;e-:e.pﬂv' 15 '-_::-'-*tmn éb
trana casﬁa gbg{;kg i areamored oariarys
s oﬂ aahangamdgr. it Hare o helo: %MM
*' s :-.-- 1--. L4, ’-.‘:'11 v ﬂ;:_-,;wi"v -p"siii‘-:‘.!

Statament of Accounis
Fage 1 ol 1

This Stetemenl: Decembr 31, 2007
Last Stawmant: November 30, 2007

Primary Account 812020198

DIRECT NQUIRIES TO:

Ragdi nEg

24-hour Account tnkormation;

Las Vopas: 471.5800

Reno; J3r-2811

¥ (800) 462-3555 (outside loc! araas)

Loan By Phono

Las Vegne:  393-Loan (5626)

Reno: 831-6611

1 {600} ¥89.4871 (Dwteide locel aroas)

SUMMARY OF ACOOUNT BALANGE - - -

' Ghockfrm!&vhga

Accotnt Typo Accolmit Nimber Ending Bajence Balances Owed

Money Markat Account - Bysiness 612020199 $33,142 57

~MONEY MERKET AGCOUNT - HUBINESE 613 SEL N e
Pravious Belance Deposital Credits CharposiDebita Checks Procvssed Ending Balonse
23713.22 1,450,778.35 10.00 1.420,000,00 33,142.57
Eua-é;ic-;a--ii:égﬁgnli}lg ---------------- R e L L L T Ty Y T P P P P . [N B e L T T PP FT U P T P LT TR TITT ST P IY T,
2alo Amouwt Daoscription
12140 1,450.000,00 INTERNEY XFER FROM DDA 47020 1D; 342135719 1702601008

12131 771935 INTEREST PAYMENT 0020838002
1 ﬂ .E}.D;Eé.rr. LR L L L L L L T Ly T L R P, LCIEEIELIRTTTT Timibinnes (LI LT Y T T TP [LETL YL TSP ET PR PR LR e T T P T I TP I P T TS TN (L IR L T T TP T PR TT Y
Dalo _ Amount Dascription
12431~ NN 10.00 MAINTENANCE FEE
.1l"E‘:'ﬁEEiE.;&-BIEIE“EEE‘“""” LA LIl IUR LR Y Y P R Y ) -I-lel"lll-l"*"n--"-""Illul"l"*-"!‘"rruflurnnnnnnrununn-.tu-ualu--.-nn.h."" LIRS [ILITY an
Num --------------- Dﬂr&i1niuununnun-ruu Nmmf
4] 1244 1.420,000.00
DML? BMHGE‘:" AL R L R L R R T I LI YA T T T L AL L R R L L YL N Y T T R Ty p ey LLLILITTRTE FTTY P T Tees AL ITY T LN LEIRNYFIRTE YT LI YT T PFT T I YR Ty R L P T LYY YT LN
L 1 - N Brlance DEG s, » Dalence Datg......oivminerrniens BaliNCH
1210 1,452,373.22 12714 32373.22 12731 33 142,57
;ilixl-l:éﬁ!élsulruﬂu!nnnlaulIntlnnluunuunuuu---nnr-u- 1 by I Erldwrbn l PErdedddd o nnaandyin dd s mars ansndandddan LU L S LT ] LT P e e P e TPy EPTirartiatngan LERNY e T L T e T P S
Intores) Earnnd This Inlerest Period $779.35 Number Of Daya This Interast Poviod 31
Interast Paid Yoar-To-Date 2007 $6312.657 Annudl Porcentag o Yl Eamad 4.53%
Cumrant intesosl rate [s 4,31%
Interesl rate changes this interos? poriod; Data New inferast Rale

1213 4.59%
% MEMBER FDIC ﬂgﬁ/é’:‘/_@—/‘f PLT@%?@-%@M 020020634

Exl-u?
I M. SF

v

SR002027
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Statamant of Accounts
Page 1 of 8

This Slatement: Dacember 31, 2007
1 asl Slatament: November 30, 2007

7 /
EXHIBITNC

NS NEVADA STATE BANK'

P.0, BOX 990 LAS VEGAS, NV 88125-0990

Primary Accoun R

. DHECY INQUIRIES TO:
0017885 02 AV 0,437 **AUTO T5 2 2202 89120-44403502 NSO PGO023 D005 Raddi Response

GO GLOBAL INC -
3060 £ POST RD 8TE 110 E:;hsgrg aA:-m‘f;n; :{:ﬁrosgmm
LAS VEGAS NV 89120-4449 Rano: - 337-2041

1 {D00) 482-3555 {outsida local argas)

Loan By Phono
Las Vegas:  399.L.oan (5628)

“!ih'Illllll“ll'l"!ulI‘IlliIIIIIIIIIII‘I!II“!I’I!IIH'" Rono: 851-86811
1 {600) 789-4671 (outsido local areas)

N
B STy CEpy Jrer o i) L) T ] - LA
P ok i LT By A PR YTty
: DR R A ) T L

SUMMARY-OF ACCOUNT BALANGE® o 5o [0 il il S il IRl st v e
cmmg:smngs Crilstanding
Account Type Account Number Ending Balanco Baiancos Owoed
Ramoto Doposit Analysls Checking 6120244714 $679,685.01

RENMGTE BEROSH ANALYSIB CHECKING 812024420 02

Previous Balance Doposits/Crodis ChamesiDebits Checks Progessed £Ending Balartog
33,081.87 1,525,038.45 8,762.72 866,392,36 679,565.01

o
fatal

6 DEPOBITS/ICREDITS

Dato Amount Dascription

1207 5,106.44 Rematy 00000058430000000448 8062887105
1211 {7.36 Remoto 00000056430000000457 6063121587
12111 14.65 Remoto COO00Q664 300000004568 6063143822
12112 100,000.00 Remote 000000584 30000000459 6063 200762
12114 1,420,000.00 DEPOSIT 0770185078

1227 500,00 Ramote GO0056430000000464 8064381734

EERREIYY) nnuHNQHHnaeuuauutHhn-uuquunuun|-|u|h1h|uilH'Hu.lnunrhuuuIul-liinul-uuluu-ruu"nn.hl---uuc YT ey e e N TN P T A TR RN LTI R ISR L AL L L A L LR

8 CHARGES/DEBITS

Dale Amount Desctiption

1207 100,97 MPOWER COMMUNICA MPOWER **~-**.4801 REF # 122000036763197 1102023718
12010 275.84 UNITED HEALTHCAR EDI PA 20071207004160 REF # 043000266093857 1102320438
1214 8,710,988 1RS USATAXPYMT 2707 7480085701 tREF # 06103601 0050248 1101734106

1224 2367 ANALY SIS SERVICE FEE

1227 1,476.28 COUNTRYWIDE MORTGAGE *t****40 REF # 021000020260264 1102020711

12127 §,165.98 COUNTRYWIDE MORTGAGE ****+20 REF i 021000026268565 1102020732

abatntain lnl-Iiﬂ!til#Q-l!illllllllllj‘lill.lll.lti‘tll"'lllPlil‘"'l'l'i‘llfllJitlllIPllil.l‘.“llll'll'Illl'illll!ll".-llliil"-l‘l|lli|ll?|H‘lllil'llllratlllldltIlll!!llrlll\-tidllllIlilll‘l'l!rlldr'li-\iriirillrl1

45 DHECI{S FROGEBSED
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Carlos A. Huerts, et al. v. Sig Rogich, et al.
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Carlos A. Huerta

Carlos A. Huerta, et al, v. Sig Rogich, et al.

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

DISTRICT COURT
CLARK COUNTY, NEVADA

CARLOS A. HUERTA, an
individual, CARLOS A.
HUERTA as Trustee of THE
ALEXANDER CHRISTOPHER
TRUST, a Trust established
in Nevada as assgignee of
interests of GO GLOBAL,
INC., a Nevada corporation
NANYAH VEGAS, LLC, a Nevada
limited liability company;

Plaintiffs,

vs.
Dept. No. XXVII

SIG ROGICH aka SIGMUND
ROGICH as Trustee of The
Rogich Family Irrevocable
Trust; ELDORADO HILLS, LLC,
a Nevada limited liability
company; DOES I-X, and or
ROE CORPORATIONS I1-X,
inclusive,

)
)
)
)
)
)
)
)
}
)
)
)
)
)
)
)
}
)
)
)
)
)
)
)
)

Defendants.

DEPOSITION OF THE PERSON MOST KNOWLEDGEABRLL
OF NANYAH VEGAS, LLC
(Pursuant to NRCP 30(b) (6))
CARLOS A. HUERTA
Taken on Thursday, April 3, 2014
At 9:19 a.m,

At 300 South Fourth Street, 1'/th Floor

Las Vegas, Nevada

Case No. A-13-686303-C

Reported by: MARY COX DANIEL, FAPR, RDR, CRR, CCR 7190

Job No. 9249

702-476-4500 OASIS REPORTING SERVICES, LLC
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Carlos A. Huerta

Carlos A. Huerta, et al. v. Sig Rogich, et al.

3 company,

7 individual,

9 in Newvada as
interests of

11 Plaintiffs/

12

2 | ELDORADO HILLS, LLC, a
Nevada limited liability

Defendant /Counterclaimants,
vs.

CARLOS A. HUERTA, an

HUERTA as Trustee of THE

8 ALEXANDER CHRISTOPHER
TRUST, a Trust ecstablished

10 INC., a Nevada corporation,

Counterdefendants.

CARLOS A.

assignee of
GO GLOBAL,

Tr” e Ve o e’ Mt T Tt ol Seprs® e Vgt oy Mo Mt et et et st ottt ot
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702-476-4500

OASIS REPORTING SERVICES, ILC
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Carlos A. Tuerta, et al. v. Sig Rogich, et al,

10

il

12

13

14

15

16

17

18

19

20

21

22

23

24

25

1 APPEARANCES :

2 For Plaintiffs/Counterdefendants:

MCDONALD LAW OFFICES, PLLC
BRY: BRANDON R. MCDCNALD, ESQ.
2505 Anthem Village Drive
Sulte E-474

Henderson, NV 838052

6 For Defendants/Counterclaimants:

LIONEL SAWYER & COLLINS

BY: SAMUEL S. LIONEL, ESQ.
BY : STEVEN C. ANDERSCN, ESQ.
300 South Fourth Street
Suite 1700

Lag Vegas, NV 89101

702-476-4500

OASIS REPORTING SERVICES, LLC
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Carlos A, Huerta Carlos A. Huerta, et al. v. Sig Rogich, et al.

1 I NDE X

2 WITNESS: CARLOS A, HUERTA

3 PAGE
4 Examination By Mr. Lionel 5
Examination By Mr. Mc¢Donald 66
6 INDEX TO EXHIBITS

7 EXHIBIT PAGE
8 A Notice of Taking Deposition of 5
Nanyah Vegas, LLC's Person(s)
g Most Knowledgeable

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

24

25

702-476-4500 OASIS REPORTING SERVICES, LLC Page: 4
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Carlos A. Huerta Carlos A. Huerta, et al. v. Sig Rogich, et al.

1 (A discussion was held off the record between the court
2 reporter and counsel, wherein counsel present agreed to
3 waive the reporter requirements as set forth undexr NRCP
4 Rule 30(b) (4) or FRCP Rule 30(b) (5), as applicable.)
5 CARLOS A, HUERTA,
6 having been first duly sworn to testify to the truth,
7 the whole truth and nothing but the truth, was examined
8 and testified as follows:
9

10 EXAMINATION

11 BY MR. LIONEL:

12 Q Mr. Huerta, where do you live?

13 A Lags Vegas.

14 0 Where in Lags Vegas?

15 A Sierra Vista Ranchos.

16 MR. LIONEL: Off the record.

17 (Discussion off the record)

18 MR. LIONEL: Miss Reporter, would you mark

19 this as Defense Exhibit A?

20 (Exhibit A marked)

21 BY MR. LIONEL:

22 Q Mr. Huerta, have you ever seen Exhibit A~

igi before, which is a Notice of Taking Deposgition of

2; Nanyah Vegas, LLC's Person Most Knowledgeable?

25 A Yes, sir.

702-476-4500 QASIS REPORTING SERVICES, LLC Page: 5

APP00102




Carlos A. Huerta Carlos A. Huerta, et al. v. Sig Rogich, et al,

1 Q Are you here today to testify as a Person Most
2 Knowledgeable for Nanyah Vegas, LLC?
3 A Yes, sir.
4 Q Are you here today to testify with respect-to
5 Nanyah Vegas' Fourth Claim for Relief in the First
6 Amended Complaint, as shown here in the second
7 paragraph of Exhibit A?
8 A Yes, sir.
9 Q Thank you.
10 Mr. Huerta, you've had your deposition taken
11, before; 1s that true?
12 A Yes, sir. You can call me Carlos, if that's
13 easier for you during this time period, yeah.
14 0 Oh, fine.
15 When I refer to "Nanyah," I'm actually
16 referring to Nanyah Vegas, LLC. Do you understand
17 that?
18 A Understood.
19 0 Carlos, you've had your deposition taken
20 before?
21, A Yes, sir.
22 Q Approximately how many times?
23 A 10.
24 ) Here in Nevada?
25 A Yesg.
702-476-4500 OASIS REPORTING SERVICES, LLC Page: 6
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Carlos A. Huerta Carlos A. Huerta, et al. v. Sig Rogich, et al.

1 could have been, probably was L.L. Bradford & Company.
2 Q Who in L.L. Bradforgd?
3 A I don't remember. But it could have been
4 Dustin Lewis,
5 Q Ts Dustin Lewig an accountant who does work
6 for Yoav Harlap?
7 A There hasn't -- he would be. I don't believe
8 there's been a lot of work. So I don't know that he's
9 really done anything as of late.
192 Q Let me talk a moment about Go Global, Inc.
ig That is your company; 1s that correct?
ié A It is.
fé Q You're the president of that company?
lﬁ A Yes.
15 Q Are you the sole shareholder?
1; A Yes.
iﬁ 0 Sole director?
1? P There's no directors. Just the president, I
19 believe.
éh Q You are the only one who speaks for Go Global;
éi is that correct?
22 A Yes, Sir.
23 Q What is the businegs of Nanyah Vegas?
24 ya It was a single-purpose entity meant to invest
25 in Las Vegas real estate.
702-476-4500 QASIS REPORTING SERVICES, LLC Page: 8
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Carlos A. Huerta Carlos A, Huerta, et al. v. Sig Rogich, et al.

L town. So whenever any kind of discussion comes about,
2 I'm the person that is called upon.
3 Q Are you also the registered agent?
4 A I donft remember 1f I am or not.
5 Q If I tell you that the Secretary of State's
6 office says that, would you say it may be so?
7 A Yes.
8 Q All right. And this situation, you tell me
9 about being the only representative here in Nevada for
10 the company, that situation has persisted gince the
11 company came into being; is that correct?
12 A Yes.
1.3 Q Wwhen did it come intoc being?
14 A I believe late 2007.
15 Q How do you place it?
16 A In terms of --
17 0 At that time?
18 A Oh. I remember meeting with Mr. Harlap and
19 discussing this project in '07, and him investing in
20 that year,
21 Q At that point in time, did you have some kind
22 of a role with Eldorado Hillg?
23 A Yes.
24 Q What were you at that time?
3?; A T wag a manager and a member.
702:476-4500 OASIS REPORTING SERVICES, LLC Page: 11
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Carlos A, Huerta, et al. v. Sig Rogich, et al.

1 Q During what years were you a manager and a
2 member?
3 A Of Eldorado, I believe '05, '06, '07, '08.
4 Q That's through October 31 of '08? Fair
5 statement?
6 A Correct.
7 Q Who were the investors in Nanyah?
8 A Just Yoav Harlap.
9 Q Did Jacob Feingold have a role in there?
10 A I don't believe so.
11 0 Did D & D Properties have a role?
12 A I don't believe so.
13 Q You're familiar with D & D Properties?
14 A I am.
15 Q Do you have any interest in Nanyah?
16 A No.
17 Q Did you ever?
18 A No.
1.9 0 Did Go Global ever have an interest?
20 A No.
21 Q How about Alexander Christopher Trust, did it
22 ever have an interest?
23 A It did not.
24 Q And does not now?
25 A Correct.
702-476-4500 OASIS REPORTING SERVICES, LLC Page: 12
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Carlos A, Huerta Carlos A. Huerta, ¢t al. v. Sig Rogich, et al,

1 A Yes,

2E Q You're sure that the QuickBooks didn't show

3 that the 1,420,000 was for a consulting fee?

4 A I don't know what it would show in that

5 regard.

6 Q Would that surprise you?

7 A No.

8 Q Why wouldn't it surprise you?

S5 A There was something that occurred with that.
E}Q I can't remember exactly why it would have been a.
ié; consulting fee, but I believe later it was changed back
i;; to just a loan payment. Oh, I do remember why 1t was a
ig; consulting fee. I do remember why we did that, now
i%; that you bring it up.

ié 0 Tell me.

ié A veah. So throughout the process in '07 and
i%; 108, our goal was to get better financing for the

ié property. So we were working with other lenders.

19 Okay. And in order to -- and I had conversations with
zb Mr. Rogich and Melissa Olivas about it, but it was

2i never a confrontation or an accusation as you alluded
22 to.

23 So Go Glcbal had been almost exclusively for
24 1ike two or three months working on refinancing of

25 that, of the property. And sO in order to get the
702-476-4500 OASIS REPORTING SERVICES, LLC Page: 54
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Carlos A. Huerta Carlos A. Huerta, et al. v. Sig Rogich, et al.

1} refinancing on the property, Rogich and myself were
2 probably going to have to produce tax records, income,
3 financialg, assets. And so we came in and started
4 putting the package together. And I told Melissa and
5 sig, "Hey, our chances of getting a loan are going to
6 be much better if our financials look better, and it's
7 better that -- I haven't made any money over the last
8 year -- it's better that I take an income for this in
g the ‘meantime to at least*thfandigetrr—-or, take a
1@ consulting fee versus a loan payment so that we can get
ii; better financials put forth to the banks, and that we
ié; got a better chance of getting it refinanced."
iéi Tt never transpired. We never got the
i; refinancing. So it didn't end up helping Eldorado
i?. Hills or help us get the refinancing until that 2008
i%_ October situation occurred when lliadis came in as an’
{?_ investoxr.
i? Q So you wanted the record to show it was a
iQ consulting fee --
20 A  Correct.
21 Q .- and not an advance, right?
22 A Correct.
23 Q and you felt that that would be -- the finance
24 companies would like that better if it was a consulting
25 fee?
702-476-4500 OASIS REPORTING SERVICES, LLC Page: 55
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1 A Correct.
2 0 and you had this conversation with whom?
3 A With Melissa and Sig.
4 Q Were they both at the same time?
5 A I don't remember that.
6 Q Where was the conversation?
7 A It would have been in Sig's office at Howaxrd
8 Hughes.
9 0O Anybody else present besides the three of you?
1.0 A Probably not.
11 0 When was this in relationship to when the
12 money got there, the million five?
13 A It would have been right after.
14 Q That wasg before you wrote the check, or other
15 transfer?
16 A Correct,
17 Q 8o during the period of time after the money
18 came to the Eldorado account and went into thisg wmoney
19 narket account, it was during that period that you had
20 this conversation, and it was agreed that you would
21 take the 1,420,000 as a consulting fee?
22 A Correct.
23 MR. LIONEL: Maybe we ought to take a break.
24 THE WITNESS: Sure.
25 (Recess)
702-476-4500 OASIS REPORTING SERVICES, LLC Page: 56
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Carlos A. Huerta Carlos A. Huerta, et al. v. Sig Rogich, et al.

1 0O For the reason that you gave?
2 yiy Correct. Yes, sir.
3 Q Are there any documents or anything that would
4 show that this was a benefit and that Eldorado accepted
5 it for that purpose?
6 A The bank statement.
7 0 Just the bank statement? That's 1it?
8 A That I can remember at this point in time,
9 yes.
10 0 and the bank statement showed that they
11 accepted it? 1Is that your point?
12 A Yes, sir.
13 Q It doesn't show what they were going to do
14 with it, or anything like that?
15 A The bank statement wouldn't show that, no.
15 Q Tell me what efforts were made by Nanyah to
1% obtain an interest in Eldorado Hills.
ié A Well, the investment of the $1.5 million would
i? be one. And then at that point, I believe and feel as
ﬁb if I had a close enough, good enough relationship, and
Zi still do, with the principal of Nanyah, that he
22 basically left it up to me to be a steward of that
23 capital and of the asset, had explained to him what the
24 agset wags. And he invests all over the world. He
25 invests in the United States. And that was his first
702-476-4500 OASIS REPORTING SERVICES, LL.C Page: 62
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1 venture in Nevada. 2And he said, "Carlos, you're just
2 going to manage that for me." So he left it up to me.
3 Q What did you as steward do to get that
4 interest?
5 Fiy I was the manager of Eldorado Hills. I felt
6 like I equally controlled Eldorado Hills along with Sig
7 Rogich. So I just tried to do the best that I could
8 with the project at hand, marketing it, developing it,
9 refinancing it, and capitalizing it.
10 0 But this is a lawsuit to get that interest,
11 right, for Nanyah?
12 MR. McDONALD: Object to the extent it calls
13 for a legal conclusion.
14 BY MR. LIONEL:
15 Q Is that correct?
16 A I think that's part of the lawsuit, in my
17 opinion, ves.
18 Q He's been trying to get it since he put the
19 money in, right?
20 MR. McDONALD: Same objection.
21 THE WITNESS: Listen, I would not -- I see --
22 I understand your question, and why you would ask it.
23 I don't think it was a concerrll, though, in 2007, and
24 even in 2008, about him obtaining an interest. I meal,
25 the money was sent. It was a confidence thing. The
702-476-4500 OASIS REPORTING SERVICES, LLC Page: 63
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1 A No, I don't think so, no,
2 Q In 2007. In 2007, Mr. Ray was shown as being
3 an investor, as having an interest in Eldorado, right?
4 A Correct.
5 0 And also in subgequent years; isn't that
6 correct?
7 A I believe so, yes.
8 Q Was Nanyah ever shown as having an interest in
9 it, in Eldorado?
;Q- A You may know better than I. But not that I
ii_ know of .
ié Q As a matter of fact, in 2007 when you were tax
iB matters partner, and Mr. Ray's interest was shown,
iﬁ nothing was shown there for Nanyah's interest, right?
15 A Yes.
lé Q And you, as tax matters partner, could have
1? provided that, right?
1S A Could have, vyes,.
19 Q And you've seen the Complaint here and the
20 Amended Complaint, correct?
21 A Yesq.
22 Q You approved them?
23 A Approved?
24 O Both of them?
25 A How do I approve a Complaint? Oh, oh, wmine --
702-476-4500 OQASIS REPORTING SERVICES, LLC Page: 65
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A, HUERTA, commencing on Thursday, April 3, 2014,
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CERTIFICATE OF REPORTER
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STATE OF NEVADA )
S5

COUNTY OF CLARK )}

I, Mary Cox Daniel, a Certified Court
Reporter licensed by the State of Nevada, do hereby
certifly:

DS TR L

That I reported the deposition of CARLOS

at 9:19 a.m.

That prior to being examined, the
witness first duly swore or affirmed to testify to the
truth, the whole truth, and nothing bul the truth; that
I thereafter transcribed my said shorthand notes into
typewriting and thal the typewritten transcript is a
complete, true and accurate record of testimony
provided by the witness at said time.

T further certify (1) that I am not a
relative or employee of an attorney or counsel of any
of Lhe parties, nor a relative or employeec of any
abttorney or counsel involved in said action, nor a
pcrson financially interested in the action, and ({2)
that pursuant to Rule 30(e}, transcript review by the
witness was rcquested.

IN WITNESS WHEREOF, I have hereunto set
my hand in my office in the County of Clark, State of
Nevada, this 7th day of April, 2014. m. . |

Masg tudant A

MARY COX DANIEL, CCR 710, BAPRS RDR, CRR
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702-476-4500

Electronically signed by Mary Cox Daniel (101-361-287-3117) boab1aef-57ad-49ch-9562-¢1fdb0d137b5b
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Carlos A. Huerta, et al. v. Sig Rogich, et al.

i DISTRICT COURT
: CLARK COUNTY, NEVADA
2
| CARLOS A. HUERTA, an )
3 individual; CARLOS A. )
HUERTA as Trustee of THE )
4 ALBXANDER CHRISTOPHER )
TRUST, a Trust established )
5 in Nevada ag assignee of )
interests of GO GLOBAL, )
6 INC., a Nevada corporation; )
NANYAH VEGAS, LLC, a Nevada )}
7 limited liability company, )
| ) Case No.
8 Plaintiffs, ) A-13-686303-C
)
S vS. ) DEPOSITION OF:
) CARLOS A. HUERTA
10 SIG ROGICH aka SIGMUND }
ROGICH as Trustee of the ) April 30, 2014
11 Rogich Family Irrevocable )
Trust; ELDORADCO HILLS, LLC, )
12 a Nevada limited liability )
company; DOES I-X; and/or )
13 ROE CORPORATIONS I-X, )
inclusive, )
14 }
Defendants. )
15 e o =
ELDORADO HILLS, LLC, )
16 a Nevada Limited liability )
company, )
17 )
Defendant /Counterclaimants )
L8 )
Vs, )
19 )
CARLOS A, HUERTA, an )
20 Individual, CARLOS A. HUERTA )
as Trustee of THE ALEXANDER )
21 CHRISTOPHER TRUST, a Trust )
established in Nevada as }
22 asslgnee of interests of }
GO GLOBAIL, INC., a Nevada }
23 | corporation, )
)
24 Plaintiffs/Counterdefendants )
25 | Reported by: Marilyn Speciale, CRR, RPR, CCR #749
702-476-4500 OASIS REPORTING SERVICES, LLC Page: 1
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o DEPOSITION OF CARLOS A. HUERTA

7 Taken on Wednesday, April 30, 2014
8 At 9:33 a.m.

9 At 300 South Fourxth Street

10 Suite 1700

11 | Las Vegas, Nevada

12
13
14
15
16
17
18
19
20
21
22
23
24 Reported by: Marilyn Speciale, CRR, RPR, CCR #749

25 Job No., 9511

702-476-4500 OASIS REPORTING SERVICES, LLC Page: 2
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Carlos A, Huerta, et al. v, Sig Rogich, et al.

1 APPEARANCES :
2
3 For the Plaintiffs:
4 BRANDON B. McDONALD, ESQ.
McBbonald Law Offices, PLLC
5 2850 West Horizon Ridge Parkway
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1 MR. LIONEL: Would you mark this next exhibit,
2 please.
3 {Exhibit D was marked.)
4 MR, McDONALD: Sam, can 1 take a quick break
5 to go to the restroom?
6 MR. LIONEL: Sure.
7 (Recess taken.)
8 MR. LIONEL: Back on the record, please.
) BY MR. LIONEL:
10 Q. I've given you a copy of Exhibit D, which is a
11 bank statement for Nevada State Bank. It shows in the
12 upper right-hand corner it's a statement which covers a
13 period for most of December, December 3rd to December
14 31, 2007, Is that correct?
15 A. Yes.
16 Q. And this was sent to -- 1t shows an account of
17 Canamex Nevada, LLC, Carlos Huerta, 3060 East Posi Road,
18 Suite 110, Las Vegas. 1Ig that correct?
19 A. Correct.
20 Q. And it ghows a deposit under a section called
21 deposits/credits that on 12/6 a million and a half
22 dollars wire/in-200734000332-org Yoav, Y-o-a-v, Harlap,
23 H-a-r-l-a-p, semicolon, OBI, Atféﬁtidhﬁ Melissa Dewin,
24 D-e-w-i-n, 1501200037. IS”EHét“eOrrect?
25 A. Yes, sir.
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1 Q. And further down it says Check Number 92;
2 date, 12/10; amount, a million and a half dollars. 1Is
3 that correct?
4 A. Correct.
5 0. And that was wired in to Canamex Nevada, care
6 of you, I guess, or something. Is that a fair
7 statement? Wired in -- whose account was this? Was
8 this Camanex account or Carlos Huerta?
9 A. It's Canamex, C-a-n-a-m-e-x, Nevada, LLC, It
;Q was wired into that account. It's just the mailing
?é address is me, Carlos Huerta, but the name of the
i? company and the account was under Canamex Nevada, LLC,
ié Q. Thank vyou.
i% A. You're welcome.
ig Q. Do yvou know who Melissa Dewin was?
ig A, I believe she is a banker at ﬂevada State
i& Bank, or was. I don't know if she still works . there.
ié Q. Did vyou give Mr. Harlap instruction to send --
15 wire this money in to her attention?
é@ A. Yes. I don't think that that's her whole
g; name, by the way. I think it cuts it off.
-?é Q. The name of the acccocunt was Canamex Nevada,
gé LLC?
éé A. Yes, sir.
é$ Q. And that was an account that you had open,
702-476-4500 OASIS REPORTING SERVICES, LLC Page: 83
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1| correct?

2 A. Yes.

3 Q. And you had instructed Mr. Harlap to send the

4 money -- wire the money to that account. Is that

5 correct?

6 A, Yes,

7 Q. And when you had testified earlier this wmonth

8 that the million and a half was sent by Mr., Harlap by

9 wire to Nevada State Bank to the account of Eldorado,;

10 you were mistaken. Is that correct?

ii MR. McDONALD: Object to the form,

ié A. I just -- at the time, I don't think that I

ié remembered 1f it went into Canamex Nevada or to Eldorado
i%. Hills, LLC. So I was not sure at the time whether 1t

ié went into one or the other.

ié You had asked me about that via or through

lﬁ Canamex Nevada, LLC, parentheses, in that agreement, and.
lé that kind of jarred my memory about Canamex Nevada. So
19 I just wasn't sure at the time, but $1.5 million did go
20 into Canamex Nevada, and then the 51.5 miilion was

2i depogited into Eldorado Hills, LLC.

2#_ BY MR. LIONEL:

éé. Q. We talked about the check process, Check

24 Number 92 dated 12/10 for a million and a half dollars,
25 and if you lock at the next page, which is Plaintiffs
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1| 00120, it has what appears to be the check. Is that
2 correct?
é A, What are you gaying about 001207
4 MR. McDONALD: There (Indicating).
5 A. Oh, that's the Bates number. I was looking up
6 at the top.
7 BY MR, LIONEL:
8 Q. Sorxry.
9 A. I kept looking for that number and couldn't
10 find it. I lost track of what you were saying.
11 0. Sorry.
12 A. No, it's wmy fault.
13 0. But that's a copy of the million and a half
14 check that you drew out of the Canamex Nevada bank
15 account --
16 A, Exactly.
17 0. -- to Eldorado. 1Is that correct?
18 A, Yes, sir.
19 Q. So the money was not wired to that account.
20 It was put in that account by your check?
21 A, Corrxect.
22 MR. LIONEL: The next exhibit is D?
23 THE REPORTER: E.
24 (Exhibit E was marked.)
25 BY MR. LIONEL:
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1 A. Yes, on December 10, carrect.
2 0. And it shows the last series of entries on the
3 page that on 12/04 the balance in the account was
4| $1,870.51, and on 12/07, it was $1,501,870.51. Is that
5 correct?
6 A. That's right.
7 Q. And the next page of the exhibit it shows in
8 the upper left-hand corner what they use as a net
9 deposgsit credit. It shows a million and a half dollars.
10 Is that correct?
11 A. Yes.
12 MR. LIONEL: Now we come to Exhibit ¥, one for
13 you, Ms. Reporter, and one for you.
14 (Exhibit F was marked.)
15 BY MR. LIONEL:
%6 Q. This is a bank statement of Nevada State Bank
iﬁ for the wonth of December of 2007. The bank statement
1é of Eldorado Hills, LLC, was sent to the -- to it,
19 Eldorado Hills, LLC, at 3060 East Post Road, Suite 110,
20 | Did you receive 1it?
21 A. Yes, sir,
22 Q. And halfway down the page it says money market
23 account-business 612029199, It shows previous balance
24 2,373.22; deposits/credits, $1,450,779.35, and it shows
25 checks processed, 1,420,000. Is that correct?
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1 A. Yes, correct.
2 0. ‘And then below that it shows deposits/credits,
3 12/10, $1,450,000, internet transfer from DDA, and on
4 12/31, $779.35 as an interesgt payment on apparently the
5 million four fifty, I guess.
6 A. Correct.
7 Q. And that million four fifty came from the
8 million and a half that had been deposited by your check
9 from Canamex Nevada, correct?
%Q A. Correct.
ii Q. And below it says check processed on 12/14,
1? 31,420, 000.
;é MR. LIONEL: Off the record.
i% (Whereupon, there was a discussion off the
i$ record.)
ié BY MR. LIONEL:
17 Q. That $1,420,000 check processed, that was a
18 check that you drew on the money market account of
1? Eldorado payable to Go Glebal. 1Is that correct?
20 A. I believe 80, ves,
21 The most incredible thing here is that we used
22 to earn 4.53 percent interest at the bank in 2007.
23 0. I noticed that.
24 A. That doesn't happen anymore.
25 MR. LIONEL: Counsel, don't we have a copy of
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1 the check?
2 MR. McDONALD: Of the check itself?
3 MR, LIONEL: Yes.
4 MR. McDONALD: I don't know. Do you still
5 have a copy of the check itself?
6 MR. LIONEL: The documentg vou gave me today
7 just indicate on the account -- I'm sorry.
8 THE WITNESS: I don't recall having a copy of
g that check. I don't even know if we had official checks
10 for the money market account, but it could have been
11 maybe a counter check or a cashier's check, but I don't
12 remember. I haven‘t-seen it lately.
13 MR. LIONEL: Would vou mark this as the next
14 exhibit. Is 1t G?
15 THE REPORTER: Yes.
16 (Exhibit G was marked.}
17 THE WITNESS: Excuse me one minute.
18 BY MR, LIONEL:
19‘ Q. Your lawyer delivered this morning at the
25 beginning of the deposition two pages which contain a
2i bank statement of Go Global, Inc., for December 2007
22 which shows on 12/14 a deposit of $1,420,000. Do you
ﬁ3 have a copy of that?
24 A. No.
és MR. McDONALD: I didn't make copies of it.
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1 A. Not with me, I mean.
2 BY MR. LIONEIL:
1@ Q. Okay. Exhibit G is a two-page document.. The
t% second page shows or purports to be a copy of a
é withdrawal of $1,420,000 on 12/14/07 and bearing the
6. notation "per e-mail request from Carles Huerta,
f transfer from" an account number, I assume, "612024471."
8 Would you look at that?
9 A. Sure. Okay.
1§ Q. Is that correct the way I described it?
:iif A. Yes.
12 MR. LIONEL: After lunch, we can do this. Why
13 don't we take a break now for lunch.
14 MR. McDONALD: Okay.
15 (Recess taken.)
16 BY MR. LIONEL:
17 Q. Mr. Huerta, do you have a general ledger for
18 the period that you were at Eldorado?
19 A. Yes, and it should be produced to you, and if
20 it hasn't, it should be soomn.
21 Q. It has not .
22 MR. McDONALD: Which one, the general ledger?
23 MR. LIONEL: Yes.,.
24 A. But vyes.
25 BY MR. LIONEL:
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8
That prior to being examined, the witness was
9 by me duly sworn to testify to the truth, the whole
truth, and nothing but the truth;
10
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transcript of said deposition is a complete, true and
12 accurate record of testimony provided by the witness at
said time to the best of my ability.
13
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14 relative, employee or independent contractor of counsel
of any of the parties; nor a relative, employee or
15 independent contractor of the parties involved in saiad
action; nor a person financially interested in the |
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22 /‘M m
MARTPLYN L. 4PECIALE, CRR,RPR,CCR#748 |
23 ;
24
25
www.oasisrepoiting.com OASIS REPORTING SERVICES, L1.C 702-476-4500

Electronically signed by Marilyn Spegciale {501-278-560-5148) 51933ch-b42f-4%§-338a-27§209705b5f3




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

IN THE SUPREME COURT OF THE
STATE OF NEVADA

NANYAH VEGAS, LLC, a Nevada limited
liability company;

Appellant,
V.
SIG ROGICH aka SIGMUND ROGICH as
Trustee of The Rogich Family Irrevocable Trust;
ELDORADO HILLS, LLC, a Nevada limited
liability company; DOES I-X; and/or ROE
CORPORATIONS I-X, inclusive,

Respondents.

Electronically Filed
Case No.: 66823 Mar 30 2015 11:43

Tracie K. Lindeman
District Court Case No.: A-l@rksagdsupreme C
Dept. No.: XXVII

APPELLANTS’ OPENING BRIEF - APPENDIX VOLUME |

Brandon B. McDonald, Esqg.

Nevada Bar No.: 11206

McDONALD LAW OFFICES, PLLC
2505 Anthem Village Drive, Ste. E-474
Henderson, NV 89052

Telephone: (702) 385-7411

Facsimile: (702) 992-0569

Attorneys for Appellant

Docket 66823 Document 2015-09485

a.Mm.

ourt




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

TABLE OF CONTENTS

Tab No. Page No. Date Filed Document

VOLUME |

1 001 7/31/13 Complaint

2 022 10/21/13 First Amended Complaint

3 043 11/08/13 Answer to First Amended Complaint and Counterclaim
with Jury Demand

4 055 2/20/14 Answer to Counterclaim

5 059 9/16/14 Amended Answer to First Amended Complaint and
Counterclaim with Jury Demand

6 070 7/25/14 Motion for Partial Summary Judgment

7 129 8/13/14 Plaintiff’s Opposition to Defendants’ Motion for Partial
Summary Judgment and Counter-Motion for Partial
Summary Judgment
VOLUME 11

8 251 9/02/14 Reply to Opposition to Motion for Partial Summary
Judgment

9 263 9/08/14 Plaintiffs’ Reply to Defendants’ Opposition to Counter-
Motion for Partial Summary Judgment

10 317 10/01/14 Notice of Entry of Order

11 322 10/30/14 Notice of Appeal

12 328 9/11/14 Hearing Transcript from September 11, 2014 on Motion
for Partial Summary Judgment

13 345 2/23/15 Final Judgment

14 347 2/24/15 Notice of Entry of Final Judgment




CIVIL COVER SHEET A-13-68606303-C

Clark County, Nevada XXVII
Case No.

(Assig:nﬂi_by Clerk’s Office)
1. Party Information

Plaintiff(s) (name/address/phone): Carlos Huerta, Robert Ray Defendant(s) (name/address/phone): Sig Rogich and Eldorado Hills
and Nanyah Vegas, LLC c/o Brandon B. McDonald, Esq.

Attorney (name/address/phone):
Attorney (name/address/phone): unknown

Brandon B. McDonald, Esq., 2505 Anthem Village Dr., Ste.
E-474, Henderson, NV 89052, (702) 385-7411

e e s e

e ——

I1. Nature of Controversy (Please check applicable bold category and [1 Arbitration Requested
applicable subcategory, if appropriate)

g s

Civil Cases

Real Property Torts
[_] Landlord/Tenant _ Negligence [_] Product Liability
[_] Unlawful Detainer L] Negligence — Auto [_] Product Liability/Motqr Yf;hicle
[] Title to Property [_] Negligence — Medical/Dental [ ] Other Torts/Product Liability
"] Foreclosure [_] Negligence — Premises Liability [_] Intentional Misconduct
[ Liens (Slip/Fall) (] Torts/Defamation (Libel/Slander)
[ Quiet Titte (] Negligence — Other [_] Interfere with Contract Rights
[ Specific Performance (] Employment Torts (Wrongful termination)
P [_] Other Torts
(] Condemnation/Eminent Domain ] Anti-trust
[1 Other Real Property ["] Fraud/Misrepresentation
(] Partition [ ] Insurance
. : Legal Tort
(] Planning/Zoning E : .
Unfair Competition
Probate Other Civil Filing Types
[ Summary Administration (] Construction Defect ] ?pg}eal‘fl.'lom L;)wer Court (also check
o ' [ Chapter 40 applicable civil case box)
[_] General Administration Ol General [7] Transfer from Justice Court
[_] Special Administration Breach of Contract (] Justice Court Civil Appeal
[] Set Aside Estates ] Building & Construction "] Civil Writ
O Trust/ ) (] Insurance Carrier (1 Other Special Proceeding
rus C.or.lservatorshlps "] Commercial Instrument (] Other Civil Filin
[ Individual Trustee Other Contracts/Acct/Judgment il g ¢ Minor’s Clairm
[ Corporate Trustee (] Collection of Actions ompromise of Minor
C] Empl t Contract [_] Conversion of Property
(] Other Probate ] GT;;%?:“ onirac ] Damage to Property
[ Sale Contract [_] Employment Security
[ Uniform C il Cod ] Enforcement of Judgment
fitorm Lommerctat L.ode [] Foreign Judgment — Civil
[_] Civil Petition for Judicial Review [_] Other Personal Property
[_] Other Administrative Law [] Recovery of Property
[_] Department of Motor Vehicles [] Stockholder Suit
[ ] Worker’s Compensation Appeal [ ] Other Civil Matters

111. Business Court Requested (Please check applicable category; for Clark or Washoe Counties only.)

(] NRS Chapters 78-88 [] Investments (NRS 104 Art. 8) "] Enhanced Case Mgmt/Business
] Commodities (NRS 90) [] Deceptive Trade Practices (NRS 598) (] Other Business Court Matters
(] Securities (NRS 90) [] Trademarks (NRS 600A)
7/30/13 T
Date "“Signature of initiating party or representative
Nevada AOC — Planning and Analysis Division APP001 Forin PA 201

Rev. 2.3E



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

Electronically Filed
07/31/2013 09:02:06 AM

@I@;‘J.W

CLERK OF THE COURT

COMP

Brandon B. McDonald, Esq.

Nevada Bar No.: 11206

McDONALD LAW OFFICES, PLLC
2505 Anthem Village Drive, Ste. E-474
Henderson, NV 89052

Telephone: (702) 385-7411

Facsimile: (702) 664-0448

Attorneys for Plaintiffs

DISTRICT COURT
CLARK COUNTY, NEVADA

CARLOS A. HUERTA, an individual; CARLOS | CaseNo.: A-13-686303-C
A. HUERTA as Trustee of THE ALEXANDER | Dept. No.: XXV T
CHRISTOPHER TRUST, a Trust established in
Nevada as assignee of interests of GO GLOBAL,
INC., a Nevada corporation; ROBERT RAY as
Trustee of the Ray Family Trust, a trust
established in Nevada, NANYAH VEGAS,
LLC, a Nevada limited liability company;

Plaintiffs,
V.

SIG ROGICH aka SIGMUND ROGICH as
Trustee of The Rogich Family Irrevocable Trust;
ELDORADO HILLS, LLC, a Nevada limited
liability company; DOES I-X; and/or ROE
CORPORATIONS I-X, inclusive,

Defendants.

COMPLAINT

COMES NOW, Plaintiffs, by and through their counsel of record, Brandon B. McDonald, Esq.
of McDONALD LAW OFFICES, PLLC and for their causes of action, alleges as follows:

PARTIES

1. Plaintiff, CARLOS HUERTA (hereinafter referred to as “Huerta”), 1s now, and was at

all times relevant hereto, a resident of Clark County, Nevada.
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2. Plaintiff, CARLOS A. HUERTA as Trustecc of THE ALEXANDER CHRISTOPHER
TRUST as assignee of interests of GO GLOBAL, INC. (hereinafter referred to as “Go Global™), is now,
and was at all times relevant hereto, a Nevada corporation doing business in Clark County, Nevada.

3. Plaintiff, ROBERT RAY (hcreinafter referred to as “Ray”), is now, and was at all times
relevant hereto the Trustee of the Ray Family Trust established in the State of Nevada.

4. Plaintiff, NANYAH VEGAS, LLC (hercinafter referred to as “Nanyah™), 18 now, and
was at all times relevant hereto, a Nevada limited liability company doing business in Clark County,
Nevada.

5. Defendant, SIGMUND ROGICH (hereinafter referred to as “Rogich™), is now, and was
at all times relevant hereto, the Trustee of The Rogich Family Irrevocable Trust doing business in Clark
County, Nevada,

6. Defendant, ELDORADO HILLS, LLC (hereinafter referred to as “Eldorado”), is now,
and was at all times rclevant hercto, a Nevada limited liability company doing business in Clark
County, Nevada.

7. The true names and capacitics of the Defendants named herein as DOES I-X, inclusive,
whether individual, corporate, associate or otherwise, arc presently unknown to Plaintiff who thercfore
sucs the said Defendants by such fictitious names; and when the true names and capacitics of DOES I-
X inclusive are discovered, the Plaintiff will ask leave to amend this Complaint to substitute the true
names of the said Defendants. The Plaintiff is informed, believes and therefore alleges that the
Defendants so designated herein are responsible in some manner for the cvents and occurrences

contained in this action.

JURISDICTION

5. That the facts surrounding this matter occurred in Clark County, Nevada, the partics
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reside and/or conduct business in Clark County; thus jurisdiction of this Court is proper.
6. Additionally this matter relates to an interest/investment conveyed in a Nevada limited
liability company, Eldorado, which principal asset is real property located in Clark County, Nevada.

GENERAL ALLEGATIONS

A. Factual Allegations Regarding Huerta, Go Global, Rogich and Eldorado Hills

6. On or about October 2008, Huerta, Go Global and Rogich owned 100% of the
membership interests of Eldorado.

7. On or about October 30, 2008 Huerta, Go Global and Rogich entered into an agreement
whereby the 35% interest of Huerta and Global would be purchased by Rogich for $2,747,729.50. (Sce
Purchase Agreement, referred to as the “Agreement”, attached herein as Exhibit 1)

8. Pursuant to the Agreement the $2,747,729.50 (the “debt”) would be paid from “future
distributions or proceeds received by Buyer from Eldorado. (Id. at Exhibit 1, Section 2(a))

9. Upon information and belief, sometime in 2012, Rogich conveyed his membership
interest in Eldorado to TELD, LLC, a Nevada limited liability company. Rogich failed to inform
Huerta and Go Global of his intentions to transfer all the acquired membership interest in Eldorado to
TELD, LLC and was only informed after the transfer had in fact occurred.

10.  That by conveying the membership interest to TELD, Rogich breached the Agreement
and also made it impossible for Huerta and Go Global to receive their rightful return of the debt.
Additionally, Eldorado received the benefit of the debt, which formerly represented the membership
capital account of Huerta and Go Global, as they were cnabled to use those capital funds for their own
benefit, without providing any benefit to Huerta and Go Global.

B. Factual Allegations Regarding Ray, Nanyah and Eldorado Hills

11. At the request of Sigmund Rogich, Huerta sought other investors on behalf of Eldorado.
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12.  Subscquently and in the years 2006 and 2007, Plaintiffs, Ray and Nanyah respectively
invested $1,783,561.60, collectively, in Eldorado, and were entitled to their respective membership
Interests.

13. At the time of the sale of Huerta and Go Global’s interest in Eldorado on October 30,
2008, Rogich was expressly made aware of the claims of Ray and Nanyah.

14.  Also as a result of the transfer of the Rogich’s interest in Eldorado to TELD, LLC, Ray
and Nanyah’s interest or potential interest was eliminated, while Eldorado received the benefit of their
investment of $1,783,561.60.

15.  That Ray and Nanyah are entitled to the return of the $1,783,561.60 from Eldorado.

16.  As a direct result of the actions of Defendants, Plaintiffs have been damaged in an

amount in excess of $10,000.

FIRST CLAIM FOR RELIEF

(Breach of Express Contract - As Alleged by Huerta and Go Global Against Rogich)

17.  Plaintiffs repeat and reallege cach and every allegation contained above, as though fully
set forth herein.

15.  That on October 30, 2008 partics entered the Agreement regarding the sale of Huerta
and Go Global’s interest in Eldorado with Rogich. Pursuant to the Agreement, Huerta and Go Global
would be repaid the debt. (Id. at Exhibit 1)

16.  Plaintiffs have complied with all conditions precedent and fulfilled their duties under the
Agreement,

17.  That Defendant Rogich materially breached the terms of the Agreement providing the
consideration required under the terms of the Agreement and by knowingly transferring the purchased

interest to a third-party which effectively negated the possible recovery of monics owed to Huerta and

APP005




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

Go Global.

19.  Huerta and Go Global reasonably relied on the representations of the Defendant, Rogich
in that they would honor the terms of the Agreement, all to their detriment.

20.  As a direct result of the actions of Defendants, Plaintiffs have been damaged in an
amount in excess of $10,000.

21. It has become necessary for Huerta and Go Global to engage the services of an attorney
to commence this action and is, therefore, entitled to reasonable attorney's fees and costs as damages

pursuant to the Agreement.

SECOND CLAIM FOR RELIEF

(Breach of Covenant of Good Faith and Fair Dealing - As Alleged by Huerta and Go Global
Against Rogich)

22. Plaintiffs repeat and reallege each and every allegation contained above, as though fully
set forth herein.

23.  That the parties herein agreed to uphold certain obligations pursuant to their Agreement;
specifically, Defendant agreed to reasonably uphold the terms the Agreement by remitting the requisite
consideration and reasonably maintaining the membership interest to consummate the terms of the
Agreement.

22.  That in every agreement there exists a covenant of good faith and fair dealing.

23.  That each agreed to uphold the terms of the Agreement upon execution of the
Agreement and as a result agreed to perform certain duties.

24,  That Defendant, Rogich has failed to maintain the obligations which he agreed upon as
memorialized herein and in the Agreement as described herein and thereby failed to act in good faith
and has also failed to deal fairly in regards to upholding his defined duties under the Agreement.

25.  As a direct result of the actions of Defendants, Plaintiffs have been damaged in an
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amount in excess of $10,000.

26. It has become necessary for Huerta and Go Global to engage the services of an attorncy
to commence this action and 1s, therefore, entitled to reasonable attorney's fees and costs as damages
pursuant to the Agreement.

THIRD CLAIM FOR RELIEF

(Unjust Enrichment - As Alleged by Huerta and Go Global Against Eldorado)

28.  Plaintiffs repeat and reallege cach and every allegation contained above, as though fully
sct forth herein.

29. That Huerta and Go Global formerly invested $2,747,729.50 into Eldorado as a capital
investment for the benefit of that company, which represented a benefit to Eldorado.

30.  Eldorado accepted the benefit of the monies provided by Huerta and Go Global.

31.  That Huerta and Go Global have not received any consideration for the use of those
funds.

32.  That in equity and good conscience the $2,747,729.50 provided by Huerta and Go
Global does not belong to Eldorado and said amount should be returned.

33.  Eldorado has been unjustly enriched in the amount of $2,747,729.50.

34.  As a direct result of the actions of Defendants, Plaintiffs have been damaged in an
amount in ¢xcess of $10,000.

35. It has become necessary for Huerta and Go Global to engage the services of an attorney

to commence this action and is, therefore, entitled to reasonable attorney's fees and costs as damages.

FOURTH CLAIM FOR RELIEF

(Negligent Misrepresentation - As Alleged by Huerta and Go Global Against Rogich)

36.  Plaintiffs repeat and reallege cach and cvery allegation contained above, as though fully
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set forth herein.

37.  That Huerta and Go Global had an interest in Eldorado that was purchased by Rogich.

38.  Rogich represented at the time of the Agreement that he would remit payment to Huerta
and Go Global as required, yct knew or rcasonably intended to transfer the acquired interest to TELD,
LLC; and furthermore knew that the representations made by him in the Agreement were in fact false
with regard to tendering repayment or reasonably preserving the acquired interest so he could repay the
debt in the future.

39.  That these representations were made knowingly, willfully and with the intention that
Huerta and Go Global would be induced to act accordingly and execute the Agreement.

40.  Huerta and Go Global recasonably and justifiably relied on the representations of Rogich
all to their detriment.

41.  As a direct result of the actions of Decfendants, Plaintiffs have been damaged in an
amount in excess of $10,000.

42. It has become necessary for Huerta and Go Global to engage the services of an attorney

to commence this action and is, thercfore, entitled to reasonable attorney's fees and costs as damages.

FIFTH CLAIM FOR RELIEF

(Unjust Enrichment - As Alleged by Ray and Nanyah Against Eldorado)
43. Plaintiffs repeat and reallege cach and cvery allegation contained above, as though fully
set forth herein.
44,  That Ray and Nanyah formerly invested $1,783,561.60 into Eldorado as a capital
investment for the benefit of that company, which represented a benefit to Eldorado.
45.  Eldorado accepted the bencefit of the monics provided by Ray and Nanyah.

46.  Ray and Nanyah were not afforded their equity positions in Eldorado nor have they
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received any beneficial consideration from Eldorado.

47.  That in equity and good conscience the $1,783,561.60 provided by Ray and Nanyah
does not belong to Eldorado and said amount should be returned.

48. Eldorado has been unjustly enriched in the amount of $1,783,561.60.

49.  As a direct result of the actions of Defendants, Plaintiffs have been damaged in an
amount in excess of $10,000.

50. It has become necessary for Ray and Nanyah to engage the services of an attorney to
commence this action and are, therefore, entitled to recasonable attorney's fees and costs as damages.

SIXTH CLAIM FOR RELIEF

(Breach of Implied Agreement - As Alleged by Ray and Nanyah Against Rogich and Eldorado)

51.  Plaintiffs repeat and reallege cach and cevery allegation contained above, as though fully
sct forth herein.

52.  That Ray and Nanyah formerly invested $1,783,561.60 into Eldorado in 2006 and 2007
as a capital investment for the benefit of that company, with the agreement from Eldorado that they
would be provided an interest in the company cquivalent to their investment.

53.  That at the time of the Agreement Rogich as a member of Eldorado was expressly made
awarc of these claims. Furthermore, Ray and Nanyah performed all conditions necessary under the
implied agreement.

54.  That on or about 2012 when Rogich transferred all of his interest in Eldorado to TELD,
LLC, Ray and Nanyah’s interest or potential interest was climinated; which constituted a material
breach of the implied agreement between the parties.

55.  That Ray and Nanyah have been damaged have been damaged in an amount in ¢xcess of]

$10,000 as they have never received any consideration for their investment of $1,783,561.60.
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56. It has become necessary for Ray and Nanyah to engage the scrvices of an attorney to

commence this action and is, therefore, entitled to reasonable attorney's fees and costs as damages.
WHEREFORE Plaintiffs pray for judgment against Defendant(s), and cach of them, as follows:
1. For compensatory damages in an amount in excess of $10,000.00 subject to proof at

time of trial;

2. For prejudgment interest;
3. For reasonable attorney’s fees and costs incurred herein; and
4. For such other and further relief as the court deems just and proper.

Dated this 30™ day of July, 2013.

McDONALD LAW OFFICES, PLLC

By: /s/ Brandon B. McDonald, Esq.
Brandon B. McDonald, Esq.
Nevada Bar No.: 11206
2505 Anthem Village Drive, Ste. E-474
Henderson, NV 89052
Attorneys for Plaintiffs
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PURCHASE AGREEMENT

THIS PURCHASE AGREEMENT ¢ Agreoment™) mumde and entered into effective the 3ith davof

nnnr.r
v-r.-/

Dctober, 2068, by and among Go Global, ne. ("Go Glebal™y, Carlos Huerta (*Carles™ ("Seller”) and The

Rogich Family rrevooable Trast Bayer™) swith respect {o the following facts and circumstances;

RECITALS

A Suiter owns a Mombership Interest (“Menbership berest™ in Bldorado Hills, LLLC (e
“Company™) squsd o or groster than thity-Tive pereent {35% ) and which miay be as high as forty-nine gad
farty ~four one hundrodths (82.45%;) of the totad ownership mterests w the Company. Such intorest, as

well us the ownendip interest currently held by Buver, may be subject 0 conamn pelentia! claims of those
gnfities set fath and attached hereto in Exhibit YA snd incorporsted herein by s rofergnes (Potental
Clatmants™)h Bover intends to nogotiate such olatms with Seifler’s assistance 5o that sueh claimants confim

ov gonvert the amountz set forth beside the name of each of seid clanrants o non-imterest bearing debt, or
aty cnHy porcendigs o be determingd by Buyer after constltation with Seller as desired by Ssller, with no
capital Calls for montidy poyments, and a distnbution i respect of their claims in amouns om the one

third {173 owvnership intorest in the Company retained by Buver,

H. Seller dosires to sedl, and Buyer desires 1o purchase, all of Ssiler’s Mombeyship laterssy,
ubjoct to Bre Potential Clanmants and pursuant 1o the terms of this Agreement,

NOW, THEREFORE, in consuderation of the mustnel promeses, covenants and ropresentations

heretnafer contaned, and subject to the conditions hercirafler st forth, 8 8 apreed s follows:

P
e n,
R e e )

17535434088 &
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§. Rade and Transfer of Membership Intorest, Subject to the tenns and conditions set forth m this

o RSN

Agreement, Seller will transfer and convey tha Membership fnterest to Buyer, and Bayey will acquire the

3

Membership Interest from Seiler, upon pryment of the vonsideration sel forth herein st Closing,

Fo Consideration. For asd moconsideration of Sclior’s wansfor of the Momberstup Inmderest

hercunder, Hhuyer agraes:

{a) Buver shal] owe Seller the sum of 82,747,720 50 88 non-interest buaring debt with,

therefore, no sapiiaed calls for monthly payments. Said amount shel] be pavable o Ssiler Trom future

"ﬁ'

dl Lﬁtfﬁb\qﬂli}n"' ar PTL\K {_‘Qd& ;ﬁqﬂ{ bi LR TN £ B ot i{_ht £ L.:i pﬁé‘h S TR ﬂﬂij fax i iﬂ.ﬁlaﬂxh"\ h‘" LI ",-..,.3“;:‘: F?ijfﬂﬂdg\ ff ﬂi?}}

distnbuted 1o Buyer at the rate of 56.209% of such profits, as, when and if received by Buver from the

Company.

\

(b As further vonsuderation, Buver agrees 0 indemnily Seller aguinst the personal

*t:a

guaranty of Ssiler for the existing Company loan m the approximate cuvently outstanding amount of

S$21,1T0.ETR 08, and forther agrees 10 reguest the lender o such loan (0 release Seller from such guaranty

W A

{within ong yveary;

'i

{) Furthermors, as ai acknowiedgment of the ot that Carlos will no longer be g managerof
the Company afler the Closing, Buyer shall alse defend and indemnily Carles from and sgamst pest-
Closing Company activities,

3. Releass of Intevest, At Closing, upon payment of the Uonsidoration reguirsd hercunder, Seller

ai release and relingunsh sy ard all right, dtle sed interostwhash Seller now has or may ever have had

e

88

%l

i1 the Membership Ioterest and v any ofher iderest {oquaty or debt} of the Company.  Hach Seller

Awthermore dews herehy presently rosign {or confirms resignation) from may snd all posttiong in the
Companty s an officer, manager, employes andfor consultied. Addinonally, -Seiler does hereby release the
. fﬂé
PTANK-HY 30038 6 {&
o A B W iy
2 > Y
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Company and its members, managers snd officers from any and all Hability to sach Seiler of whatever kind
of nature, including withount limitation any claims for debt or equity repayment (except to the extent of the
Consideration referenced in Section 2 above} or for remuncration relative to past services as an officer,
manager, employee, consuliant or otherwise,

4. Representations of Seller, Subject to any potential claims of the Potential Claimants, Seller
represents and warrants that (i) Seller is the owner, beneficially and ofrecord, of the Membership [nterest
a5 described in Recital A above, free and clear of all liens, encumbrances, security agreements, gquities,
options, claims, charges, and resirictions, which ownership inferest is not evidenced by a written
Membership Certifieate, (it} all of the Membership Interest is validly issued in the name of Seller, fully
paid and non-assessable, (it} Seller has full power to transfer the Membership Interest {o Buyer without
obtaining the consent or approval of any other person or governmental authority, (iv} Selier has been
affered complete and unhindered sccess 1o all financial records, business records, and business operations
of the Company, {v} the decision to sell the Membership Interest on the terms and conditions of this
Agreement were negotiated by the parties upon consideration of the concwrrent transactions to be entered
into among Buyer, Company and two new investors {referenced below in this Section 4} and Seller has
been provided all information necessary lo make an informed decision regarding the acceptance of the
terms hereunder and has sought the advice of such counsel or investment advisors as Seller deemed
appropriate, or elected not 10 do so and {vi) except ag otherwise provided in this Agreement, Seiler is not
relying upon any representations made by Buver or Company i‘n entering the transaction contemplated
hereby. Each Seller further represents and warrants being familiar with the concurrent transactions
between each of the Company and Buyer, respectively, with each of TELD, LLC and Albert E. Flangas

Revocable Living Trust dated July 23™ 2005, The transaction documentation with respect thercto reciies

. )
17538-10/330634_6 %ld‘ < {'f C
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the current facts and circumstances giving rise o this Purchase Agreement and those concurrent
transactions. Seller further represents and warrants the accuracy of the list {and dollar amounts) of
Potential Claimants set forth in Exhibut “A” and agrees to indemnify and hold Buyer harmless from and
against any additional claims, over-and-above the histed dollar amounts in Exhibit A and with respect to
said claimants or respect to any other claimants (incliding without limitation Craig Dunlap and Enc Rietz},
untless the claims of such other claimants asserts unilateral agreements with Buver. The representations,
warranties and covenants of Sclier contained in this Agreement shall survive the Closing hereof and shall
continue in full force and eftect. Seller, however, will not be responsible to pay the Exhibit A Claimants
their percentage or debl. This will be Buyer’s obligation, moving forward and Buyer will also make sure
that any ongoing company bills {utilities, security, and cxpenses attributed to maintaining the propertys will
not be Seller’'s obligation(s) from the date of closing, with Pete and Al onward.
5. Further Assurances and Covenanis.

{a} Each of the parties hercto shall, upon reasonable request, execute and deliver any
additional document{s) and/or instrument(s} and take any and all actions that are deemed reasonably
necessary or desirable by the requesting party (o consummate the transaction contemplated hereby.

(b} GoGlobal and Carlos shall deliver all books and records (including checks and any

other material of Company} to Buyer promptly after Closing,

6. Closing. The Closing ("Closing”) of the transactions hereunder shall be consummated upon the

execulion of this Agreement and:

{2} The delivery by Seller to Buyer of the Assignment in the form attached herelo as

Exhibii “B” and incorporated herein by this reference.

' /

“ Y
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(b3 The delivery to said Seller by Buyer of the Consideration set forth hereunder,

{¢} Closing shall take place effective the  day of Geteber, 2008, or at such other
time as the partics may agree,

{d) Seller and Bover further represent and warrant that the representations, and
indemmification and payment obhgations made in thus Agreement shall survive Closing.

7. Migcellaneous.

(a} Notices. Any and all notices or demands by any party hereto to any other party,
required or desired to be given hereunder shall be in writing and shall be validly given or made if served
personaily, delivered by a nationally recognized overmght courier services or if deposited in the United
States Mail, certified, refurn receipt requested, postage prepaid, addressed as follows:

ifto Buyer:  The Rogich Family Irrevoeable Trust

3883 Howard Hughes Pkwy., #590
Lax Vepas, NV 82169
Hio Seller: Go Global, Inc.

3060 E. Post Road, #110
Las Vegas, Nevada 89120
Carlos Huoerta
3060 E, Post Road, #110Q
Las Vegas, Nevada 89120

Any party hereto may change his or its address for the purpose of receiving notices or demands as

hereinabove provided by a wrilten notice given in the manner aforesaid to the other party(ies). All notices

shall be as specific as reasonably necessary 10 enable the party receiving the same (o respond thereto,

17338-10/340034_& G %
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(bY Governing Law. The laws of the State of Nevada applicable to contracts made in that
State, without giving effect to its conflict of law rules, shall govern the validity, construction, performance

and effect of this Agreement.

{¢} Consentto Jurisdiction. Each party hereto consenis to the jurisdiction of the Courts of
the State of Nevada in the event any action 18 brought to declaratory relief or enforcement of any of the

terrns and provisions of this Agreement,

{d} Attomeys’ Fees. Unless otherwise specifically provided for herein, each party hereto
shall bear iis own allorneys’ fees mcurred 1n the negotialion and preparation of this Agreement and any
related documents. In the event that any action or proceeding is instifuied to interpret or enforce the terms
and provisions of this Agreement, however, the prevailing party shail be entitied to its costs and attorneys’
fees, m addition to any other relief it may obtain or to which i§ may be entitied.

{e} Inierpretation. Inthe mterpretation of this Agreement, the singolarmay be read as the
plural, and vice verss, the neuter gender as the masculine or feminine, and vice versa, and the [uture tense
as the past or present, and vice versa, all interchangeably as the context may require in order to fully
effectuate the intent of the parties and the transactions contemplated herein, Syntax shall vield to the
substance of the terms and provisions hergotl Paragraph headings are for convenience of reference only
and shall not be used in the interpretation of the Agreement. Unless the context specifically states to the
contrary, all cxamples itemized or listed herein are {or illustrative purposes only, and the doctring of
inclusion unius exclusio alierius shall not be applied n interpreting this Agreement.

{f) Entire Agreement. This Agreement sets forth the entire understanding of the parties,

and supersedes all previous agreemenis, negotiations, memoranda, and understandings, whether written or

17538.10:340634_6 3 i j{i_,,
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oral. In the event of any conflict between any exhibits or schedules attached hereto, this Agreement shali

conirel,

{gy Modifications. This Agreement shall not be modified, amended or changed 1n any

manner urdess in writing execnied by the parties hereto.

(h}) Waivers. No waiver of any of the provisions of this Agreement shall be deemed or
shall constitute, a waiver of any other provision, whether or not similar, nor shall any waiver constitute 2
continuing waiver, and no waiver shall be binding unless evidenced by an instrument in writing and
execuied by the party making the waiver,

(i3 Invalidity. If any term, provision, covenant or condition of this Agreement, or any
application thercof, should be held by a Court of competent jurisdiciion to be invalid, void or
unenforceable, that provision shall be deemed severable and all provisions, covenants, and conditions of
this Agreemont, and all applications thereof not held invalid, void or unentorceable, shall continue wn full
force and effect and shall in no way be affected, impaired or invalidated thereby,

(i} Binding Effect. This Agreement shall be binding on and inure {o the benetit of the

heirs, personal representatives, successors and permitted assigns of the parties herclo.

{k} Counterparts. This Agreement may be executed in multiple counterparts, including

facsimile counterparts, which together shall constitute one and the same document.

{I} Negotialed Agreement. This is a negotiated Agreemeni. All parties have participated
in its preparation. In the event of any dispuie regarding is interpretation, it shall not be construed for or

against any party based upon the grounds that the Agreemoent was prepared by any one of the partics,

-~ {)
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{rm) Arbitration. Any controversy, claim, dispute or interpretations which are in any way
related to the Agreement that are not settled informally in mediation shall be resolved by arbitration, if both
Buyer and Seller choose this option, adminisiered by the American Arbiiration Association under its
Commercial Arbitration Rules, and the judgment on the award rendered by the arbitrator may be entered in
any court having jurisdiction of and shall be final and binding on all the partics. However, if both Buyer
and Seller do not mutually choose (o proceed with arbitration, then the traditional legal process will be the
only altemative for the parties to pursue if mediation is ineffective. In the event of any controversy, claim,
dispute or interpretation, the following procedures shall be employed:

{1} if the dispute cannot be settled informally through negotiations, the parties
first agree, in good faith, to settle the dispute by mediation administered by the American Arbiiration
Association under its Commercial Mediation Rules before resorting o arbitration or some other dispute
resolution procedure. The mediation shall take place in Las Vegas, Nevada within sixty {60} davs of

initiating the mediation.

{2}  Atanyumealler the mediation, any party shall offer s request for Arbitration
wn writing on the other party(ics) to this Agreement and a copy of the request shall be sent to the American

Arbitration Association.

{3} The party upon whom the request is served shall file a response within thirty
(30} days from the service of the request for Arbitration. The response shall be served upon the other

party{ies} and a copy sent o the American Arbitration Association.

{4} It both parties agree to Arbifration, then within ten (10} days after the

17533-10/340634 & @(% .x{' ;
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American Arbitration Association sends the list of proposed arbitrators, all parlies to the arbitration shall
select their arbitrator and communicate their selection to the Amenican Arbitration Association.-

{5y  Unless otherwise agreed in writing by all parties, the arbitration shall be held 1n Las Vegas,
Nevada, The arbitration hearing shall be held within ninety 90 days afler the appointment of the arbitrator
if and when both Buyer and Seller are both in agreement with regard to Arbiiration,

{0} The arbitrator is authornized to award to any party whose claims are sustained,
such sums or othor relief as the arbitrator shall deem proper and such award may include reasonable
attomey’s fees, professional fees and other costs expended to the prevailing party{ies) as determined by the
arbitrator.

{ny Timeof Essence. Time is of the essence of this Agreoment and all of its provisions.

IN WITNESS WHEREQF, the parties have executed this Agreoment effective the day and vear first
above written.

“SELLER” “BUYER™

A

% -

A

N

) < I . AL o )
5‘ ] L 4
kﬁx&&« Wb s .
KX L m&m;::/& wa pcty

Carlos Huerta, on behalf of Go Global, Inc.  Sigmund Rggich, on behalf of
The Rogighy Family lrrevocable Trust
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EXHIBIT YA”

Potential Claimants

i BEddvline Investments, LLC {potential investor or debior) $50,000.00
2. Ray Family Trust {potential investor or debior) $283 561.60
3. Nanyah Vegas, LLC (through Canamex Nevada, LLO) $1,500,000.00
4, Antonio Nevada, LLC/Jacob Peingold $3,360,000.00

i
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Electronically Filed
10/21/2013 05:43:23 AM

Y

CLERK OF THE COURT

ACOM

Brandon B. McDonald, Esq.

Nevada Bar No.: 11206

McDONALD LAW OFFICES, PLLC
2505 Anthem Village Drive, Ste. E-474
Henderson, NV 89052

Telephone: (702) 385-7411

Facsimile: (702) 664-0448

Attorneys for Plaintiffs

DISTRICT COURT
CLARK COUNTY, NEVADA

CARLOS A. HUERTA, an individual; CARLOS | Case No.: A-13-686303-C
A. HUERTA as Trustee of THE ALEXANDER | Dept. No.: XXVII
CHRISTOPHER TRUST, a Trust established in
Nevada as assignee of interests of GO GLOBAL,
INC., a Nevada corporation; NANYAH VEGAS,
LLC, a Nevada limited liability company;

Plaintiffs,
V.

SIG ROGICH aka SIGMUND ROGICH as
Trustee of The Rogich Family Irrevocable Trust;
ELDORADO HILLS, LLC, a Nevada limited
liability company; DOES I-X; and/or ROE
CORPORATIONS I-X, inclusive,

Defendants.

FIRST AMENDED COMPLAINT

COMES NOW, Plaintiffs, by and through their counsel of record, Brandon B. McDonald, Esq.
of McDONALD LAW OFFICES, PLLC and for their causes of action, alleges as follows:

PARTIES

1. Plaintiff, CARLOS HUERTA (hereinafter referred to as “Huerta”), is now, and was at
all times relevant hereto, a resident of Clark County, Nevada.

2. Plaintiff, CARLOS A. HUERTA as Trustee of THE ALEXANDER CHRISTOPHER|
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TRUST as assignee of interests of GO GLOBAL, INC. (hereinafter referred to as “Go Global”), is now,
and was at all times relevant hereto, a Nevada corporation doing business in Clark County, Nevada.

3. Plaintiff, NANYAH VEGAS, LLC (hereinafter referred to as “Nanyah”), is now, and
was at all times relevant hereto, a Nevada limited liability company doing business in Clark County,
Nevada.

4, Defendant, SIGMUND ROGICH (hereinafter referred to as “Rogich”), is now, and was
at all times relevant hereto, the Trustee of The Rogich Family Irrevocable Trust doing business in Clark
County, Nevada.

5. Defendant, ELDORADO HILLS, LLC (hereinafter referred to as “Eldorado”), is now,
and was at all times relevant hereto, a Nevada limited liability company doing business in Clark
County, Nevada.

6. The true names and capacities of the Defendants named herein as DOES [-X, inclusive,
whether individual, corporate, associate or otherwise, are presently unknown to Plaintiff who therefore
sues the said Defendants by such fictitious names; and when the true names and capacities of DOES I-
X inclusive are discovered, the Plaintiff will ask leave to amend this Complaint to substitute the true
names of the said Defendants. The Plaintiff is informed, believes and therefore alleges that the
Defendants so designated herein are responsible in some manner for the events and occurrences

contained in this action.

JURISDICTION

7. That the facts surrounding this matter occurred in Clark County, Nevada, the parties
reside and/or conduct business in Clark County; thus jurisdiction of this Court is proper.
8. Additionally this matter relates to an interest/investment conveyed in a Nevada limited

liability company, Eldorado, which principal asset is real property located in Clark County, Nevada.
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GENERAL ALLEGATIONS

A. Factual Allegations Regarding Huerta, Go Global, Rogich and Eldorado Hills

9. On or about October 2008, Huerta, Go Global and Rogich owned 100% of the
membership interests of Eldorado.

10. On or about October 30, 2008 Huerta, Go Global and Rogich entered into an agreement
whereby the 35% interest of Huerta and Global would be purchased by Rogich for $2,747,729.50. (See
Purchase Agreement, referred to as the “Agreement”, attached herein as Exhibit 1)

11.  Pursuant to the Agreement the $2,747,729.50 (the “debt”) would be paid from “future
distributions or proceeds received by Buyer from Eldorado. (Id. at Exhibit 1, Section 2(a))

12.  Upon information and belief, sometime in 2012, Rogich conveyed his membership
interest in Eldorado to TELD, LLC, a Nevada limited liability company. Rogich failed to inform
Huerta and Go Global of his intentions to transfer all the acquired membership interest in Eldorado to
TELD, LLC and was only informed after the transfer had in fact occurred.

13.  That by conveying the membership interest to TELD, Rogich breached the Agreement
and also made it impossible for Huerta and Go Global to receive their rightful return of the debt.
Additionally, Fldorado received the benefit of the debt, which formerly represented the membership
capital account of Huerta and Go Global, as they were enabled to use those capital funds for their own
benefit, without providing any benefit to Huerta and Go Global.

B. Factual Allegations Regarding Nanyah and Eldorado Hills

14. At the request of Sigmund Rogich, Huerta sought other investors on behalf of Eldorado.

15. Subsequently and in the years 2006 and 2007, Plaintiffs, Robert Ray and Nanyah
collectively invested $1,783,561.60 (with Nanyah’s portion being $1,500,000), collectively, in

Eldorado, and were entitled to their respective membership interests.
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16. At the time of the sale of Huerta and Go Global’s interest in Eldorado on October 30,
2008, Rogich was expressly made aware of the claims of Ray and Nanyah, and that they had invested
in Eldorado.

17.  While Ray’s interests in Eldorado are believed to have been preserved, despite contrary
representation by Sigmund Rogich. Nanyah never received an interest in Eldorado while Eldorado
retained the $1,500,000.

18. That Nanyah is entitled to the return of the $1,500,00 from Eldorado.

19. As a direct result of the actions of Defendants, Plaintiffs have been damaged in an

amount in excess of $10,000.

FIRST CLAIM FOR RELIEF

(Breach of Express Contract - As Alleged by Huerta and Go Global Against Rogich)

20.  Plaintiffs repeat and reallege each and every allegation contained above, as though fully
set forth herein.

21.  That on October 30, 2008 parties entered the Agreement regarding the sale of Huerta
and Go Global’s interest in Eldorado with Rogich. Pursuant to the Agreement, Huerta and Go Global
would be repaid the debt. (Id. at Exhibit 1)

22.  Plaintiffs have complied with all conditions precedent and fulfilled their duties under the
Agreement.

23.  That Defendant Rogich materially breached the terms of the Agreement when he agreed
to remit payment from any profits paid from Eldorado, yet transferred his interest in Eldorado for no
consideration to TEDL, LLC. This had the net effect of allowing Rogich to keep Huerta’s
$2,747,729.50 in capital, and not repay that same amount which had converted to a non-interest bearing

debt.
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24.  Huerta and Go Global reasonably relied on the representations of the Defendant, Rogich
in that they would honor the terms of the Agreement, all to their detriment.

25.  As a direct result of the actions of Defendants, Plaintiffs have been damaged in an
amount in excess of $10,000.

26. It has become necessary for Huerta and Go Global to engage the services of an attorney
to commence this action and 1s, therefore, entitled to reasonable attorney's fees and costs as damages
pursuant to the Agreement.

SECOND CLAIM FOR RELIEF

(Breach of Covenant of Good Faith and Fair Dealing - As Alleged by Huerta and Go Global
Against Rogich)

27.  Plaintiffs repeat and reallege each and every allegation contained above, as though fully
set forth herein.

28.  That the parties herein agreed to uphold certain obligations pursuant to their Agreement;
specifically, Defendant agreed to reasonably uphold the terms the Agreement by remitting the requisite
payments required and reasonably maintaining the membership interest to consummate the terms of the
Agreement.

29.  Rogich never provided verbal or written notice of his intentions to transfer the interests
held in Eldorado, and this fact was not discovered until other parties filed suit against Eldorado and
Rogich for other similar conduct.

30.  That in every agreement there exists a covenant of good faith and fair dealing.

31.  That each party agreed to uphold the terms of the Agreement upon execution of the
Agreement and as a result agreed to perform certain duties.

32.  That Defendant, Rogich has failed to maintain the obligations which he agreed upon as

memorialized herein and in the Agreement as described herein and thereby failed to act in good faith
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and has also failed to deal fairly in regards to upholding his defined duties under the Agreement.

33.  As a direct result of the actions of Defendants, Plaintiffs have been damaged n an
amount in excess of $10,000.

34. It has become necessary for Huerta and Go Global to engage the services of an attorney
to commence this action and is, therefore, entitled to reasonable attorney's fees and costs as damages
pursuant to the Agreement.

THIRD CLAIM FOR RELIEF

(Negligent Misrepresentation - As Alleged by Huerta and Go Global Against Rogich)

35.  Plaintiffs repeat and reallege each and every allegation contained above, as though fully
set forth herein.

36.  That Huerta and Go Global had an interest in Eldorado that was purchased by Rogich.

37.  Rogich represented at the time of the Agreement that he would remit payment to Huerta
and Go Global as required, yet knew or reasonably intended to transfer the acquired interest to TELD,
LLC; and furthermore knew that the representations made by him in the Agreement were in fact false
with regard to tendering repayment or reasonably preserving the acquired interest so he could repay the
debt in the future.

38.  That these representations were made knowingly, willfully and with the intention that
Huerta and Go Global would be induced to act accordingly and execute the Agreement.

39.  Huerta and Go Global reasonably and justifiably relied on the representations of Rogich
all to their detriment.

40.  As a direct result of the actions of Defendants, Plaintiffs have been damaged in an
amount in excess of $10,000.

41. It has become necessary for Huerta and Go Global to engage the services of an attorney
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to commence this action and is, therefore, entitled to reasonable attorney's fees and costs as damages.

FOURTH CLAIM FOR RELIEF

(Unjust Enrichment - As Alleged by Nanyah Against Eldorado)

44,  Platiffs repeat and reallege each and every allegation contained above, as though fully
set forth herein.

45. That Nanyah intended to invest $1,500,000 into Eldorado as a capital investment for the
benefit of that company, which represented a benefit to Eldorado.

46.  Eldorado accepted the benefit of the monies provided by Nanyah.

47.  That Rogich represented on or about October, 2008, that Nanyah’s interest in the
company would be purchased.

48.  Unknown to Nanyah, Rogich and Fldorado decided afterwards that they were not going
to repay Nanyah or buy out their equity interest. However during this same time other persons who
held an equity interest were repaid, such as Eric Reitz.

49.  Therefore Eldorado sometime following October 2008 made a decision to decline to
repay or purchase Nanyah supposed interest and has to the present kept their $1,500,000. That Nanyah
believed during same time that they had an equity interest in Eldorado, and it was not until sometime in
2012 when Rogich represented that he had no interest in Eldorado and testified that TELD, LLC was
the 100% interest holder in Eldorado; that Nanyah reasonably believed that they were not going to
receive any benefit for the $1,500,000.

50.  That Eldorado has been unjustly enriched in the amount of $1,500,000.

51.  As a direct result of the actions of Defendants, Plaintiffs have been damaged in an
amount in excess of $10,000.

52. It has become necessary for Nanyah to engage the services of an attorney to commence
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this action and are, therefore, entitled to reasonable attorney's fees and costs as damages.

WHEREFORE Plaintiffs pray for judgment against Defendant(s), and each of them, as follows:

1. For compensatory damages in an amount in excess of $10,000.00 subject

time of trial,

2. For prejudgment interest;
3. For reasonable attorney’s fees and costs incurred herein; and
4. For such other and further relief as the court deems just and proper.

Dated this 21¥ day of October, 2013.

McDONALD LAW OFFICES, PLLC

By: /s/ Brandon B. McDonald, Esq.

to proof at

Brandon B. McDonald, Esq.

Nevada Bar No.: 11206

2505 Anthem Village Drive, Ste. E-474
Henderson, NV 89052

Attorneys for Plaintiffs
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CERTIFICATE OF SERVICE
Pursuant to NRCP 5(b), I hereby certify that on this 21* day of October, 2013, service of the
foregoing FIRST AMENDED COMPLAINT was made by depositing a true and correct copy of the

same for regular mailing at Las Vegas, Nevada, first class postage fully prepaid, addressed to:

Samucl S. Lionel, Esq.

Steven C. Anderson, Esq.

LIONEL SAWYER & COLLINS

300 South Fourth Street, 17® Floor

Las Vegas, NV 89101

Attorneys for Defendant/Counterclaimant,
Eldorado Hills, LLC and Sig Rogich

/s/ Eric Tucker
An employee of McDonald Law Offices, PLLC
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PURCHASE AGREEMENRT

THIS PURCHASE AGREFMENT (" Agreoment™) mude and entered into effective the 3ih dayv of
Dctoher, 2008, by and anong Go Global, ine, ("Go Glebal™y, Carlos Huerta (*Caries™ ("Seller”) and The
Rogich Family [rrevocable Toust (“Bayer™) with respact {o the following facts and ancamstances!

RECITALS

AL Suifer owns a Mombership Interest (“Menbership erest™ in Eldorado Hills, LLLO (e
“Company™) squs! e or groster than thiety-Tive pereent {35% ) and which miay be as high as torty-nine gnd
foarty ~four one hundredths (32.44%) of the totdd ownership miterests @ the Company. Such nuterest, as

well us the ownenship interest currently held by Buver, may bo subject 0 contan pelential claims of those
entities set foth and attached boreto in Exhibit "4 and incorporated herein by s refovence (MPotential
Clatmas™) Buyver idends o nogotiate such olanms with Scller’s assisdance 5o that sueh clawnants confim
ov somvert the amounts st forth beside the name of each of said Clasmants into non-imterest bearing debt, or
at copiy pereentags 1o be determivad by Buyer after constltation with Seller ax destred by Seller with o
capital calls for montidy poyments, and a distibution inrespect of thelr olaims in amowns Tom the ene
third {153 ownership interest in the Company retained by Buver,

hip Interest,

3. Seller desires o sedl, and Buyer desires to purchase, &l of Seller’s Mombe

subjoct to the Fotential Clamants and pursuant o the terms of this Agreement,

NOW, THEREFORE, in conswleration of the mustnal promeses, covenants and ropresentations

heretnafer contaned, and subject to the conditions hercirafler st forth, i 8 agreed s follows:

bty
e ",
Al

17535 a0eis §
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. Rale and Transfer of Membership Intorest. Subject to the terms and comditions set forth i this

0 RSN

Agreement, Seller will transfer snd convey the Membership fnterest to Buyer, snd Bayey will acquire the

]

Membership Interest from Seller, upon payment of the consideration sel forth herein st Closing,

M

3 Consideration. For amd n consideration of Sclier™s transfor of the Momborshup Inferast

ala v

A,

hercunder, Buyer agroes:
@} Buver shall owe Seller the surm of 82,747,720 50 a8 non-inderest buaring debt with,

al,

therefore, no sapits! calls for monthdy payments. Said amount shiell be pavable o Seiler Trom future
distributions or procesds (oot of banb/debt owed payrnonts and tax Habilities frorn such proceeds, i any)
distribneted 1o Buyer at the rde of 562080 of such profits, as, when sd if recoived by Buyer fom the
Company.

(b As further consuleration, Buover agrees 0 indemmafy Seller sganst the personal
guaranty of Seilor for the existing Company loan i the approximate corvently outstanding amount of

$21,170.E7R .08, and forther agrees 10 reguest the lender o such loan 1o release Seller from such gnaranty

{within ons veary;

'i

{) Furthermore, as an acknowlsdgment of the ot that Carlos will no looger be s masagerof
the Company afler the Closing, Buyer shall also defend and indemnily Carles fom and sgamst pest-

Clostng Company achivitios,

3. Releass of Intevest. At Closing, opon payment of the Considoration seguirsd hercunder, Seller

A

shall release and relingussh any and all nght, dtle aod imtersst which Scller now has o may ever Bave had

in the Membership Interest and w any ofber irderest {oquaty o debt) of the Company.  Hagh Seller

hwthermore dess herehy presently sesign {or confirms resignation) from sy and sl posttinas in the

Companty 8 an officer, manager, employee andfor comsultiod. Addiionally, -Seiler does herely release the
- f‘:l
PEMR- Y IA063S_ 6 = G -
PR g Sy . :[ N, ;E ‘!::-55:‘.
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Company and its members, managers and officers from any and all hiability to gach Seiler of whatever kind
of nature, including without limitation any claims for debt or equity repayment {except to the extent of the
Consideration referenced in Section 2 above} or for remuncration relative to past services as an officer,
manager, employee, consultant or otherwise,

4. Representations of Seller, Subject to any potential claims of the Potential Claimants, Seller
represents and warrants that (i) Seller is the owner, beneficially and ofrecord, of the Membership Interest
s described in Recital A above, free and clear of ali liens, encumbrances, secunty agreements, equities,
options, claims, charges, and restrictions, which ownership interest is not evidenced by a wnlten
Membership Certifieate, (it} all of the Membership Interest is validly issued in the name of Seller, fully
paid and non-assessable, (i1} Seller has full power to transfer the Membership Interest to Buyer without
obtaining the consent or approval of any other person or governmental authority, (v} Selier has been
offered complete and unhindered sccess to all financial records, business records, and business operations
of the Company, {v} the decision to sell the Membership Interest on the terms and conditions of this
Agreement were negotiated by the parties upon consideration of the concwrent transactions {0 be enterad
into among Buyer, Company and two new mvestors {referenced below in this Section 4) and Seller has
been provided all information necessary io make an ntormed decision regarding the acceplance of the
terms hereunder and has sought the advice of such counsel or investment advisors as Seller deemed
appropriate, or elected not 1o do so and {vi} except as otherwise provided in this Agreement, Seller is not
relying upon any representations made by Buver or Company i‘n entering the transaction contemplated
hereby, Each Seller further represents and warranis being familiar with the concurrent transactions
between each of the Company and Buyer, respectively, with each of TELD, LLC and Albert E. Flangas

Revocable Living Trust dated July 22™, 2005, The transaction documentation with respect thereto recites

17538-16/340634_6 %k’j\ < é -
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the current facts and circumstances giving rise o this Purchase Agreement and those concurrent
ransactions.  Seller further represents and warrants the accuracy of the list {and dollar amounis) of
Potential Claimants set forth in Exhibat “A” and agrees to indemnify and hold Buyer harmiess from and
against any additional claims, over-and-above the histed dollar amounts i Exhibit A and with respect to
said claimants or respect to any other claimants (including without limitation Craig Dunlap and Eric Rietz),
unless the claims of such other claimants asserts unilateral agrecments with Buyer, The representations,
warranties and covenants of Scller contamned in this Agreement shall survive the Closing hereof and shall
continue in full force and eftect. Seller, however, will not be responsible to pay the Exhibit A Claimants
their percentage or debt. This wili be Buyer’s obligation, moving forward and Buyer will also make sure
that any ongoing company bills {utilities, security, and cxpenses attributed to maintaining the property) will
not be Seller’s obligation(s} from the date of closing, with Pete and Al, onward.
5. Further Assurances and Covenants.

{a} Each of the parties hereto shall, upon reasonable request, execute and deliver any
additional document(s) and/or instrument(s} and take any and all actions that are deemed reasonably
necessary or desirable by the requesting party to consummate the transaction contemplated hereby.,

(b}  GoGiobal and Carlos shall deliver all books and records (including checks and any

other matenial of Company} to Buyer promptly afier Closing,

6, Closing. The Closing ("Closing”) of the transactions hereunder shall be consummated upon the

execution of this Agreement and:

{a) The delivery by Seller to Buyer of the Assignment in the formn attached hereto as

Exhibii “B” and ncorporated herein by this reference. P ]
‘ ¢
4
A\ q “L] ‘
P7538-10/340634_6 \ %, A E\, >
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(b The delivery to said Seller by Buyver of the Consideration set forth hereunder.

{c} Closing shall take place effective the  day of October, 2008, or at such other
time as the partics may agree.

{d} Seller and Bover further represent and warrant that the representations, and
indemnification and payment obligations made in this Agreement shall survive Closing.

7. Migcellaneous.

(ay MNotices, Any and all notices or demands by any party hereto to any other party,
required or desired to be given hereunder shall be in writing and shall be validly given or made if served
personally, delivered by a nationally recognized overnight courier services or if deposited in the United
States Mail, certified, refurn receipt requested, postage prepaid, addressed as follows:

ifto Buyer:  The Rogich Family Irvevocable Trust

3883 Howard Hughes Pkwy., #590
Las YVepgas, NV 8R168

1o Seller: Go Globsl, Inc.

?

3060 E. Post Road, #110
Las Vegas, Nevada §9120

Carlos Huerta
3060 E. Post Road, #110
Las Vegas, Nevada 89120
Any party hereto may change his or its address for the purpose of receiving notices or demands as

hereinabove provided by a wrilten notice given in the manner aforesaid to the other party(ies). All notices

shiall be as specific as reasonably necessary io enable the party receiving the same to respond thereto,

17538-10/340634_6 G Xﬁ

fJ,

APP0036



(b} Governing Law. The laws of the State of Mevada applicable {o contracts made in that
State, without giving effect 1o its conflict of law rules, shalf govern the validity, construction, performance

and effect of this Agreement.

{¢} Consentto Jurisdiction. Each party hereto consents 1o the jurisdiction of the Courts of
the State of Nevada in the event any action 18 brought to declaratory relief or enforcement of anv of the

terms and provisions of this Agreement,

{dy Attomeys’ Fees. Unless otherwise specifically provided for herein, each party hereto
shall bear iis own altomeys’ fees incurred 10 the negotialion and preparation of this Agreoment and any
related documents. In the event thal any action or proceeding is instituied to interpret or enforce the lerms
and provisions of this Agreement, however, the prevailing party shall be entitled (o its costs and attorneys’
fees, i addition to any other relief it may obtain or to which it may be entitied.

{e} Inierpretation. Inthemterpretation of this Agreement, the singularmay be read as the
plural, and vice versa, the neuter gender as the masculine or feminine, and vice versa, and the future tense
as the past or present, and vice versa, all interchangeably as the context may require in order to fully
effectuate the intent of the parties and the fransactions contemplated herein, Syntax shall yigld to the
substance of the terms and provisions hereoll Paragraph headings are for convenience of reference only
and shall not be used in the interpretation of the Agreement. Unless the context specifically states to the
contrary, all cxamples itemized or listed herein are for dlustrative purposes only, and the doctring of
inclusion unius exclusio alierius shall not be applied in inlerpreting this Agreement,

{f) Entire Agreement. This Agreement sets forth the entire understanding of the parties,

and supersedes all previous agreements, negotiations, memoranda, and understandings, whether written or

P i
17538.16:240634_6 } i ;(_#,
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oral. In the event of any conflict between any exhibits or schedules attached hereto, this Agrsement shali

conirel,

{2y Modifications. This Agreement shall not be modified, amended or changed in any

manner urdess in writing executed by the paniies hereto.

{h} Waivers. No waiver of any of the provisions of this Agreement shall be deemcd or
shall constitute, a waiver of any other provision, whether or not similar, nor shall any waiver constitute a
continuing waiver, and no waiver shall be binding unless evidenced by an instrument in writing and
execuied by the parfy making the waiver,

(iy IDnvalidity. If any term, provision, covenant or condition of this Agreement, or any
application thercof, should be held by a Court of competent jurisdiction to be invalid, void or
unenforceable, that provision shall be deemed severable and all provisions, covenants, and conditions of
this Agreement, and all applications thereof not held invalid, void or unenforceable, shall continue i full
force and effect and shall in no way be affected, impaired or invalidated thereby,

(i} Binding Effect. This Agreement shall be binding on and inure o the benefit of the

hetrs, personal representatives, successors and permitted assigns of the parties herclo.

{(k} Counterparts. This Agreement may be executed in multiple counterparts, including

facsimile counierparts, which together shall constitute one and the same document.

(I} Negotiated Agreement. This is a negotiated Agreement. Al parties have participated
in its preparation. In the event of any dispute regarding its interpretation, it shall not be construed for or

against any party based upon the grounds that the Agreement was prepared by any one of the parties,
= {)
N i~
,,, e
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{rm) Arbitration. Any coniroversy, claim, dispute or interpretations which are in any way
related to the Agreement that are not settled informally in mediation shall be reselved by arbitration, if both
Buyer and Seller choose this oplion, adminisiered by the American Arbiiration Association under s
Commercial Arbitration Rulgs, and the judgment on the award rendered by the artitrator may be entered in
any court having jurisdiction of and shall be final and binding on all the parties. However, if both Buyer
and Seller do not mutually choose to proceed with arbitration, then the traditional legal process will be the
only altemative for the parties to pursue if mediation is ineffective. In the event of any controversy, claim,
dispute or interpretation, the following procedures shall be employed:

(1) it the dispute cannot be settled informally through negotiations, the parties
first agree, in good faith, to settle the dispute by mediation administered by the American Arbitration
Association under its Commercial Mediation Rules before resorting o arbitration or some other dispute
resofution procedure. The mediation shall take place in Las Vegas, Nevada within sixty (60} days of

initiating the mediation.

{2}  Atanytmealter the mediation, any party shall offer a request for Arbitration
i writing on the other party(ies) to this Agreement and a copy of the request shall be sent to the American

Arbitration Association,

(3} The party upon whom the request is served shall file a response within thirty
(30) days from the service of the request for Arbitration. The response shall be served upon the other

pariy{ies} and a copy sent to the American Arbitralion Association.

{4} It both parlies agree to Arbitration, then within ten (10} days after the

17538-10/340634_6 Q(g .x( 74
g -
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American Arbitration Association sends the list of proposed arbitrators, all pariies to the arbitration shall
select their arbitrator and communicate their selection to the Amencan Arbitration Association.-

{5} Unless otherwise agreed in writing by all parties, the arbitration shall be held in Las Vegas,
Newvada, The arbitration hearing shall be held within ninety 90 days after the appoiniment of the arbitrator
if and when both Buyer and Seller are both in agreement with ;‘egard o Arbtiration,

{6} The arbitrator is authorized fo award to any party whose claims are sustained,
such sums or othor relief as the arbitrator shall deem proper and such award may include reasonable
attomey’s fees, professional fees and other cosis expended to the prevailing party(ies) as determined by the
arbitrator.

{ny Timeof Essence. Time is of the essence of this Agreement and all of its provisions.

IN WITNESS WHEREQF, the parties have exacuted this Agreement effective the day and vear first
above writien.

“SELLER" ‘BL}YERH

L i

Carlos Hueria, on behalf of Go Global, |

-

The Rnglg Famaly irr:.,ma,abie Trust

§7538-107340634 §
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EXHIBIT YA”

Potential Claimants

i BEddyline Investments, LLC {potential invesior or debiorn) 50,000 .60
2. Ray Family Trust {potential investor or debior) $283 . 561.60
3. MNanyash Vegas, LLC (through Canamex Nevada, LLC) $1,504,000.00
4, Antonio Nevada, LLC/Jacob Feingold $3,360,000.00

i

1 753%-10/340634 ©
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EXHIBIT “8”

Assignment

ASSIGNMENT

FOR VALUE RECEIVED, each of the undersigned hereby assigns and transfers unto The Rogich
Family Irrevocable Trusi ("Buyer™), all of the right, title and interest, if any, which the undersigned owns in
and to Eldorado Hills, LLC, a Nevada limsted-liability company (the “Company™) snd do hereby
irrevocably constitute and appoint any individual designated by any officer or manager of the Company as
attorney 1o each of the undersigned to transfer said interesi{s) on the books of the Company, with full
power of substitution in the premises.

DATED asof the A0 day of Qotoher, 2008,

.EEL»Q?'\ ,

Carlos Huerta, individually and on behalf of Go Global,
inc. as to any interest of either of them in and to the
Company

bYSAR-10340634 &
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LIONEL SAWYER & COLLINSG
ATTORNEYS AT LAW
300 SCUFFH FOURTH ST.
SUITE 1700
LAS VEGAS NEVADA E3501
(702) 323-5248

‘ Electronically Filed
Samuel S. Lionel, NV Bar No. 1766 11/08/2013 11:56:49 AM
slionel@lionelsawyer.com
Steven C. Anderson, NV Bar No. 11901

sanderson{@lionelsawyer.com m %g A
LIONEL SAWYER & COLLINS A
300 South Fourth Street, Suite 1700 CLERK OF THE COURT

Las Vegas, Nevada 89101
Tel: (702) -383-8884; (702) 383-8845 (Fax)

Attorneys for Defendants,

Sig Rogich aka Sigmund Rogich as Trustee

of The Rogich Family Irrevocable Trust,
Eidorado Hills, LLC, a Nevada limited liability
company

DISTRICT COURT
CLARK COUNTY, NEVADA

CARLOS A. HUERTA, an individual,
CARLOS A. HUERTA as Trustee of THE
ALEXANDER CHRISTOPHER TRUST, a Case No. A-13-686303-C

Trust established in Nevada as assignee of Department: XXVII

interests of GO GLOBAL, INC., a Nevada |

corporation NANYAH VEGAS, LLC, a ANSWER TO FIRST AMENDED

Nevada limited liability company; COMPLAINT AND COUNTERCLAIM
Plaintiffs

V. JURY DEMAND

SIG ROGICH aka SIGMUND ROGICH as
Trustee of The Rogich, Family Irrevocable
Trust; ELDORADO HILLS, LLC, a Nevada
limited liability company; DOES 1-X, and or
ROE CORPORATIONS 1-X, inclusive

Defendants

ELDORADO HILLS, LLC, a Nevada limited
liability company

Defendant/Counterclaimants
'

CARLOS A. HUERTA, an individual,
CARILOS A, HUERTA as Trustee of THE
ALEXANDER CHRISTOPHER TRUST, a
Trust established in Nevada as assignee of
interests of GO GILOBAL, INC,, a Nevada
corporation

Plaintiffs/Counterdefendants

1ofl12
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EIONEL SAWYER & COLLINS
ATTORNEYS AT LAW
300 5CUTH FOURTH ST.
SUITE 1700
LAS VEGAS NEVADA 58101
(702) 363-88B8

ANSWER TO FIRST AMENDED COMPLAINT

Defendants Sig Rogich, as Trustee of The Rogich Family Irrevocable Trust, and Eldorado
Hills, LLC, answer the First Amended Complaint as follows:

1. Admit the allegations in Paragraph 1.

2. Allege they are without knowledge or information sufficient to form a beliet as to
the truth of the allegations in Paragraph 2.

3. Allege they are without knowledge or information sufficient to form a belief as to
the truth of the allegations in Paragraph 3.

4. Admit the allegations in Paragtaph 4.

3. Admit the allegations in Paragraph 5.

6. Allege they are without knowledge or information sufficient to form a belief as to
the truth of the allegations in Paragraph 6.

7, Allege they are without knowledge or information sufficient to form a belief as to
the truth of the allegations in Paragraph 7.

8. Admit that the principal asset of Eldorado is real property located in Clark
County, Nevada and deny all other allegations in Paragraph 8.

9. Deny the allegations in Paragraph 9,

10.  Allege Exhibit 1 speaks for itself and deny any allegation in Paragraph 10
inconsistent therewith.,

11.  Allege Exhibit ] speaks for itself and deny any allegation in Paragraph 11
inconsistent therewith.

12.  Admit the allegations in the first sentence of Paragraph 12 and deny the
allegations in the second sentence of said Paragraph.

13.  Deny the allegations in Paragraph 13.

14.  Deny the allegations in Paragraph 14

15.  Deny the allegations in Paragraph 15.

16.  Admit the allegations in Paragraph 16.
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17.  Answering Paragraph 17, admit that Ray has an interest in Eldorado, deny any
alleged representations of Rogich, admit Nanyah never received an interest in Eldorado and deny
Eldorado retained the $1,500,000.

18.  Deny the allegations in Paragraph 18,

19.  Deny the allegations in Paragraph 19.

20.  Defendants repeat and reallege their answers to the allegations in Paragraph 1
through Paragraph 19.

21.  Allege Exhibit 1 speaks for itself and deny any allegation in Parvagraph 21
inconsistent therewith.

22.  Deny the allegations in Paragraph 22 and allege that Plaintiffs have failed to
perform their duties as set forth in Purchase Agreement.

23.  Admit the transfer of Defendant Rogich's interest in Eldorado as alleged in
Paragraph 23 and deny the other allegations in said paragraph.

24.  Deny the allegations in Paragraph 24 and specifically deny that the alleged
representation was made,

25,  Deny the allegations in Paragraph 25.

26.  Deny the allegations in Paragraph 26 and allege that Defendants have retained
attorneys to defend this action and pursuant to Paragraph 6(d) of the Purchase Agreement, and
they are entitled to their costs and reasonable attorneys fees for their services heremn.

27.  Defendants repeat and reallege their answers to the allegations in paragraphs 1
through 26,

28.  Allege Exhibit 1 speaks for itself and deny any allegation in Paragraph 28
inconsistent therewith.

29.  Deny the allegations in Paragraph 29.

30.  Admit the allegations in Paragraph 30.

31.  Allege Exhibit I speaks for itself and deny any allegations in Paragraph 31
inconsistent therewith,

32.  Deny the allegations in Paragraph 32.
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1 33.  Deny the allcgations in Paragraph 33,
2 34, Deny the allegations in Paragraph 34 and alicge that Defendants have retained
3 attorneys to defend this action and pursuant to Paragraph 6(d) of the Purchase Agreement, and
4 they are entitled to their costs and reasonable attorneys fees for their services herein,
5 35,  Defendants repeat and reallege their answers to the allegations in Paragraphs 1
6 through 34,
7 36.  Deny the allcgations in Paragraph 36.
8 37.  Deny the allegations in Paragraph 37 and specifically deny the alleged
9 representation was made.
10 38.  Deny the allegations in Paragraph 38 and specifically deny the alleged
11 representations were made.
12 39.  Deny the allcgations in Paragraph 39 and specifically deny the alleged
13 representations were made.
14 40.  Deny the allegations in Paragraph 40,
15 41.  Deny the allegations in Paragraph 41 and allege that Defendants have retained
16 “ attorneys to defend this action and pursuant to Paragraph 6(d) of the Purchase Agreement, and
17 they are entitled to their costs and reasonable attorneys fees for their services herein.
18 42,  There is no paragraph 42,
19 43,  There is no paragraph 43.
20 | 44.  Defendants repeat and reallege their answers to Paragraph 1 through 41. There
21 | are no paragraphs 42 and 43,
22 45.  Allege they are without knowledge or information sufficient to form a belief as to

23 the truth of the allegations in Paragraph 45.

24 46.  Deny the allegations in Paragraph 46.
25 47.  Deny the allegations in Paragraph 47.
26 48.  Admit that Eric Reitz was repaid his investment as alleged in Paragraph 48 and

27 deny the other allegations in said paragraph.

28 49,  Deny the allegations in Paragraph 49.
LIONEL SAWYER & CGLLINS
40D SOUTH FOURTH ST, 4 0f 12
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50.  Deny the allegations in Paragraph 30,

51.  Deny the allegations in Paragraph 51.

52.  Deny the allegations in Paragraph 52 and allege that Defendants have retained
attorneys lo defend this action and pursuant to Paragraph 6(d) of The Purchase Agreement, and
they are entitled to their costs and reasonable attorney's fees.

AFFIRMATIVE DEFENSIES

First Affirmative Defense

The First Amended Complaint fails to state a claim against cither Defendant upon which

relief can be granted.

Second Affirmative Defense]

(Failure to Exhaust)

Plaintiffs have failed to exhaust their contract remedics.

Third Affirmative Defense

(Misjoinder)
There is a misjoinder of claims.

Fourth Affirmative Defense

(Release)
Plaintiffs' have relcased Defendants from any and all liability to Plaintiffs.

Fifth Affirmative Defense

(Release)
Plaintiffs’ have released Defendants with respect to any purported representations in

connection with the Purchase Agreement.

Sixth Affirmative Defense

(Limitations)

Plaintiffs' purported claims are barred by applicable statutes of limitations,

50f12
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Seventh Affirmative Defense

(Waiver)
Plaintiffs' purported claims are barred by the doctrine of waiver,

Eighth Affirmative Defense

(Estoppel)
Plaintiffs' purported claims are barred by the doctrine of estoppel.
Ninth Affirmative Defense|
(No Injury)

Plaintiffs’ purported claims are barred because Plaintiffs' have not sustained any

cognizable injury.

Tenth Affirmative Defense

(Lack of Control)

Plaintiffs' purported claims are barred because of actions not within the control of

Defendants.

Eleventh Affirmative Defense

(Good Faith)
Plaintiffs' purported claims are barred because Defendants at all times acted in good faith
and did not, directly or indirectly, induce any act or acts constituting a cause of action arising

under any law.,

Twelfth Affirmative Defense

(Speculative)
Plaintiffs' damage claims are barred because they are speculative in nature and/or not

otherwise recoverable under the law,

Thirteenth Affirmative Defense

(Risks)
Plaintiffs' purported claims are barred because Plaintiffs knew or should have known the

risks associated with the Purchase Agreement.

6ofi2
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Fourteenth Affirmative Defense

(Acquiescence)
Plaintiffs’ putported claims are barred because Plaintiffs acquiesced in Defendants'

transfer fo Teld, LLC.

Fifteenth Affirmative Defense

(No Violation)
Plaintiffs' alleged claims for damages, based on the Purchase Agreement, cannot be
regarded as a violation of the implied covenant of good faith and fair dealing,

Sixteenth Affirmative Defense

(No Violation)

Plaintiffs' alleged claims are not violations of the implied covenant of good faith and fair

dealing.

Seventeenth Affirmative Defense

(Good Faith)

Defendants at all relevant times acted in good faith,

Eighteenth Affirmative Defense

(Fair Dealing)
Defendants at all relevant times dealt fairly.

Nineteenth Affirmative Defense

(No Breach)
Defendants did not breach the implied covenant of good faith and fair dealing,

Twentieth Affirmative Defense

(No Breach)
Defendants did not breach any provision of the Purchase Agreement.

Twenty First Affirmative Defense

{Good Faith Presumptions)

Defendants are entitled to the presumption that they acted in good faith.
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Twenty Second Affirmative Defense

(No Malice)
Defendant Rogicl's transfer of the Eldorado interests to Teld, LLC was not malicious,

Twenty Third Affirmative Defense

(Good Faith Transfers)
Defendant Rogich's transfer of the Eldorado interests to Teld, LLC was in good faith.

Twenty Fourth Affirmative Defense

(Good Faith Transfers)
Defendant Rogich's transfer of the Eldorado interests did not deliberately contravene the

intention and spirit of the Purchase Agreement,

Twenty Fifth Affirmative Defense

(Statute of Frauds)

Plaintiffs claims are barred by the Statute of Frauds.

Twenty-Sixth Affirmative Defense

(Good Faith Transfers)
Defendant Rogich did not purposefully and/or intentionally transfer the Eldorado
interests to Teld, LLC to prevent Plaintiffs from possibly obtaining income in the event Eldorado

ever made distributions to Rogich.

Twenty-Seventh Affirmative Defense

(Basis for Transfer)
Defendant Rogich had a reasonable basis for transferring the Eldorado interests to Teld,

LLC.

Twenty-Eighth Affirmative Defense

(Charter Revocation)
Nanyah Vegas, LI.C's charter has been revoked and its right to transact business

forfeited. It had no right to commence this action or to maintain it

8ol 12
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Twenty-Ninth Affirmative Defense

(Plaintiffs' Conduct)

1. At the time Nanyah Vegas, LL.C ("Nanyah") alleges it made a $1,500,000
investment in Eldorado, Plaintiff, Carlos Huerta, an individual, ("Huerta’) was a managing
member of Eldorado. He was then, upon information and belief, the President and sole
sharcholder of Go Global, Inc. { a Plaintiff herein sub nomine The Alexander Christopher Trust,
its assignec of its interests) ("Go Global"), who was then the manager of Canamex Nevada, LLC
("Canamex").

2. Upon information and belief, ITuerta deposited Nanyah's $1,500,000 Investment
into a Canamex bank account which Huerta then withdrew and deposited in an Eldorado bank
account, withdrew it, and transferred if to an Eldorado money market account, withdrew it and
wrote a check for $1,420,000 to Go Global from the account and classified it as a consulting fec.

3. Huerta's and Go Global's conduct was wrongful. Eldorado was not unjustly

entiched.

Thirtieth Affirmative Defense

(Reserve All Rights)

Defendants hereby reserve and assert all affirmative defenses available under any federal
law and under any available state law. Defendants presently have insufficient knowledge or
information upon which to form a belief as to whether they may have other, as yet unstated
affirmative defenses available. Therefore, Defendants reserve the right to assert additional
affirmative defenscs in the event that discovery indicates it would be appropriate.

WHEREAS, Defendants demand that the First Amended Complaint be dismissed and

reasonable attorneys fees be awarded to Defendants.
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1 LIONEL SAWYER & COLLINS

2 \/ Tf///iff}fa{i/

3 SamueI S. Lionel

Nevada Bar No. 1766

Steven Anderson.

Nevada Bar No. 11901

300 South Fourth Street, Suite 1700
Las Vegas, Nevada 89101

Attorneys for Defendants, Sig Rogich aka Sigmund Rogich
as Trustee of The Rogich Family Irrevocable Trust;
ldorado Hills, LLC.

o e 3 N B

COUNTERCLAIM

10 Defendant/Counterclaimant Eldorade Hills, LI.C ("Eldorado™) for its Counterclaim

11 against Plaintiffs/Counterdefendants Carlos A. Huerta, an individual (*Huerla"), Carlos A.

12 Huerta, as Trustee of the Alexander Christopher Trust, as assignee of interests of Go Global,
13 Tnc., a Nevada corporation ("Go Global”), alleges as follows:
14 1. Plaintiff Nanyah Vegas, LLC ("Nanyah") alleges in the Fourth Claim for Relief
15 that Eldorado was unjustly enriched in the amount of $1,500,000 and is entitled to recover said
16 amount together with recasonable attorneys fees and costs.
17 2. Defendant Eldorado has alleged in the Twenty-Ninth Affirmative Defense that it
18 was not unjustly enﬁched and Counterclaimants Huerta and Go Global have taken Nanyali's
19 money.
20 3. Therefore, under general equitable principles and rules of law governing this
21 action, Eldorado is entitled to indemnity from Counterdefendants if it is determined for any
22 " reason that Bldorado has been unjustly enriched to any extent, including reasonable attorneys’
23 fees and costs.
24 WHEREFORE Counterclaimant Eldorado demands equitable relief from
25 Counterdefendants as set forth in the proceeding paragraph.
26 1/
27 /f
28
LIONEL SAWYER & COLLINS -
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1 JURY DEMAND

2 Defendants hereby demand a trial by jury on all claims and issues so friable.

LIONEL SAWYER & COLLINS

Samuel S, Lionel

Nevada Bar No. 1766

Steven Anderson.

Nevada Bar No. 11901

8 300 South Fourth Street, Suite 1700
Las Vegas, Nevada 89101

4
° ey % |
6 By: ff%t/ [ /m{»;/
7

Attarneys jor Defendant/Counterclaimant
10 Eldorado Hifls, 1.LC

11
12

13|
14
15
16
17
18 1
19
20
1
22

23

24
25
20
27
28

LIOMNEL SAWYER & COLUING
ATTORNEYS AT LAW
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(702} 3B3-8885
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‘I

CERTIFICATE OF SERVICE

- _
I HEREBY CERTIFY that on the 8 day of November, 2013, ] mailed a true and
correct copy of the ANSWER TO FIRST AMENDED COMPLAINT AND COUNTERCLAIM
via U.S. Mail, postage prepaid to the following parties at their last known address:

Brandon McDonald, Esq.
McDonald Law Offices, PLLC
2505 Anthem Village Drive
Suite E-474

Henderson, NV 89052
Attorneys for Plaintiff

4@ U a,{L@Ka' 4

An Employee of Lionel Sawyer & Collins
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Electronically Filed
02/20/2014 01:24:55 PM
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CLERK OF THE COURT

ANSW

Brandon B. McDonald, Esq.

Nevada Bar No.: 11206

McDONALD LAW OFFICES, PLLC
2505 Anthem Village Drive, Ste. E-474
Henderson, NV 89052

Telephone: (702) 385-7411

Facsimile: (702) 664-0448

Attorneys for Plaintiffs

DISTRICT COURT
CLARK COUNTY, NEVADA

CARLOS A. HUERTA, an individual; CARLOS | Case No.: A-13-686303-C
A. HUERTA as Trustee of THE ALEXANDER | Dept. No.: XXVII
CHRISTOPHER TRUST, a Trust established in
Nevada as assignee of interests of GO GLOBAL,
INC., a Nevada corporation, NANYAH VEGAS,
LLC, a Nevada limited liability company;

Plaintiffs,
V.

SIG ROGICH aka SIGMUND ROGICH as
Trustee of The Rogich Family Irrevocable Trust;
ELDORADO HILLS, LLC, a Nevada limited
liability company; DOES I-X; and/or ROE
CORPORATIONS I-X, inclusive,

Defendants.

ANSWER TO COUNTERCLAIM

COMES NOW, Plaintiffs, by and through their counsel of record, Brandon B. McDonald, Esq.
of McDONALD LAW OFFICES, PLLC, and hereby respond to Defendant, Eldorado Hills, LLC’s
Counterclaim as follows:

1. Answering paragraph 1 of the Counterclaim, Counterdefendants state that the Complaint
speaks for itself. To the extent that the allegations contained in paragraph 1 are merely repeating

allegations contained in the Complaint, Counterdefendants admit said allegations.
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2. Answering paragraph 2 of the Counterclaim, Counterdefendants state that the Answer
filed speaks for itself. To the extent that the allegations contained in paragraph 2 are merely repeating
allegations contained in the Answer, Counterdefendants admit said allegations.

3. Answering paragraph 3 of the Counterclaim, Counterdefendants deny the allegations
contained therein.

AFFIRMATIVE DEFENSES

FIRST AFFIRMATIVE DEFENSE
The Counterclaim fails to state a claim upon which relief can be granted.
SECOND AFFIRMATIVE DEFENSE
Counterclaimant’s claims are barred by the doctrine of estoppel.
THIRD AFFIRMATIVE DEFENSE
Counterclaimant is not entitled to relief due to the doctrine of unclean hands.
FOURTH AFFIRMATIVE DEFENSE
Counterclaimant’s relief is barred in equity.
FIFTH AFFIRMATIVE DEFENSE
Counterclaimant’s claims are barred by the doctrine of laches.
SIXTH AFFIRMATIVE DEFENSE
Counterclaimant has failed to maintain evidence, or in fact committed spoliation, and now seeks
to assert claims which reasonably require such evidence to either prove or disprove Plaintiff’s
allegations.
NINTH AFFIRMATIVE DEFENSE
Pursuant to Rule 8 of the Nevada Rules of Civil Procedure, all possible affirmative defenses

may not have been alleged herein insofar as insufficient facts were not available after reasonable
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inquiry upon the filing of Plaintiffs’ Amended Complaint. Counterdefendant hereby incorporate by

reference those affirmative defenses enumerated in NRCP 8 as if fully set forth herein. In the event

further investigation or discovery reveals the applicability of any such defenses, Counterdefendant

reserves the right to seek leave of the Court to amend this Answer and to specifically assert any such

defense. Such defenses are herein incorporated by reference for the specific purpose of not waiving

any such defense.

.

2.

3.

4.

That Counterclaimant take nothing by way of its Counterclaim;
For attorney’s fees and costs of suit herein;
For an award of punitive damages since the claims and allegations are frivolous;

For such other and further relief as the Court may deem appropriate.

Dated this 20th day of February, 2013.

McDONALD LAW OFFICES, PLLC

By: /s/ Brandon B. McDonald, Esq.
Brandon B. McDonald, Esq.
Nevada Bar No.: 11206
2505 Anthem Village Drive, Ste. E-474
Henderson, NV 89052
Attorneys for Plaintiffs
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CERTIFICATE OF SERVICE
Pursuant to NRCP 5(b), I hereby certify that on this 20™ A68day of February, 2013, service of]
the foregoing ANSWER TO COUNTERCLAIM was made by depositing a true and correct copy of]

the same for regular mailing at Las Vegas, Nevada, first class postage fully prepaid, addressed to:

Samuel S. Lionel, Esq.

Steven C. Anderson, Esq.

LIONEL SAWYER & COLLINS

300 South Fourth Street, 17 Floor

Las Vegas, NV 89101

Attorneys for Defendant/Counterclaimant,
Eldorado Hills, LLC and Sig Rogich

/s/ Eric Tucker
An employee of McDonald Law Offices, PLLC
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Samuel S. Lionel, NV Bar No. 1766
slionel@lionelsawyer.com

Steven C, Anderson, NV Bar No. 11901
sanderson(@lionelsawyer.com

LIONEL SAWYER & COLLINS

300 South Fourth Street, Suite 1700
Las Vegas, Nevada 89101

Tel: (702) -383-8884

Fax: (702) 383-8845

Attorneys for Sig Rogich aka
Sigmund Rogich as Trustee of

The Rogich Family Irrevocable Trust,
and Eldorado Hills, LLC, a Nevada

limited liability company

Electronically Filed
09/16/2014 04:10:56 PM

@I@;‘J.W

CLERK OF THE COURT

DISTRICT COURT

CLARK COUNTY, NEVADA

CARLOS A, HUERTA, an individual,
CARLOS A, HUERTA as Trustce of THE
ALEXANDER CHRISTOPHER TRUST, a
Trust established in Nevada as assignee of
interests of GO GLOBAL, INC., a Nevada
corporation NANYAH VEGAS, LLC, a
Nevada limited liability company;

Plaintiffs
V.

SIG ROGICH aka SIGMUND ROGICH as
Trustee of The Rogich, Family [rrevocable
Trust; ELDORADO HILLS, LLC, a Nevada
limited liability company; DOES 1-X, and or
ROE CORPORATIONS 1-X, inclusive

Defendants

EIL.DORADO HILLS, LLC, a Nevada limited
liability company

Defendant/Counterclaimants
v,

CARLOS A. HUERTA, an individual,
CARLOS A. HUERTA as Trustee of THE
ALEXANDER CHRISTOPHER TRUST, a
Trust established in Nevada as assignee of
interests of GO GLOBAIT, INC, a Nevada
corporation

Plaintiffs/Counterdefendants

Case No, A-13-686303-C
Department: XXVII
AMENDED ANSWER

TO FIRST AMENDED COMPLAINT;
AND COUNTERCLAIM

JURY DEMAND
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AMENDED ANSWER TO FIRST AMENDED COMPLAINT

Defendants Sig Rogich, as Trustee of The Rogich Family Irrevocable Trust, and Fldorado
Hills, LLC, answer the First Amended Complaint as follows:

1 Admit the allegations in Paragraph 1.

2. Allege they ate without knowledge or information sufficient to form a belief as to
the truth of the allegattons in Paragraph 2.

3. Allege they are without knowledge or information sufficient to form a belief as to
the truth of the allegations in Paragraph 3.

4, Admit the allegations in Paragraph 4.

5, Admit the allegations in Paragraph 5.

0. Allege they arc without knowledge or information sufficient to form a beliel as to
the fruth of the allegations in Paragraph 6.

7. Allege they are without knowledge or information sufficient to form a belief as to
the truth of the allegations in Paragraph 7.

8. Admit that the principal asset of Eldorado is real property located in Clark
County, Nevada and deny all other allegations in Paragraph 8.

9. Deny the allegations in Paragraph 9,

10.  Allege Exhibit 1 speaks for itself and deny any allegation in Paragraph 10
inconsistent therewith,

11.  Allege Exhibit 1 speaks for itsclf and deny any allegation in Paragraph 11
inconsistent therewith,

12, Admit the allegations in the first sentence of Paragraph 12 and deny the
allegations in the second sentence of said Paragraph.

13.  Deny the allegations in Paragraph 13,

14.  Deny the allegations in Paragraph 14.

15.  Deny the allegations in Paragraph 15,

16.  Admit the allegations in Paragraph 16.

17.  Answering Paragraph 17, admit that Ray has an interest in Eldorado, deny any
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alleged representations of Rogich, admit Nanyah never received an interest in Eldorado and deny
Eldorado retained the $1,500,000,

18,  Deny the allegations in Paragraph 18,

19.  Deny the allegations in Paragraph 19.

20.  Defendants repeat and reallege their answers to the allegations in Paragraph 1
through Paragraph 19,

21.  Allege Exhibit 1 speaks for itself and deny any allegation in Paragraph 21
inconsistent therewith.

22.  Deny the allegations in Paragraph 22 and alicge that Plaintiffs have failed to
perform their duties as set forth in Purchase Agreement,

23, Admit the transfer of Defendant Rogich's interest in Eldorado as alleged in
Paragraph 23 and deny the other allegations in said paragraph.

24.  Deny the allegations in Paragraph 24 and specifically deny that the alleged
representation was made, |

25.  Deny the allegations in Paragraph 25.

26,  Deny the allegations in Paragraph 26 and allege that Defendants have retained
attorneys to defend this action and pursuant to Paragraph 6(d) of the Purchase Agreement, and
they are entitled to their costs and reasonable atiorneys fees for their services herein.

27.  Defendants repeat and reallege their answers to the allegations in paragraphs 1
through 26.

28.  Allege Exhibit 1 speaks for itself and deny any allegation in Paragraph 28
inconsistent therewith.,

29.  Deny the allcgations in Paragraph 29,

30.  Admit the allegations in Paragraph 30.

31.  Allege Bxhibit 1 speaks for itself and deny any allegations in Paragraph 31
inconsistent therewith.

32,  Deny the allcgations in Paragraph 32.

33.  Deny the allegations in Paragraph 33.

Jofll
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1 34.  Deny the allegations in Paragraph 34 and allege that Defendants have retained

2 attorneys {o defend this action and pursuvant to Paragraph 6(d) of the Purchase Agreement, and
3 they are entitled to their costs and reasonable attorneys fees for their services herein,
4 35.  Defendants repeat and reallege their answers to the allegations in Paragraphs 1

5 through 34,

6 36,  Deny the allegations in Paragraph 36.
7 37.  Deny the allegations in Paragraph 37 and specifically deny the alleged
g | representation was made,
9 38.  Deny the allegations in Paragraph 38 and specifically deny the alleged
10 representations were made.
I 39.  Deny the allegations in Paragraph 39 and specifically deny the alleged
12 representations were made.
13 40,  Deny the allegations in Paragraph 40.
14 41.  Deny the allegations in Paragraph 41 and allege that Defendants have retained
15 attorneys to defend this action and pursuant to Paragraph 6(c) of the Purchase Agreement, and
16 they are entitled to their costs and reasonable attorneys fees for their services herein,
17 472,  There is no paragraph 42,
18 43,  There is no paragraph 43.
19 44,  Defendants repeat and reallege their answers to Paragraph 1 through 41. There

20 are no paragraphs 42 and 43.

21 45.  Allege they are without knowledge or information sufficient to form a belief as to

22 the truth of the allegations in Paragraph 45.

23 46.  Deny the allcgations in Paragraph 46.
24 47.  Deny the allegations in Paragraph 47.
25 48.  Admit that Eric Reitz was repaid his investment as alleged in Pavagraph 48 and
20 deny the other allegations in said paragraph.
27 49.  Deny the allegations in Paragraph 49,
28 50.  Deny the allegations in Paragraph 50.
LIONEL SAWYER & COLLINS
300 SOUTH FOURTH ST. 4 of 11
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51.  Deny the allegations in Paragraph 51.

52,  Deny the allegations in Paragraph 52 and allege that Defendants have retained
attorneys to defend this action and pursuant to Paragraph 6{(d) of The Purchase Agreement, and
they are entitled to their costs and reasonable attorney's fees.

AFFIRMATIVE DEFENSES

First Affirmative Defensc

The First Amended Complaint fails to state a claim against either Defendant upon which

relief can be granted.

Second Affirmative Defense
(Failure to Exhaust)

Plaintiffs have failed to exhaust their contractual remedies.

Third Affirinative Defense
(Misjoinder)

There is a misjoinder of claims.

Fourth Affirmative Defense
(Release)

Plaintiffs have released Defendants from any and all liability to Plaintiffs,

Fifth Affirmative Defense
(Release)

Plaintiffs have released Defendants with respect to any purported representations in

connection with the Purchase Agreement.

Sixth Affirmative Defense
(Limitations)

Plaintiffs' purported claims are barred by applicable statutes of limitations,

Seventh Affirmative Defense
(Waiver)

Plaintiffs' purported claims are barred by the doctrine of waiver.

Eighth Affirmative Defense
(Estoppel)

Plaintiffs' purported claims are barred by the doctrine of estoppel.
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Ninth Affirmative Defense
(No Injury)

Plaintiffs' purported claims are barred because Plaintiffs' have not sustained any

cognizable injury.

Tenth Affirmative Defense
(Lack of Controf)

Plaintiffs' purported claims are barred because of actions not within the control of

Defendants.

Eleventh Affirmative Defense
(Good Faith)

Plainti{fs' purported claims are barred because Defendants at all times acted in good faith
and did not, directly or indirectly, induce any act or acts constituting a cause of action arising

under any law,

Twelfth Affirmative Defense
(Speculative)

Plaintiffs' damage claims are baired because they are speculative in nature and/or not

otherwise recoverable under the law.

Thirteenth Affirmative Defense
(Risks)

Plaintiffs' purported claims are barred because Plaintiffs knew or should have known the

risks associated with the Purchase Agreement,

Fourteenth Affirmative Defense
(Acquiescence)

Plaintiffs' purported claims are barred because Plaintiffs acquiesced in Defendants'

transfer to Teld, LLC.

Fifteenth Affirmative Defense
(No Violation)

Plaintiffs’ alleged claims for damages, based on the Purchase Agreement, cannot be
regarded as a violation of the implied covenant of good faith and fair dealing,

Sixteenth Affivmative Defense
(No Violation)

Plaintiffs' alleged claims are not violations of the implied covenant of good faith and fair
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dealing.

Seventeenth Affirmative Defense
(Good Faith)

Defendants at all relevant times acted in good faith.

Eighteenth Affirmative Defense
(Fair Dealing)

Defendants at all relevant times dealt fairly.

Nineteenth Affirmative Defense
(No Breach)

Defendants did not breach the implied covenant of good faith and fair dealing.

Twenticth Affirmative Defense
(No Breach)

Defendants did not breach any provision of the Purchase Agreement.

Twenty First Affirmative Defense
(Good Faith Presumptions)

Defendants are entitled to the presumption that they acted in good faith,

Twenty Second Affirmative Defense
(No Malice)

Defendant Rogich's transfer of the Eldorado interests to Teld, LLC was not malicious.

Twenty Third Affirmative Defense
(Good Faith Transfers)

Defendant Rogich's transfer of the Eldorado interests to Teld, LLC was in good faith.

Twenty Fourth Affirmative Defense
(Good Faith Transfers)

Defendant Rogich's transfer of the Eldorado interests did not deliberately contravene the

i intention and spirit of the Purchase Agreement.

Twenty Fifth Affirmative Defense
(Statute of Frauds)

Plaintif{fs' claims are barred by the Statute of Frauds.

Twenty-Sixth Affirmative Defense
(Good Faith Transfers)

Defendant Rogich did not purposefully and/or intentionally transfer the Eldorado

interests to Teld, LLC to prevent Plaintiffs from possibly obtaining income in the event Eldorado
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ever made distributions to Rogich,

Twenty-Seventh Affirmative Defense
(Basis for Transfer)

Defendant Rogich had a reasonable basis for transferring the Eldorado interests to TELD,

LLC,

Twenty-EFighth Affirmative Defense
(Charter Revocation)

Nanyah Vegas, LI.C's and Go Global Inc.'s charters have been revoked and their right to
transact business forfeited. Plaintiffs have no right to commence this action or to maintain it.

Twenty-Ninth Affirmative Defense
(Plaintiffs’ Conduct)

1 At the time Nanyah Vegas, LLC ("Nanyah") alleges it made a $1,500,000
investment in Eldorado, Plaintiff, Carlos Huerta, an individual, ("Iuerta") was a managing
member of Eldorado. He was then, upon information and belief, the President and sole
shareholder of Go Global, Inc. { a Plaintiff herein sub nomine The Alexander Christopher Trust,
its assignee of its interests) ("Go Global"), who was then the manager of Canamex Nevada, LLC
("Canamex").

2. Upon information and belicf, Huerta deposited Nanyah's $1,500,000 Investment
into a Canamex bank account which Huerta then withdrew and deposited in an Eldorado bank
account, withdrew it, and transferred it to an Eldorado money market account, withdrew it and
wrote a check for $1,420,000 to Go Global from the account and classified it as a consulting fee.

3. Huerta's and Go Global's conduct was wrongful. Eldorado was not unjustly
enriched,

Thirtieth Affirmative Defense
(Res Judicata)

Plaintiffs' purported claims are barred by the doctrine of res judicata / claim preclusion.

Thirty First Affirmative Defense
(Collateral Estoppel)

Plaintiffs' purported claims are barred by the doctrine of collateral estoppel / issue

precluston,
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Thirty Second Affirmative Defense
(Equitable Estoppel)

Plaintiffs' purported claims are barred by the doctrine of equitable estoppel.

Thirty Third Affirmative Defense
(Standing)

Plaintiff Huerta, individually, lacks standing to bring these claims because he did not

have a personal interest under the Purchase Agreement.

Thirty Fourth Affirmative Defense
(Non-Assignability)

Plaintiff The Alexander Christopher Trust, as a purported assignee, lacks standing to
pursue its claims because the claims are not assignable as a matter of law,

Thirty Fifth Affirmative Defense
(Real Party in Interest)

Plaintiffs Huerta, individually, and The Alexander Christopher Trust are barred from
asserting claims and rights under the Purchase Agreement because they are not the real party in

interest.

Thirty Sixth Affirmative Defense
(Reserve All Rights)

Defendants hereby reserve and assert all affirmative defenses available under any federal
law and under any available state law, Defendants presently have insufficient knowledge or
information upon which to form a belief as to whether they may have other, as yet unstated
affirmative defenses available. Therefore, Defendants reserve the right to assert additional
affirmative defenses in the event that discovery indicates it would be appropriate,

WHEREAS, Defendants demand that the First Amended Complaint be dismissed and
reasonable attorneys fees be awarded to Defendants.

hhk

COUNTERCLAIM

Defendant/Counterclaimant Eldorado Hills, LLC ("Eldorado") for its Counterclaim
against Plaintiffs/Counterdefendants Carlos A, Huerta, an individual ("uerta"), Carlos A.

Huerta, as Trustee of the Alexander Christopher Trust, as assignee of interests of Go Global,
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Inc., a Nevada corporation ("Go Global"), alleges as follows:

. Plaintiff Nanyah Vegas, LLC ("Nanyah") alleges in the Fourth Claim for Relief
that Eldorado was unjustly enriched in the amount of $1,500,000 and is entitled to recover this
amount together with reasonable attorneys fees and costs.

2., Defendant Eldorado has alleged in the Twenty-Ninth Affirmative Defense that it
was not unjustly enriched and Counterclaimants Huerta and Go Global have taken Nanyah's
money.

3. Therefore, under general equitable principles and rules of law governing this
action, Eldorado is entitled to indenmity from Counterdefendants if it is determined for any
reason that Eldorado has been unjustly enriched to any extent, including reasonable attorneys’
fees and costs.

WHEREFORE, Counterclaimant Eldorado demands equitable relief from

Counterdefendants as set forth in the proceeding paragraph.

JURY DEMAND

Defendants hereby demand a trial by jury on all claims and issues so triable.

LIONEL SAWYER & COLLINS

e St

—Samuel S. Lionel, Nevada Bar No. 1766
300 South Fowrth Street, Suite 1700
Las Vegas, Nevada 89101

Attorneys for Defendant/Counterclaimant
Eldorade Hills, LLC and Defendant
Sigmund Rogich, Trustee of the Rogich
Family Irrevocable Trust
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CERTIFICATE, OF SERVICE
1 HEREBY CERTIFY that on the | (" day of September, 2014, I mailed a true and

correct copy of the AMENDED ANSWER TO FIRST AMENDED COMPLAINT AND

COUNTERCILAIM via U.S, Mail, postage prepaid to the following parties at their last known

address:

Brandon McDonald, Esq.

McDonald Law Offices, PLIL.C

2505 Anthem Village Drive

Suite E-474 TN
Henderson, NV 89052 *

Attorney for Plaintiffs

7 ;
F ] T . %, & ) p
{ An Bmployee of Lion€l Sawyer & Collins

A
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