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IN THE SUPREME COURT OF THE STATE OF NEVADA

Electronically Filed
Jul 09 2021 04:0D p.m.
Elizabeth A. Broyn

NANYAH VEGAS, LLC, A Nevada limited ~ Supreme CourgNgk of98dpreme Court

liability company,

Appellant,

V. Eighth Judicial District Court
Case No. A-13-686303-C

SIG ROGICH aka SIGMUND ROGICH as
Trustee of The Rogich Family Irrevocable

Trust; ELDORADO HILLS, LLC, a Nevada Eighth Judicial District Court
limited liability company; TELD, LLC, a Case No. A-16-746239-C

Nevada limited liability company; PETER
ELIADES, individually and as Trustee of the
The Eliades Survivor Trust of 10/30/08; and
IMITATIONS, LLC, a Nevada limited liability
company,

Respondents.

AND RELATED MATTERS.

JOINT APPENDIX VOL. 5

MARK G. SIMONS, ESQ.
Nevada Bar No. 5132
SIMONS HALL JOHNSTON PC
6490 S. McCarran Blvd., #F-46
Reno, Nevada 89509
T: (775) 785-0088
F: (775) 785-0087
Email: msimons@shjnevada.com

Attorney for Appellant

Docket 79917 Document 2021-19850
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‘“Amended Answer to First
Amended Complaint; and
Counterclaim Jury Demand

9/16/14

JA_000665-675

Answer to First Amended
Complaint and Counterclaim

11/8/13

JA 000048-59

Answer to Counterclaim

2/20/14

JA 000060-63

Appendix of Exhibits to
Defendants Eldorado Hills,
LLC, Peter Eliades,
Individually and as Trustee
of The Eliades Survivor
Trust of 10/30/08, and Teld,
LLC’ Memorandum of Costs
and Disbursements Volume

1 of2

10/7/19

34-35

JA 008121-8369

Appendix of Exhibits to
Defendants Eldorado Hills,
LLC, Peter Eliades,
Individually and as Trustee
of The Eliades Survivor
Trust of 10/30/08, and Teld,
LLC’ Memorandum of Costs
and Disbursements Volume
2 of 2

10/7/19

35

JA_008370-8406

Appendix of Exhibits to
Defendants Peter Eliades
and Teld, LLC’s Motion for
Attorneys’ Fees

10/17/19

35-36

JA _008471-8627

Appendix of Exhibits to
Eldorado Hills, LLC’s
Motion for Summary
Judgment Volume 1 of 2

6/1/18

8-9

JA 001862-2122
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Appendix of Exhibits to

Eldorado Hills, LLC’s
Motion for Summary
Judgment Volume 2 of 2

6/1/18

JA 002123-2196

Appendix of Exhibits to
Defendants Peter Eliades,
Individually and as Trustee
of The Eliades Survivor
Trust of 10/30/08, and Teld,
LLC’s Motion for Summary
Judgment Volume 1 of 2

6/1/18

9-10

JA 002212-2455

Appendix of Exhibits to
Defendants Peter Eliades,
Individually and as Trustee
of The Eliades Survivor
Trust of 10/30/08, and Teld,
LLC’s Motion for Summary
Judgment Volume 2 of 2

6/1/18

10-11

JA 002456-2507

Complaint

7/31/13

JA 000001-21

Complaint

11/4/16

JA_000777-795

Decision and Order

10/4/19

33

JA 008054-8062

Declaration of Brenoch
Wirthlin in Further Support
of Rogich Defendants’
Motion for Attorneys’ Fees

2/28/2020

38

JA_009104-9108

Declaration of Joseph A.
Liebman in Further Support
of Defendants Peter Eliades
and Teld, LLC’s Motion for
Attorneys’ Fees

2/21/2020

38

JA_009098-9103
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Defendant Eldorado Hills,
LLC’s Motion in Limine to
Preclude Any Evidence or
Argument Regarding an
Alleged Implied-In-Fact
Contract Between Eldorado
Hills, LLC and Nanyah
Vegas, LLC

9/7/18

14

JA 003358-3364

Defendant Eldorado Hills,
LLC’s Motion for Dismissal
with Prejudice Under Rule
41(e)

7/22/19

33

JA 007868-7942

Defendant Eldorado Hills,
LLC’s Motion for Summary
Judgment

6/1/18

JA 001850-1861

Defendant Eldorado Hills,
LLC’s Motion for Summary
Judgment

5/22/19

32

JA _007644-7772

Defendant Eldorado Hills,
LLC’s Motion to Extend the
Dispositive Motion Deadline
and Motion for Summary
Judgment

1/25/19

14-15

JA 003473-3602

Defendant Eldorado Hills,
LLC’s Objections to Nanyah
Vegas, LLC’s 2
Supplemental Pre-trial
Disclosures

4/9/19

27

JA 006460-6471

Defendant Eldorado Hills,
LLC’s Opposition to Nanyah
Vegas, LLC’s
Countermotion for NRCP 15
Relief

4/9/19

27

JA 006441-6453
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Defendant Eldorado Hills,
LLC’s Opposition to Nanyah
Vegas, LLC’s Motion in
Limine #3: Defendants
Bound by their Answers to
Complaint

9/19/18

14

JA_003365-3368

Defendant Eldorado Hills,
LLC’s Opposition to Motion
to Reconsider Order on
Nanyah’s Motion in Limine
#5: Parol Evidence Rule

4/4/19

26

JA 006168-6188

Defendant Eldorado Hills,
LLC’s Opposition to Nanyah
Vegas, LL.C’s Motion for
Summary Judgment

2/15/19

17

JA 004170-4182

Defendant Eldorado Hills,
LLC’s Opposition to Nanyah
Vegas, LLC’s Motion in
Limine #5 re: Parol
Evidence Rule

3/8/19

23

JA 005618-5623

Defendant Eldorado Hills,
LLC’s Opposition to Nanyah
Vegas, LLC’s Motion in
Limine #6 re: Date of
Discovery

3/8/19

23

JA 005624-5630

Defendant Eldorado Hills,
LLC’s Opposition to Nanyah
Vegas, LL.C’s Motion to
Settle Jury Instructions
Based upon the Court’s
October 5, 2018, Order
Granting Summary
Judgment

3/20/19

24

JA 005793-5818
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Defendant Eldorado Hills,
LLC’s Reply in Support of
its Motion for Summary
Judgment and Opposition to
Countermotion for Summary
Judgment

7/19/18

13

JA 003083-3114

Defendant Eldorado Hills,
LLC’s Response to Nanyah
Vegas, LLC’s Request for
Judicial Notice and
Application of Law of the
Case Doctrine

4/19/19

29

JA_007114-7118

Defendant Peter Eliades and
Teld, LLC’s Motion for
Attorneys’ Fees

10/17/19

35

JA 008458-8470

Defendant Sig Rogich,
Trustee of the Rogich
Family Irrevocable Trust’s
Motion for Partial Summary
Judgment

8/11/14

1-3

JA 000084-517

Defendant the Rogich
Family Irrevocable Trust’s
Memorandum of Costs and
Disbursements Pursuant to
NRS 18.005 and NRS
18.110

5/6/19

30

JA 007219-7228

Defendant The Rogich
Family Irrevocable Trust’s
Motion for Attorneys’ Fees
and Costs

5/21/19

31-32

JA 007610-7643

Defendant’s Reply in
Support of Motion for
Award of Attorneys’ Fees

12/30/14

JA_000759-764

Defendants’ Answer to
Complaint

4/24/17

JA_000331-841
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Defendants’ First Amended
Answer to Complaint

1/23/18

JA 000871-880

Defendants’ Motion in
Limine to Preclude Plaintiff
Carlos Huerta From
Presenting at Trial any
Contrary Evidence as to Mr.
Huerta’s Taking of $1.42
million from Eldorado Hills,
LLC as Go Global, Inc.’s
Consulting Fee Income to
Attempt to Refinance

2/25/19

21

JA 005024-5137

Defendants’ Motion in
Limine to Preclude the
Altered Eldorado Hills’
General Ledger and Related
Testimony at Trial

2/25/19

20-21

JA 004792-5023

Defendants Peter Eliades,
Individually and as Trustee
of The Eliades Survivor
Trust of 10/30/08, Eldorado
Hills, LLC, and Teld,
LLC’s: (1) Reply in Support
of their Joinder to Motion
for Summary Judgment; and
(2) Opposition to Nanyah
Vegas, LLC’s
Countermotion for Summary
Judgment and for N.R.C.P.
56(f) Relief

4/11/18

JA 001502-1688

Defendants Peter Eliades,
individually and as Trustee
of The Eliades Survivor
Trust of 10/30/08, Eldorado
Hills, LLC, and Teld, LLC’s
Joinder to Motion for
Summary Judgment

3/5/18

JA 001246-1261
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Defendants Peter Eliades,
Individually and as Trustee
of The Eliades Survivor
Trust of 10/30/08, Eldorado
Hills, LLC, and Teld, LLC’s
Joinder to Defendants
Sigmund Rogich,
Individually and as Trustee
of the Rogich Family
Irrevocable Trust and
Imitations, LLC’s Motion
for Reconsideration

6/14/18

11

JA 002570-2572

Defendants Peter Eliades,
Individually and as Trustee
of the Eliades Survivor Trust
of 10/30/08, Eldorado Hills,
LLC, and Teld, LLC’s
Notice of Non-Opposition to
Nanyah Vegas, LLC’s
Motion to Continue Trial
and to Set Firm Trial Date
on Order Shortening Time

5/11/18

JA 001822-1825

Defendants Peter Eliades,
Individually and as Trustee
of The Eliades Survivor
Trust of 10/30/08, Eldorado
Hills, LLC and Teld, LLC’s
Opposition to Nanyah
Vegas, LLC’s Motion to
Reconsider Order Partially
Granting Summary
Judgment

6/21/18

12-13

JA 002952-3017
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Defendants Eldorado Hills,
LLC, Peter Eliades,
Individually and as Trustee
of the Eliades Survivor Trust
of 10/30/08, and Teld,
LLC’s Memorandum of
Costs and Disbursements

10/7/19

34

JA 008107-8120

Defendants Peter Eliades,
Individually and as Trustee
of The Eliades Survivor
Trust of 10/30/08, and Teld,
LLC’s Motion for Summary
Judgment

6/1/18

JA 002197-2211

Defendants Peter Eliades,
Individually and as Trustee

~of the Eliades Survivor Trust

of 10/30/08, and Teld,
LLC’s Reply in Support of
Their Motion for Summary
Judgment and Opposition to
Countermotion for Summary
Judgment

7/19/18

13

JA 003115-3189

Defendants Peter Eliades,
Individually and as Trustee
of The Eliades Survivor
Trust of 10/30/08, Teld,
LLC, and Eldorado Hills,
LLC’s: (1) Opposition to
Nanyah Vegas, LLC’s
Motion to Retax Costs; and
(2) Countermotion to Award
Costs

10/28/19

36-37

JA 008820-8902




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

Defendants Sigmund
Rogich, Individually and as
Trustee of the Rogich
Family Irrevocable Trust,
and Imitations, LLC’s
Amended Memorandum of
Costs and Disbursements
Pursuant to NRS 18.005 and
NRS 18.110

10/7/19

33

JA 008073-8106

Defendants Sigmund
Rogich, Individually and as
Trustee of the Rogich
Family Irrevocable Trust,
and Imitations, LL.C’s Errata
to Amended Memorandum
of Costs and disbursements
Pursuant to NRS 18.005 and
NRS 18.110

10/8/19

35

JA 008407-8422

Defendants Sigmund
Rogich, Individually and As
Trustee of the Rogich
Family Irrevocable Trust and
Imitations, LLC’ Motion for
Reconsideration

6/5/18

11

JA 002535-2550

Defendants Sigmund Rogich
as Trustee of The Rogich
Family Irrevocable Trust,
Sigmund Rogich,
Individually and Imitations,
LLC’s Omnibus Opposition
to (1) Nanyah Vegas LLC’s
Motion for Summary
Judgment and (2) Limited
Opposition to Eldorado
Hills, LLC’s Motion for
Summary Judgment

2/18/19

17-19

JA 004183-4582

10
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Defendants Sigmund Rogich
Individually and as Trustee
of the Rogich Family
Irrevocable Trust and
Imitations, LLC’s
Opposition to Motion to
Reconsider Order Partially
Granting Summary
Judgment

6/14/18

11

JA 002553-2569

Defendants Sigmund
Rogich, Individually and as
Trustee of the Rogich
Family Irrevocable Trust and
Imitations, LLC’s
Opposition to Nanyah’s
Motion in Limine #3 re
Defendants Bound by their
Answers to Complaint

9/28/18

14

JA 003387-3390

Defendants Sigmund
Rogich, Individually and as
Trustee of the Rogich
Family Irrevocable Trust and
Imitations, LLC’s
Opposition to Nanyah
Vegas, LLC’s Motion to
Continue Trial and to Set
Firm Trial Date on OST

5/10/18

JA 001783-1790

11
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Defendants Sigmund
Rogich, Individually and as
Trustee of the Rogich
Family Irrevocable Trust and
Imitations LLC’s Reply in
Support of Motion for
Summary Judgment and
Opposition to Nanyah
Vegas, LLC’s
Countermotion for Summary
Judgment and for NRCP
56(f) Relief

4/11/18

6-7

JA_001479-1501

Defendants Sigmund
Rogich, Individually and as
Trustee of the Rogich
Family Irrevocable Trust and
Imitations, LLC’s Reply in
Support of Their Motion for
Rehearing

9/20/18

14

JA 003369-3379

Defendants Sigmund
Rogich, Individually and as
Trustee of the Rogich
Family Irrevocable Trust and
Imitations, LLC’s 2™
Supplemental Pre-Trial
disclosures

3/22/19

25

JA 006040-6078

Eldorado Hills, LLC’s
Notice of Non-Consent to
Nanyah Vegas, LLC’s
Unpleaded Implied-in-fact
Contract Theory

4/9/19

27

JA 006454-6456

Eldorado Hills, LLC’s
Notice of Cross-Appeal

11/6/19

37

JA 008903-8920

Eldorado Hills, LLC’s
Pretrial Memorandum

4/16/19

29

JA_006893-7051

12
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Errata to Nanyah Vegas, 9/5/18 14 JA 003352-3357
LLC’s Opposition to Motion

for Rehearing and

Countermotion for Award of

Fees and Costs

Errata to Pretrial 4/16/19 29 JA 007062-7068
Memorandum

Ex Parte Motion for an 2/8/19 17 JA 004036-4039
Order Shortening Time on

Motion for Relief From the

October 5, 208 Order

Pursuant to NRCP 60(b)

First Amended Complaint 10/21/13 JA_000027-47
Joint Case Conference 5/25/17 4 JA 000842-861
Report

Judgment 5/4/2020 | 38 JA 009247-9248
Judgment Regarding Award | 5/5/2020 |38 JA 009255-9256
of Attorneys’ Fees and Costs

in Favor of the Rogich

Defendants

Minutes 4/18/18 7 JA 001710-1711
Minutes 2/21/19 20 JA 004790-4791
Minutes 3/5/19 22 JA 005261-5262
Minutes 3/20/19 25 JA 006038-6039
Minutes 4/18/19 29 JA 007104-7105
Minutes 4/22/19 30 JA 007146-7147
Minutes 9/5/19 33 JA 008025-8026
Minutes 1/30/2020 |37 JA 009059-9060
Minutes 3/31/2020 |38 JA 009227-9228
Minutes — Calendar Call 11/1/18 14 JA 003454-3455
Minutes — Telephonic 11/5/18 14 JA 003456-3457

Conference

13
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Motion for Award of
Attorneys’ Fees

11/19/14

JA 000699-744

Motion for Leave to File an
Amended Answer on an
Order Shortening Time

4/30/14

JA 000064-83

Motion for Rehearing

8/17/18

13-14

JA_003205-3316

Motion for Relief from the
October 5, 2018, Order
Pursuant to NRCP 60(b)

2/6/19

15-17

JA_003650-4035

Motion for Summary
Judgment

2/23/18

JA 000894-1245

Motion for Summary
Judgment or Alternatively
for Judgment as a Matter of
Law Pursuant to NRCP
50(a)

5/10/19

30-31

JA 007237-7598

Motion to Compel
Production of Plaintiff’s Tax
Returns and for Attorneys’
Fees on Order Shortening
Time

2/27/19

21-22

JA 005175-5260

Motion to Reconsider Order
on Nanyah’s Motion in
Limine #5: Parol Evidence
Rule on Order Shortening
Time

3/25/19

25

JA 006079-6104

Motion to Reconsider Order
Partially Granting Summary
Judgment

6/4/18

11

JA 002512-2534

Nanyah Vegas, LLC’s 2™
Supplemental Pretrial
Disclosures

4/5/19

27

JA_006410-6422

Nanyah Vegas, LLC’s 3™
Supplemental Pretrial
Disclosures

4/12/19

27

JA 006484-6496

14
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Nanyah Vegas, LLC’s
Emergency Motion to
Address Defendant The
Rogich Family Irrevocable
Trust’s NRS 163.120 Notice
and/or Motion to Continue
Trial for Purposes of NRS
163.120

4/16/19

28

JA 006718-6762

Nanyah Vegas, LLC’s
Motion in Limine #3 re:
Defendants Bound by Their
Answers to Complaint

5/10/18

JA 001791-1821

Nanyah Vegas, LL.C’s
Motion in Limine #5 re:
Parol Evidence Rule

2/15/19

17

JA 004115-4135

Nanyah Vegas, LLC’s
Motion in Limine #6 re:
Date of Discovery

2/15/19

17

JA 004136-4169

Nanyah Vegas, LL.C’s
Motion to Continue Trial
and to Set Firm Trial Date
on Order Shortening Time

5/3/18

JA 001759-1782

Nanyah Vegas, LLC’s
Motion to Extend the
Dispositive Motion Deadline
and Motion for Summary
Judgment

1/30/19

15

JA 003603-3649

Nanyah Vegas, LLC’s
Motion to Retax Costs
Submitted by Eldorado
Hills, LLC, Peter Eliades,
Individually and as Trustee
of The Eliades Survivor
Trust of 10/30/08, and Teld,
LLC’s Memorandum of
Costs and Disbursements

10/16/19

35

JA 008423-8448

15
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Nanyah Vegas, LLC’s
Motion to Retax Costs
Submitted by Sigmund
Rogich, Individually and as
Trustee of the Rogich
Family Revocable Trust, and
Imitations, LLC’s
Memorandum of Costs and
Disbursements Pursuant to
NRS 18.005 and NRS
18.110

10/16/19

35

JA 008449-8457

Nanyah Vegas, LLC’s
Motion to Settle Jury
Instructions Base Upon the
Court’s October 5, 2018
Order Granting Summary
Judgment

2/26/19

21

JA 005138-5174

Nanyah Vegas, LL.C’s
Notice of Compliance with
4-9-2019 Order

4/16/19

29

JA 007052-7061

Nanyah Vegas, LL.C’s
Opposition to Defendants
Sigmund Rogich,
Individually and as Trustee
of the Rogich Family
Irrevocable Trust and
Imitations, LLC’s Motion
for Reconsideration and
Joinder

6/25/18

13

JA 003053-3076

Nanyah Vegas, LL.C’s
Opposition to Eldorado
Hills, LLC’s Motion for
Dismissal with Prejudice
Under Rule 41(e)

8/6/19

33

JA_007959-8006

16
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Nanyah Vegas, LLC’s
Opposition to Eldorado
Hills, LLC’s Motion for
Summary Judgment

7/11/19

32

JA _007840-7867

Nanyah Vegas LLC’s
Opposition to Eldorado Hills
LLC’s Motion to Extend the
Dispositive Motion Deadline
and Motion for Summary
Judgment and
Countermotion for NRCP 15
Relief

2/15/19

17

JA 004040-4070

Nanyah Vegas, LLC’s
Opposition to Motion for
Rehearing and
Countermotion for Award of
Fees and Costs

9/4/18

14

JA 003317-3351

Nanyah Vegas LL.C’s
Opposition to Motion for
Relief From the October 5,
2018 Order Pursuant to
NRCP 60(b)

2/15/19

17

JA 004071-4114

Nanyah Vegas, LLC’s
Opposition to Motion in
Limine to Preclude any
Evidence or Argument
Regarding an Alleged
Implied-in-Fact Contract
Between Eldorado Hills,
LLC and Nanyah Vegas,
LLC

9/24/18

14

JA 003380-3386

Nanyah Vegas, LLC’s
Opposition to Peter Eliades
and Teld, LL.C’s Motion for
Attorneys’ Fees and Costs

1/8/2020

37

JA 009001-9008

17
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Nanyah Vegas, LLC’s
Opposition to Rogich
Defendants’ Motion for
Attorneys’ Fees and Costs

1/8/2020

37

JA 009009-9018

Nanyah Vegas, LL.C’s
Opposition to Rogich
Defendant’s Motion for
Summary Judgment

3/20/19

25

JA 005992-6037

Nanyah Vegas, LLC’s
Opposition to Rogich
Defendants’ Motion in
Limine re: Carlos Huerta

3/20/19

24

JA 005836-5907

Nanyah Vegas, LLC’s
Opposition to Rogich
Defendants’ Motion in
Limine to Preclude the
Altered Eldorado Hill’s
Ledger and Related
Testimony at Trial

3/20/19

25

JA 005908-5991

Nanyah Vegas, LLC’s
Opposition to Rogich
Defendant’s Motion to
Compel

3/14/19

23

JA 005631-5651

Nanyah Vegas, LLC’s
Pretrial Disclosures

10/12/18

14

JA 003428-3439

Nanyah Vegas, LLC’s
Pretrial Memorandum

4/16/19

28

JA 006763-6892

Nanyah Vegas, LLC’s Reply
in Support of Motion in
Limine #5 re: Parol
Evidence Rule

3/14/19

23

JA 005652-5671

Nanyah Vegas, LLC’s Reply
in Support of Motion in
Limine #6 re: Date of
Discovery

3/14/19

23

JA 005672-5684

18
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Nanyah Vegas, LLC’s Reply
in Support of Motion to
Continue Trial and to set
Firm Trial Date

5/15/18

JA 001826-1829

Nanyah Vegas, LLC’s Reply
in Support of Motion to
Retax Costs submitted by
Eldorado Hills, LLC, Peter
Eliades, Individually and as
Trustee of the Eliades
survivor Trust of 10/30/08,
and Teld, LLC’s
Memorandum of Costs and
Disbursements

1/23/2020

37

JA_009033-9040

Nanyah Vegas, LLC’s Reply
in Support of its Motion to
Retax Costs Submitted by
Sigmund Rogich,
Individually and as Trustee
of the Rogich Family
Revocable Trust, and
Imitations, LLC’s
Memorandum of Costs and
Disbursements Pursuant to
NRS 18.005 and NRS
18.110

1/23/2020

37

JA 009041-9045

Nanyah Vegas, LLC’s Reply
in Support of Motion to
Settle Jury Instructions
Based Upon the Court’s
October 5, 2018, Order
Granting Summary
Judgment

3/27/19

25

JA 006114-6134

19
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Nanyah Vegas, LLC’s Reply
to Oppositions to Motion in
Limine #3 re: Defendants
Bound by Their Answers to
Complaint

10/3/18

14

JA 003397-3402

Nanyah Vegas, LL.C’s
Supplement to Its
Emergency Motion to
Address Defendant the
Rogich Trust’s NRS 163.120
Notice and/or Motion to

Continue Trial for Purposes
of NRS 163.120

4/21/19

29

JA 007119-7133

Nanyah Vegas, LLC’s
Supplement to its Opposition
to Peter Eliades and Teld,
LLC’s Motion for
Attorneys’ Fees and Costs

3/19/2020

38

JA_009120-9127

Nanyah Vegas, LLC’s
Supplement to Its
Opposition to Rogich
Defendants’ Motion for
Attorneys’ Fees and Costs

3/19/2020

38

JA 009128-9226

Nanyah Vegas, LLC’s
Supplemental Pretrial
Disclosures

10/31/18

14

JA 003440-3453

Nevada Supreme Court
Clerks Certificate/Judgment
— Reversed and Remand;
Rehearing Denied

4/29/16

JA 000768-776

Nevada Supreme Court
Clerk’s Certificate Judgment
— Affirmed

7/31/17

JA 000862-870

Notice of Appeal

10/24/19

36

JA 008750-8819

Notice of Appeal

4/14/2020

38

JA 009229-9231
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Notice of Appeal 5/21/2020 |38 JA 009283-9304
Notice of Consolidation 4/5/17 4 JA 000822-830
Notice of Cross-Appeal 11/7/19 37 JA 008921-8937
Notice of Entry of Decision | 10/4/19 33 JA 008063-8072
and Order

Notice of Entry of Judgment | 5/6/2020 | 38 JA 009264-9268
Notice of Entry of Order 10/8/18 14 JA 003413-3427
Notice of Entry of Order 3/26/19 25 JA 006108-6113
Notice of Entry of Order 4/17/19 29 JA _007073-7079
Notice of Entry of Order 4/30/19 30 JA 007169-7173
Notice of Entry of Order 5/1/19 30 JA 007202-7208
Notice of Entry of Order 5/1/19 30 JA 007209-7215
Notice of Entry of Order 6/24/19 32 JA_007828-7833
Notice of Entry of Order 6/24/19 32 JA 007834-7839
Notice of Entry of Order 2/3/2020 | 37 JA 009061-9068
Notice of Entry of Order 4/28/2020 |38 JA 009235-9242
Notice of Entry of Order 5/7/2020 | 38 JA 009269-9277
Notice of Entry of Order 5/7/2020 | 38 JA 009278-9282
(sic)

Notice of Entry of Order 7/26/18 13 JA 003192-3197
Denying Motion for

Reconsideration

Notice of Entry of Order 8/13/18 13 JA 003200-3204
Denying Nanyah Vegas,

LLC’s Motion for

Reconsideration

Notice of Entry of Order 4/10/19 27 JA 006478-6483
Denying Nanyah Vegas,

LLC’s Motion in Limine #5:

Parol Evidence Rule

21
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Notice of Entry of Order
Denying the Rogich
Defendants’ Motions in
Limine

5/7/19

30

JA 007229-7236

Notice of Entry of Order
Granting Defendants Peter
Eliades and Teld, LLC’s
Motion for Attorneys’ Fees
and Setting Supplemental
Briefing on Apportionment

3/16/2020

38

JA 009113-9119

Notice of Entry of Order
Granting Defendants Peter
Eliades and Teld, LLC’s
Motion for Attorney’s Fees

5/6/2020

38

JA 009257-9263

Notice of Entry of Order
Regarding Motions in
Limine

11/6/18

14

JA 003462-3468

Notice of Entry of
Stipulation and Order
Suspending Jury Trial

5/16/19

31

JA 007603-7609

Notice of Entry of Orders

5/22/18

JA 001837-1849

Objection to Nanyah’s
Request for Judicial Notice
and Application of the Law
of the Case Doctrine

4/19/19

29

JA 007106-7113

Objections to Eldorado
Hills, LLC’s Pre-Trial

Disclosures

4/5/19

27

JA_006434-6440

Objections to Nanyah
Vegas, LLC’s Pre-trial
Disclosures

4/5/19

27

JA 006423-6433
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Opposition to Eldorado
Hill’s Motion for Summary
Judgment and
Countermotion for Summary
Judgment

6/19/18

12

JA 002917-2951

Opposition to Eliades
Defendants’ Motion for
Summary Judgment and
Countermotion for Summary
Judgment

6/19/18

11-12

JA 002573-2916

Opposition to Motion for
Summary Judgment;
Countermotion for Summary
Judgment; and
Countermotion for NRCP
56(f) Relief

3/19/18

JA 001265-1478

Opposition to Motion for
Summary Judgment or
Alternatively for Judgment
as a Matter of Law Pursuant
to NRCP 50(a)

5/24/19

32

JA _007773-7817

Opposition to Nanyah
Vegas, LL.C’s Motion in
Limine #5 re: Parol
Evidence Rule

3/8/19

22-23

JA 005444-5617

Opposition to Nanyah
Vegas, LLC’s Motion in
Limine #6 re: Date of
Discovery

3/8/19

22

JA 005263-5443

Opposition to Nanyah
Vegas, LLC’s Motion to
Retax Costs Submitted by
Rogich Defendants

1/9/2020

37

JA 009019-9022
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Opposition to Plaintiff’s
Emergency Motion to
Address Defendant The
Rogich Family Irrevocable
Trust’s NRS 163.120 Notice
and/or Motion to Continue
Trial for Purposes of NRS
163.120

4/18/19

29

JA_007093-7103

Opposition to Plaintiff’s
Motion to Reconsider Order
on Motion in Limine #5 re
Parol Evidence Rule on OST

4/5/19

26

JA 006189-6402

Order

4/30/19

30

JA 007165-7168

Order: (1) Granting
Defendants Peter Eliades,
Individually and as Trustee
of the Eliades Survivor Trust
of 10/30/08, and Teld,
LLC’s Motion for Summary
Judgment; and (2) Denying
Nanyah Vegas, LLC’s
Countermotion for Summary
Judgment

10/5/18

14

JA 003403-3412

Order: (1) Granting Rogich
Defendants’ Renewed
Motion for Attorneys’ Fees
and Costs; and (2) Denying
Nanyah’s Motion to Retax
Costs Submitted by Rogich
Defendants

5/5/2020

38

JA 009249-9254

Order Denying
Countermotion for Summary
Judgment and Denying
NRCP 56(f) Relief

5/22/18

JA 001830-1832
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Order Denying Motion to
Continue Trial Date and
Granting Firm Trial Date
Setting

6/4/18

11

JA 002508-2511

Order Denying Motion to
Reconsider

7/24/18

13

JA 003190-3191

Order Denying Nanyah
Vegas, LLC’s Motion for
NRCP 15 Relief

5/29/19

32

JA 007818-7820

Order Denying Nanyah
Vegas, LLC’s Motion for
Reconsideration

8/10/18

13

JA_003198-3199

Order Denying Nanyah
Vegas, LLC’s Motion in
Limine #5: Parol Evidence
Rule

4/10/19

27

JA 006475-6477

Order Denying Nanyah
Vegas, LLC’s Motion in
Limine #6 re: Date of
Discovery

4/17/19

29

JA 007069-7072

Order Denying Plaintiff
Nanyah Vegas, LLC’s
Motion to Settle Jury
Instructions

5/1/19

30

JA 007174-7177

Order Denying Nanyah
Vegas, LLC’s Motion to

Reconsider Order on Motion

in Limine #5 re: Parol
Evidence Rule

5/1/19

30

JA 007178-7181

Order Denying the Rogich
Defendants’ Motions in
Limine

5/6/19

30

JA 007216-7218

Order Denying The Rogich
Defendants’ NRCP 60(b)
Motion

3/26/19

25

JA 006105-6107
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Order Granting Defendants
Peter Eliades and Teld,
LLC’s Motion for
Attorney’s Fees

5/4/2020

38

JA 009243-9246

Order Granting Defendants
Peter Eliades and Teld,
LLC’s Motion for
Attorney’s Fees and Setting
Supplemental Briefing on
Apportionment

3/16/2020

38

JA_009109-9112

Order Granting Motion for
Award of Attorneys Fees

2/10/15

JA_000765-767

Order Granting Motion for
Leave to Amend Answer to
Complaint

1/29/18

JA_000884-885

Order Granting Partial
Summary Judgment

10/1/14

JA 000691-693

Order Granting Partial
Summary Judgment

11/5/14

JA 000694-698

Order Partially Granting
Summary Judgment

5/22/18

JA 001833-1836

Order Regarding Motions in
Limine

11/6/18

14

JA 003458-3461

Order Regarding Plaintiff’s
Emergency Motion to
Address Defendant The
Rogich Family Irrevocable
Trust’s NRS 163.120 Notice
and/or Motion to Continue
Trial for Purposes of NRS
163.120

5/29/19

32

JA 007821-7823

Order Re-Setting Civil Jury
Trial and Calendar Call

12/7/18

14

JA 003469-3470

Order Re-Setting Civil Jury
Trial and Calendar Call

12/19/18

14

JA 003471-3472
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Order Setting Civil Jury
Trial, Pre-Trial, and
Calendar Call

6/6/18

11

JA 002551-2552

Partial Transcript of
Proceedings, All Pending
Motions (Excludes Ruling),
Heard on April 18, 2018

4/23/18

7-8

JA 001718-1758

Partial Transcript of
Proceedings, All Pending
Motions (Ruling Only),
Hearing on April 18, 2018

4/19/18

JA 001712-1717

Plaintiffs’ Opposition to
Defendant’s Motion for
Award of Attorneys’ Fees

12/5/14

JA_000745-758

Plaintiff’s Opposition to
Defendant’s Motion for
Partial Summary Judgment
and Counter-Motion for
Partial Summary Judgment

8/25/14

JA 000518-664

Pretrial Memorandum

4/16/19

27-28

JA 006501-6717

Proof of Service (Eldorado
Hills)

8/30/13

JA_000022-24

Proof of Service (Sig Rogich
aka Sigmund Rogich)

9/18/13

JA_000025-26

Recorders Transcript of
Hearing — Calendar Call,
Heard on November 1, 2018

12/9/19

37

JA_008938-8947

Recorders Transcript of
Hearing — Recorder’s
Transcript of Proceedings re:
Motions, Heard on
September 5, 2019

9/9/19

33

JA 008027-8053
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17
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21

22

23

24

25

26

Recorders Transcript of
Hearing — Telephonic
Conference, Heard on
November 5, 2018

12/9/19

37

JA 008948-8955

Recorders Transcript of
Hearing — Transcript of
Proceedings, Telephonic
Conference, Heard on April
18,2019

5/1/19

30

JA 007182-7201

Recorders Transcript of
Proceedings — All Pending
Motions, Heard on April 8,
2019

12/9/19

37

JA 008956-9000

Reply in Support of
Defendant Eldorado Hills,
LLC’s Motion for Dismissal
With Prejudice Under Rule
41(e)

8/29/19

33

JA 008015-8024

Reply in Support of
Defendant Eldorado Hills,
LLC’s Motion for Summary
Judgment

8/29/19

33

JA _008007-8014

Reply in Support of
Defendant Eldorado Hills,
LLC’s Motion in Limine to
Preclude Any Evidence or
Argument Regarding an
Alleged Implied-In-Fact
Contract Between Eldorado
Hills, LL.C and Nanyah
Vegas, LLC

10/3/18

14

JA 003391-3396

Reply in Support of Motion
for Summary Judgment or
Alternatively for Judgment
as a Matter of Law Pursuant
to NRCP 50(a)

7/24/19

33

JA 007943-7958
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24
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26

Reply in Support of
Defendants’ Motion in
Limine to Preclude the
Altered Eldorado Hills’
General Ledger and Related
Testimony at Trial

3/28/19

25

JA 006135-6154

Reply in Support of
Defendants Peter Eliades
and Teld, LLC’s Motion for
Attorneys’ Fees

1/23/2020

37

JA 009023-9032

Reply in Support of
Defendants Sigmund
Rogich, Individually and as
Trustee of the Rogich
Family Irrevocable Trust and
Imitations LLC’s Motion for
Reconsideration

7/2/18

13

JA 003077-3082

Reply in Support of Motion
for Relief From the October
5, 2018 Order Pursuant to
NRFP 60(b)

2/19/19

19-20

JA_004583-4789

Reply in Support of Motion
to Compel Production of
Plaintiff’s Tax Returns

3/18/19

23-24

JA 005685-5792

Reply in Support of Motion
to Reconsider Order on
Nanyah’s Motion in Limine
#5; Parol Evidence Rule on
Order Shortening Time

4/5/19

27

JA 006403-6409

Reply in Support of Motion
to Reconsider Order
Partially Granting Summary
Judgment

6/25/18

13

JA 003018-3052

29
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20

21

22

23

24

25

26

Reply to Opposition to
Countermotion for Summary
Judgment; and
Countermotion for NRCP
56(f) Relief

4/16/18

JA 001689-1706

Reply to Opposition to
Motion for Partial Summary
Judgment

9/18/14

JA 000676-690

Request for Judicial Notice

4/15/19

27

JA 006497-6500

Request for Judicial Notice
and Application of the Law
of the Case Doctrine

4/17/19

29

JA 007080-7092

| Rogich Defendants’

Opposition to Plaintiff’s
Motion to Settle Jury
Instructions

3/20/19

24

JA_005819-5835

Rogich Defendants’
Renewed Motion for
Attorneys’ Fees and Costs

10/22/19

36

JA 008628-8749

Rogich Defendants’ Reply in
Support of Motion in Limine
to Preclude Contrary
Evidence as to Mr. Huerta’s
Taking of $1.42 Million
from Eldorado Hills, LLC as
Consulting Fee Income

3/28/19

26

JA 006155-6167

Rogich Defendants’ Reply in
Support of Their Renewed
Motion for Attorneys’ Fees
and Costs

1/23/2020

37

JA_009046-9055
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Sigmund Rogich,
Individually and as a Trustee
of the Rogich Family
Irrevocable Trust and
Imitations, LL.C’s Joinder to
Eldorado Hills, LLC’s
Notice of Non-Consent to
Nanyah Vegas, LLC’s
Unpleaded Implied-in-fact
Contract Theory

4/9/19

27

JA _006457-6459

Sigmund Rogich,
Individually and as Trustee
of the Rogich Family
Irrevocable Trust and
Imitations, LLC’s Joinder to
Eldorado Hills, LLC’s
Objections to Nanyah
Vegas, LLC’s 2™
Supplemental Pre-Trial
Disclosures

4/10/19

27

JA 006472-6474

Sigmund Rogich,
Individually and as Trustee
of the Rogich Family
Irrevocable Trust and
Imitations LLC’s Joinder to
Defendants Peter Eliades
Individually and as Trustee
of the Eliades Trust of
10/30/08 Eldorado Hills
LLC and Teld’s Joinder to
Motion for Summary
Judgment

3/8/18

JA 001262-1264
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26

Sigmund Rogich,
Individually and as Trustee
of the Rogich Family
Irrevocable Trust and
Imitations LLC’s Joinder to
Defendants Peter Eliades,
Individually and as Trustee
of The Eliades Survivor
Trust of 10/30/08, Eldorado
Hills, LLC and Teld’s Reply
in Support of Their Joinder
to motion for Summary
Judgment and Opposition to
Nanyah Vegas, LLC’s
Countermotion for Summary
Judgment and NRCP 56(f)
Relief

4/17/18

JA 001707-1709

Stipulation and Order

4/22/2020

38

JA_009232-9234

Stipulation and Order
Suspending Jury Trial

5/16/19

31

JA_007599-7602

Stipulation and Order re:
October 4, 2019 Decision

1/30/2020

37

JA 009056-9058

Stipulation and Order
Regarding Rogich Family
Irrevocable Trust’s
Memorandum of Costs and
Motion for Attorneys’ Fees

6/13/19

32

JA_007824-7827

Stipulation for Consolidation

3/31/17

JA 000818-821

Substitution of Attorneys

1/24/18

JA 000881-883

Substitution of Attorneys

1/31/18

JA_000886-889

Substitution of Counsel

2/21/18

JA 000890-893

Summons — Civil
(Imitations, LLC)

12/16/16
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JA_000803-805

Summons — Civil (Peter
Eliades)

12/16/16

JA 000806-809
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Summons — Civil (The
Eliades Survivor Trust of
10/30/08)

12/16/16

JA 000810-813

Summons — Civil (The
Rogich Family Irrevocable
Trust)

12/16/16

JA_000799-802

Summons — Sigmund
Rogich

12/22/16

JA 000814-817

Summons — Teld, LLC

12/16/16

JA_000796-798

The Rogich Defendants’
Memorandum of Points and
Authorities Regarding
Limits of Judicial Discretion
Regarding Notice
Requirements Provided to

Trust Beneficiaries Under
NRS Chapter 163

4/21/19

30

JA 007134-7145

Transcript of Proceedings,
Jury Trial, Hearing on April
22,2019

4/23/19

30

JA 007148-7164

Transcript of Proceedings,
Motions, Hearing January
30, 2020

2/12/2020

37

JA 009069-9097

33




CERTIFICATE OF SERVICE
Pursuant to NRAP 25, I certify that I am an employee of SIMONS HALL
JOHNSTON PC, and that on this date I caused to be served a true copy of the
JOINT APPENDIX VOL. 5 on all parties to this action by the method(s)

indicated below:
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Brenoch Wirthlin

Kolesar & Leatham

400 South Rampart Blvd., Ste. 400

Las Vegas, NV 89145

Attorneys for Sigmund Rogich, Individually and as Trustee of the
Rogich Family Irrevocable Trust and Imitations, LLC

Joseph Liebman

Dennis Kennedy

Bailey Kennedy

8984 Spanish Ridge Avenue

Las Vegas, NV 89148-1302

Attorneys for Eldorado Hills, LLC, Teld, LLC, a Nevada limited
liability company, Peter Eliades, individually and as Trustee of the
The Eliades Survivor Trust of 10/30/08

DATED: This E Z day of July, 2021.
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Harlap, Yoav October 11, 2017 Page 64

happened.
A. What is exactly the question?
Q. You made a determination to invest. You

don't remember whether it was at the time of the
pitch or not. Did you tell Carlos that you were
going to invest?

A. At some point I guess I did either tell

him directly or tell Jacob who told him.

Q. You're not sure which?

A. No.

Q. But it could have been direct?

A. Could have been direct.

Q. In writing? On a computer? By email?

A. I don't think so. Not at that time. I
don't think that I had email exchange -- I don't
remember. I don't want to say what I don't remember.

I don't remember.

Q. But that was in 20077?
A, Around that time, yeah.
Q. Around that time could be 2006, 2008, but

you don't remember?

A. I don't remember the dates, no.
Q. You don't remember the years?
A. Apparently I don't even remember the
years.
Envision Legal Solutions 702-805-4800 scheduling@envision.legal
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Harlap, Yoav October 11, 2017 Page 65

Q. Is there any writing with respect to that
investment?
A. I think you've asked that, and I've

answered it in so many ways already.
0. Try me again.
MR. SIMONS: 1In addition to what he's
already testified to that he's put in the record?
MR. LIONEL: Yes.
THE WITNESS: Not as far as I remember.
BY MR. LIONEL:
Q. No documentation?
MR. SIMONS: He's already answered.
You're asking for anything else he recalls. He's
answered that question three times.

BY MR. LIONEL:

Q. No documentation that you know of?

A. Not as far as what I remember beyond what
has already been submitted.

Q. You told me that the accountants had some
records of the money or something like that?

A. I assume that in my accounting records --

Q. You're assuming?

A. I am assuming that in my accounting
records there must be proof of the transfer of the
money, yes.

Envision Legal Solutions 702-805-4800 scheduling@envision.legal
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Harlap, Yoav October 11, 2017 Page 66
Q. But as far as you know of your own
records, back in Israel, there is nothing with

A,

Q.
A,

Q.

Hills is?

> o » o p o

Q.

A.

Q.
A.
Q.
A.

respect to the investment in Eldorado?

That's as far as I remember.
It's all in your head?

Yeah. And apparently not enough of it

because then I could answer your questions better.

Do you know what kind of entity Eldorado

If I remember correctly, it's an LLC.
It's an LLC?

I think so.

Did you ever see its property?

No.

Did you ever see its offices?

No.

Did you ever see anybody who was employed

by that company except Carlos originally?

And I saw Sig Rogich. I don't know if he

was employed or not, but I saw him in your office.

And that's it?
That's it.
But you didn't talk with him, did you?

At that point in time, he talked a little

bit about the election because it was a hot topic,

Envision Legal Solutions 702-805-4800

scheduling@envision.legal

JA 000997



O N o oo w N

'_\
[@> N

11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
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and maybe some -- something about Israel he said or
something like that.
Q. Did you ever see anything with respect to

Eldorado Hills? Any kind of a document or anything?

A. Only the ones that I acknowledged seeing.
Q. You mean the maps?

A. Those maps or things like that, yeah.

Q. When you say "things like that," what are

you inferring?

A. There were some -- it was like -- I think
it was a map or a few pages. I don't remember if it
was a one-page or a two-page or a three-page that had
some drawings. I remember there were some drawings
there, and whether there was an aerial photo or a

photo or something like that.

Q. And that was with respect to the Eldorado
property?
A. With Canamex and Eldorado, because the

idea, as far as I remember, was to look at it as a
whole.

Q. Did you ever get any phone calls from
Huerta when he was in the United States and you were

in Israel?

A. You mean from 2006, 20077
Q. From the time of the pitch, after the
FEnvision Legal Solutions 702-805-4800 scheduling@envision.legal

JA 000998
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pitch.

A. Probably. If then, not hardly even a
handful.

Q. There was some phone calls?

A. Maybe. Maybe. Maybe Jacob. Maybe
when -- you know, maybe Jacob was next to him. Maybe

he called me for the one or the other matter that had
to do with this accountant that I -- that he assisted
me in finding, and that's it.

Q. Do you have any records of any of the
phone calls?

A. No.

Ever get any letters from him?

A. Written letters?

Q. Yes.

A. Not that I recall.

Q. But you did get some emails?

A. I got some emails.

Q. And you don't have any -- you don't still

have any emails?
A. I don't know.

You don't know?

A. I don't know.

Q. You could have some?

A. I could have some emails that remained in
Envision Legal Solutions 702-805-4800 scheduling@envision.legal
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the folder if I didn't erase them, yes.

Q. Do you have a file with respect to
Canamex?

A. Separately, no.

Q. I mean anything you have would be together

with Eldorado?

A, Yes.

Q. Do you claim to have a membership interest
in Eldorado?

A. Correct. As much as I understand the
legal term "membership interest."”

Q. What's the extent of your membership
interest?

MR. SIMONS: Objection to the extent it

calls for a legal conclusion.

BY MR. LIONEL:

Q. Please.
A. I don't know.
Q. Is it shares or what?
A. It is -- as far as I understand, rights to

be registered as a shareholder in Eldorado Hills or

to have some equity participation in Eldorado Hills.
Q. And the basis of that is what?
A. My investment in Eldorado Hills.
Q. But what documentation is there?
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MR. SIMONS: Don't answer again. He's
already asked and answered that eight times.
MR. LIONEL: ©No, I haven't.
MR. SIMONS: Yes, you have.
BY MR. LIONEL:
0. Answer the question, please.
MR. SIMONS: This is the last time. You

don't get to keep asking the same thing over and

over.
MR. LIONEL: I'm asking what the

documentation is of that investment -- of that

interest. We're talking about interest now.

MR. SIMONS: You said "investment."

BY MR. LIONEL:

Q. What's the documentation with respect to
your interest?

A. I don't remember.

Q. Did you have documentation?

A. I don't remember. As much as I had, it is
included in here.

Q. Included where?

A In the paperwork that were submitted.

Q Do you know any particular paperwork?

A. I remember number 2, Exhibit 2.

o) That's the purchase agreement?
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A. That's a purchase agreement. I remember
this one for sure, which acknowledges, to the best of
my understanding and to my attorney's understanding,

my rights to be a claimant in regards to Eldorado

Hills.

Q. Clarify. Let's talk membership interest,
okay?

A. Pardon?

Q. Membership interest. You claim a

membership interest in Eldorado.

A. I answered in regards to the membership
interest, that I do not understand the legal standing
of the wording "membership interest." In very simple
terms, I invested in Eldorado Hills. I am supposed
to be part owner of Eldorado Hills. Whether it has
been registered properly or not, I do not know. What
I know is that in Exhibit 2, it is explicitly
mentioned that Nanyah Vegas has a claim towards
Eldorado Hills, whether that claim is the -- what you
Just called it.

Q. Membership interest?

A. -- membership interest or something else,

I know not.

Q. What's the extent of the membership
interest?
Envision Legal Solutions 702-805-4800 scheduling@envision.legal
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1 A. I don't know.

2 Q. Did you ever know?

3 A. I may have been told, but I don't recall.
4 Q. What attempts have you made to get that

5| clarified, the membership interest?

6 A. To have that what?

7 Q. To have the membership interest, to have
8 | that issue clarified, what have you done?

9 A. At the time in the past, unfortunately, I
10 | do not recall that I have. I was assuming that

11 | Carlos Huerta will register my rights properly with
12 | his partners, Sig Rogich and whoever else, and later

13 | on, I referred it to my attorney to seek my rights.

14 Q. That's Mr. Simons?

15 A. That's Mr. Simons.

16 0. When did you retain him?

17 A. I retained him after there was the
18 | initial -- some kind of a court proceeding that

19 | Carlos Huerta helped me do somehow. I don't even
20 | remember how. Which was, I think, rejected and then

21 | I hired Mr. Simons.

22 0. That was in 20167
23 A. Could be.
24 Q. Anybody else that you enlisted to get your

25 | interest?
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A. No. Not that I know.

Do you claim there's money owed to you?
This money is owed to me, yes.

The million five?

Million five based on 2008 terms, yes.

o » O >

Based on anything else besides the 200872

You're talking about the agreement?

A. I'm talking about value.

Q. Value?

A. Yeah.

Q. Value of what?

A. Well, since my potential claim was 1.5

back in 2008, and since it was, to my understanding,
illegally taken away from me or attempted to be taken
away from me, going forward, that 1.5 will carry some
interest and potentially other benefits.

Q. And you measured that from 200872

A. I don't measure it from a certain date
because I don't know what legally I would be entitled
to. I think that this is something that will be
between my attorney and the court at some point.

Q. But the claim you say was 2008, the
interest to run from?

A. No, no.

MR. SIMONS: No.
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THE WITNESS: At least from 2008. Perhaps

from the day I gave the --
BY MR. LIONEL:

Q. Why do you say "at least 2008"?

A. Because in 2008, there was a paper that
was showing that I had this claim, and obviously,
this should carry some form of interest over time, I
would say.

Q. But that was your claim, you had a claim
in 20087

MR. SIMONS: You're mischaracterizing.

THE WITNESS: No. In 2008, there was a
mentioning of my investment in Eldorado Hills, which
will result in my potential claim of 1.5 million, the
historical number.

BY MR. LIONEL:

Q. You had a potential claim when? Under the
agreement?
A. The potential claim is, to the best of my
understanding, from day one. Whether it is from 2006
or '7 or '8, I don't know.
Q. The original was based upon you
transferring or sending a million and a half, right?
A. Correct.
Q. In 20072
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A. If you say it was 2007, I have to assume
that this is correct.

Q. And your claim is from that time?

A. My claims will be brought when they will
be brought by my attorney to court according to his
understanding of the date from which I am entitled to
it.

Q. But the claim is shown in your complaint,
isn't it?

A. I don't know if it has to -- if it has any
material meaning in terms of the date from which we

would calculate the interest.

Q. You're familiar with the complaint?

A. Which complaint?

Q. The complaint that you have filed here,
the second one. The one that Mr. Simons filed. Are

you familiar with that complaint?
A. As much as I am able as a nonlawyer to be

familiar with it, yes.

Q. Did you see it before it was filed?
A. Yes.
Q. It was filed in November, actually, of
2016.
A. Maybe.
MR. LIONEL: November 4th or 5th?
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MR. SIMONS: A few days before our
meeting.
MR. LIONEL: Two days before what?
MR. SIMONS: Our meeting.
MR. LIONEL: Oh, oh. Is that right?
Off the record.
(Whereupon, a recess was had.)
MR. LIONEL: Back on the record, please.
BY MR. LIONEL:
Q. Do you consider yourself a friend of
Mr. Huerta?
A. No.
Did you ever see him in Las Vegas?
A. When I saw you.
Q. That's the only time?
A. That's the only time I ever saw him in Las
Vegas.
Q. You ever have lunch or dinner with him or
anything?
A. At that time when I was here, I had dinner
with him and lunch.
Q. You had dinner with him?
A. At that time when I was here and I saw
you, I had dinner with him -- no sorry, not dinner.
I had lunch with him because I didn't stay overnight
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guess.

at that time.
Q.
changing attorneys?

A.

© P O P O 2 OO O OO0 O F OO P

him to be your steward?
A
Q.
A
Q

You're asking from my -- I'm not Mr. Webster,

but that's the best definition I can give you.

Did he have anything to do with your

Yes.

Did he recommend =--

He introduced me.

He introduced you?

Yes.

Did you meet the attorney in Reno?
No.

Mr. Simons?

No, I did not go to Reno.

You met him here?

I met him here.

Was Mr. Huerta there at the time?
Mr. Huerta was there.

Did you ever tell Mr. Huerta you wanted

I would never use such a term, so no.
The answer is no?
What is a steward?

That's somebody in charge of something, I

Did you ever tell him to invest your
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million and a half?

A. I didn't tell him to invest a million and
a half. It was not like I went and gave Mr. Huerta
and million and a half and told him to look for
somewhere to park it. He pitched a specific deal to
me that later on took a bit of a twist into Eldorado
from Canamex, and I agreed to invest in that specific
deal. Mr. Huerta is no money manager, as far as I
know.

Q. I want to talk about 2008. 1In 2008, Mr.

Huerta ceased being a manager of Eldorado; isn't that

correct?

A. If the legal documentation supports that,
then vyes.

Q- And actually in Exhibit 2, the purchase

agreement, will support that?

A. If so, then yes.

Q. Tell me about the discussions that you had
with him at that time.

A. I don't remember the discussions that we
had at that time. There was probably something vague
about -- or wvaguely I remember or recall about the
fact that he had his own financial issues at the
time. He had to sell or whatever. And within that

sale, he made sure that my interest in Eldorado Hills

Envision Legal Solutions 702-805-4800 scheduling@envision.legal

JA 001009



Harlap, Yoav October 11, 2017 Page 79

1| remained intact.

2 Q. The purchase agreement, which is

3| Exhibit 2, says that you are a potential claimant; is
4| that correct?

5 A. That appears there, yeah.

6 Q. What was your understanding of what you

7| were as a potential claimant?

8 MR. SIMONS: Here you're asking him to

9| interpret a document that he's not --
10 MR. LIONEL: ©No, I'm asking his
11| understanding.
12 MR. SIMONS: Yes, you are. You're asking
13| him to legally interpret the document.
14 MR. LIONEL: I asked him his
15| understanding.
16 MR. SIMONS: No. You're asking him to --
17|BY MR. LIONEL:
18 Q. Would you answer the question, please?
19 MR. SIMONS: No. You're asking him to
20| interpret a document that he's not a party to.
21| That's a legal issue for the court. You don't get a
22| witness to testify as to what he -- how he's going to

23| interpret the document. I'm not letting that happen.

24 MR. LIONEL: He makes claims under it.
25 MR. SIMONS: Absolutely. It says what it
Envision Legal Solutions 702-805-4800 scheduling@envision.legal
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BY MR. LIONEL:

answer.

order.

MR.
MR.
MR.
MR.
MR.

MR.

MR.
MR.

MR.

MR.
MR.

MR.

MR.

MR.

MR.

MR.

potential claimant?

SIMONS:
LIONEL:
SIMONS:
LIONEL:
SIMONS:

LIONEL:

SIMONS:
LTONEL:
STIMONS:
interpret a document.
LTONEL:
SIMONS:
LIONEL:
can tell a witness.

SIMONS:

LIONEL:
SIMONS:

LIONEL:

says. The document says what it says.

Q. What do you understand you are as a

Don't answer.

Why? Is that privileged?

No. You're asking him for --
Then you cannot make the --
Absolutely I can.

You cannot tell him not to

Absolutely I can.

No, you can't.

You're asking him to

That's a legal issue.

That's not a —-
That's not a factual issue.

You are limited to what you

Here's what I can do. I can

also suspend that question and move for a protective

Do that.
Well, I will if I need to.

I want an answer.
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MR. SIMONS: Well, you're not going to get
to sit here and ask him to interpret the contracts
today. Not happening.

MR. LIONEL: Under the rule, you cannot =--
you cannot object. He's got to answer.

MR. SIMONS: I can --

MR. LIONEL: You can't tell him not to
answer.

MR. SIMONS: I can tell him not to answer
to protect the record while we take the issue up.
Absolutely we can. I'm very comfortable with that
because I've done it before.

THE WITNESS: But how can I answer a legal
question?

MR. SIMONS: That's the point. What's
your question? Put it on the record. What does he
interpret --

MR. LIONEL: You made this long talking
objection, to which I object to.

MR. SIMONS: Well, I know. But I'm trying
to let you know that it's an improper guestion. Go
ahead.

MR. LIONEL: Now he's going to tell me
what you said.

MR. SIMONS: So what.
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BY MR. LIONEL:

0. What was your understanding --

MR. SIMONS: When?

BY MR. LIONEL:

Q. You said you were a potential claimant.

A. I don't have an understanding. It is a
legal matter that has legal standing and it's not for
me to decipher it.

Q. Earlier in the deposition you said you
were a potential claimant.

A. This is what the paper says.

I'm asking you what your understanding
is —--

A. It is not my place to understand or not
understand. It is my place to claim or not to claim.

Q. Claim what?

A. Any rights that I might have.

Q. But you are a potential claimant?

MR. SIMONS: No. The document says what
it says. He'll agree that the document says what it
says. We'll stipulate that it says what it says.

MR. LIONEL: You're really in a good
friendly, good mood. You'll stipulate what it says.

MR. SIMONS: Yeah.

MR. LIONEL: No thanks.
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BY MR. LIONEL:
Q. Who did you have potential claims
against --

MR. SIMONS: Objection to the extent
you're trying to characterize the document as the
definition of potential claims, but go ahead and
ask -- answer because 1if he's asking for who your
claims are against, you can answer that.

THE WITNESS: Would you like to repeat the
question, sir?

BY MR. LIONEL:
Q. As a potential claimant, whom did you have
potential claims against?

MR. SIMONS: I'm objecting because now
you're trying to define him as a potential claimant
under the definition in the contract. To the extent
you're not and as to who his claims would be against,
T will let you answer.

THE WITNESS: My claims would be against
Sig Rogich, his family foundation, to the best of my
understanding, Teld, which is Eliades, and any other
person or --

MR. SIMONS: Entity.

THE WITNESS: -- entity that is mentioned

in my claim.
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BY MR. LIONEL:

Q. What would be the -- what's the basis for
your claim against Mr. Rogich?

MR. SIMONS: Asked and answered. You went
through that earlier today.

MR. LIONEL: That doesn't give you the
right to stop him, Counsel.

MR. SIMONS: It gives me the right to put
an objection.

MR. LIONEL: I'm questioning him. It's my
deposition.

MR. SIMONS: And the Discovery
Commissioner said, and you referenced that you would
not delay it or be unduly burdensome.

MR. LIONEL: You are delaying it by doing
what you've got --

MR. SIMONS: You're asking the same
questions you've already asked.

MR. LIONEL: =-- no right to do, which you
have no right to do.

MR. SIMONS: Well, I can when it becomes
burdensome and harassing.

Do you have anything to add over and above
other than what you've already testified as to the

basis of your claims?
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MR. LIONEL: No, no, no, no.
BY MR. LIONEL:

Q. What's the basis for your claim against
Mr. Rogich?

MR. SIMONS: Asked and answered.

BY MR. LIONEL:

Q. Answer the question.

A. Asked and answered.

Q. That's not an answer. You've got to
answer it. If you answered, asked and answered, what
was your answer?

MR. SIMONS: It says it in the record.

MR. LIONEL: Counsel, I'm going to stop
this deposition and we'll go to the commissioner. Do
you want to do that?

MR. SIMONS: Look, I want you to move
forward and not ask the same gquestions over and over.
So this one time, you can restate all that if you
want to pull it up or reference what I've already
said, but we're not --

MR. LIONEL: No, no --

MR. SIMONS: -- we're not going down this
road today. You want to waste time now.

MR. LIONEL: I'm not trying to waste time.

I have not been wasting time.
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MR. SIMONS: You asked the same questions
over and over. Let's move forward with this one
question but you know what my objection's going to
be. If we're going to ask the same things we've
already covered, we're going to have a problem.

MR. LIONEL: Then we might as well stop it
now and go to the Discovery Commissioner.

MR. SIMONS: No, because that's
something -- it looks to me like that's your plan.

MR. LIONEL: So what is my plan?

MR. SIMONS: To delay.

MR. LIONEL: What kind of nonsense -- what
do I gain by delay?

MR. SIMONS: You tell me.

MR. LIONEL: So what are you talking

about?

THE WITNESS: Sending more hours to your
attorney.

MR. SIMONS: You want to waste the time?
Go ask him, what are your claims -- the basis of your

claims against Mr. Rogich?

MR. LIONEL: No, no, I'll ask the

questions.
MR. SIMONS: Then have at it.
/77
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BY MR. LIONEL:

Q. What's the basis for your claim against

Mr. Rogich?

A. As I told you before.
Q. Which is what?
A, My interest in Eldorado Hills, as also

mentioned in Exhibit 2, perhaps in other papers as
well, sees me as a potential claimant the way it is
referred to in that paper, specific paper. And other
than that, I'm seeking the legal advice of my counsel
in order to assess what are my rights.

Q. Before that paper, which is Exhibit 2,
you're talking about the purchase agreement, did you
have any claim against Mr. Rogich?

A. In 2007 or whenever I invested in Eldorado
Hills?

Q. At any time -- at the time -- strike that.

Exhibit 2 is called a purchase agreement,
and you claim you have rights under that purchase
agreement —-

A. Also under that purchase agreement. Also
under that purchase agreement.

Q. What else do you have rights from?

A. I probably have my right due to the fact

that I invested directly in Eldorado Hills prior to
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that.

Q. Fine. Exhibit 2, the purchase agreement,
you say you have rights against Mr. Rogich under that
agreement; is that correct?

MR. SIMONS: He already answered the
question. Now you're mischaracterizing. Asked and
answered. He said also under that’agreement.

MR. LIONEL: And I'm asking what the other
things were?

MR. SIMONS: He did. His investment into
Eldorado Hills.

MR. LIONEL: That's fine. But I want to
know —--

THE WITNESS: And any other -- and
other --

BY MR. LIONEL:

Q. I understand that. I understand what
you're saying.

MR. SIMONS: Well, if you understand it,
then you don't need to ask the question.

BY MR. LIONEL:

Q. Mr. Harlap, all I'm asking you is prior to
Exhibit 2, which is the purchase agreement under
which you say you have rights, did you have any

rights against Mr. Rogich?
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MR. SIMONS: Asked and answered.
BY MR. LIONEL:

Q. Answer that, please.

A. I think that I've answered before. I've
made my investment in Eldorado Hills in which he was
a part of, to the best of my understanding. And so
as much as he was part of it, I theoretically, and

based on my legal advice, would have claims against

him, yes.
Q. Because he was a member of the LLC?
A Because of any legal reason.
Q. Are you aware of any legal reason?
A Had T been a lawyer, I would have been
aware. Since I'm not a lawyer, I cannot be aware.
Q. Aside from what you just said, did you

have any claim against Mr. Rogich prior to the
execution of Exhibit 27
MR. SIMONS: Asked and answered. That's
the third time.
BY MR. LIONEL:
0. Answer that.
A. Asked and answered.
MR. SIMONS: There you go.
BY MR. LIONEL:

0. What's your answer?
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MR. SIMONS: He already answered.
THE WITNESS: I answered.
MR. SIMONS: Go ahead.
BY MR. LIONEL:
Q. What was your answer?
A. I answered.
MR. SIMONS: Will you go back and read the
answer to Mr. Lionel.
(Whereupon, the record was
read back by the court reporter:)
BY MR. LIONEL:
Q. Aside from the fact that you had invested
a million five in Eldorado and aside from the
purchase agreement, based on what else did you have a
claim against Mr. Rogich at the time?
A. Based on any other paperwork that my
lawyer would see as giving me such rights.
Q. And you personally have no personal
understanding of what they may be?
A. I am not a lawyer, and so I do not attempt
to understand what I am not educated to.
Q. Before the purchase agreement, did you
have any rights against anybody other than Eldorado?
A. Before which purchase agreement?

Q. The one, Exhibit 2.
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MR. SIMONS: Objection to the extent it's
asking for a legal conclusion.
MR. LIONEL: I want his understanding.
THE WITNESS: I do not have the capacity
to analyze my legal standing in regards to any
previous paperwork or this paperwork, and I have to
rely on my attorney's counsel.
BY MR. LIONEL:
Q. And as far as you're concerned, you have
no knowledge of any such --
A. As far as I'm concerned, I have no attempt

to have knowledge.

0. No what?

A. No attempt to assume that I have the
knowledge.

Q. Were you a party to the purchase
agreement?

MR. SIMONS: Objection to the extent it
asks for a legal conclusion.

BY MR. LIONEL:

0. Answer the question, please.
A. I was mentioned in the -- in Exhibit 2.
Q. Exhibit A. I'm sorry, in Exhibit 2.
Okay.
A. I was mentioned in Exhibit 2.
Envision Legal Solutions 702-805-4800 scheduling@envision.legal
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Q. But you were not a party?
MR. SIMONS: Objection.
THE WITNESS: I don't understand what is
the standing of a party or not a party.

BY MR. LIONEL:

Q. I asked you a question. As far as you're
concerned --
A. I don't have -—- I have no concerns other

than what is my legal standing. And I am not
deciphering my legal standing. It not for me to do.
Q. I should have taken a deposition of your
lawyer.
A. Maybe.
MR. SIMONS: I don't think you want it.

BY MR. LIONEL:

Q. Did you have any claim against Teld
prior --
A. Same answer.
How about Mr. Eliades?
A. Same answer.
Q. How about with the Eliades Trust?
A. Same answer.
Q. How about the Rogich Trust?
A. Same answer.
Q. Why did you wait so long to sue?
Envision Legal Solutions 702-805-4800 scheduling@envision.legal

JA 001023



o o b w DD

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

Harlap, Yoav October 11, 2017 Page 93

MR. SIMONS: Which time?

THE WITNESS: What do you mean by "so
long"? I think I'm suing within the time frame that
I'm permitted to. Why is it too long?

BY MR. LIONEL:

Q. Is that your reason?

A. My reasons are to be kept between me and
my attorney. This is privileged information.

Q. Is that the only answer you can give me?

A. I think so.

Q. Fine. Did you ever discuss your claim
against Mr. Rogich or his trust with Mr. Rogich? Did
you ever discuss it with him?

A. No.

Q. Did you make any attempt to discuss it
with him?

A. No, he made the attempt. I did not have
direct contact with Mr. Rogich ever.

Q. Did you ever attempt to have direct
contact?

A. Via Carlos Huerta and Jacob Feingold and
my attorneys.

Q. What attempt did you make?

A. They were, to my understanding, repeatedly
trying to get him to give me back everything that I
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was owed in regards to this investment, in one way or

the other.

Q. Where did Jacob Feingold come in? What
did he do-?

A. He's the go through between me and Carlos

at some point.

Q. What did Carlos try to do?

A. I'm not aware of exactly what he tried to
do, except to my understanding, he went back and
forth many times to Sig Rogich, whether before this
agreement, during this agreement, after this

agreement, but we know the end result so far.

Q. Did Carlos tell you that?

A. Yes.

Q. What did he tell you exactly?
A. I don't remember.

Q. When did he tell you?

A. I don't remember.

Q. Mr. Harlap, I'm going to ask you some
questions based on your complaint. And to make it a
little clearer, I'm going to give you a copy of the
complaint. So when I look at something in here,
we'll know what we're talking about instead of my
just reading it.

MR. LIONEL: This will be six.
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(Exhibit Number 6 was marked.)

BY MR. LIONEL:

Q. Would you look at that complaint, please,
Mr. Harlap. I'm going to start on paragraph 12.
"Eldorado relied on its two members to pay the
monthly loan payments, requiring Go Global and Rogich
Trust to contribute additional funds to Eldorado,
which in turn, Eldorado would use to pay the monthly
loan payment. In addition, funds would be
contributed and applied and used toward the
development cost as the project was being designed as
an industrial park."

Now, I read that paragraph to you to bring

you a little -- one of the things you talk about is
the -- you have some paragraphs here with respect
to -- well, Mr. Huerta said he paid. In other words,

he said he paid certain money for mortgage payments
and that he wanted to get them back or words to that
effect. I'm just trying to give you a general

background for where we're going.

A. I hear you.

Q. I beg your pardon?

A. I hear you.

Q. Okay. Fine. Now, look at paragraph 13,

"Commencing in or about 2006, Rogich Trust was
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experiencing financial difficulties, which caused
Rogich Trust to be unable to contribute further funds

to Eldorado for payment of Eldorado's monthly loan

payments."
You're familiar with that paragraph?
A, I read it here in my complaint.
Q. Do you have any problems -- do you

understand it?

A. Yes, I do not —-- I cannot relate now to
whether it was 2006 or not, I don't know.

Q. I understand that. I accept that.

A. And, of course, I am not fully aware of
Sig Rogich's personal finances.

Q. I'll get into that. This paragraph here,
is that your understanding, that that was the

situation in 2006 or 20077

A. If this is what legally this means, then
yes.

Q. How do you know that? Is that what Carlos
told you?

A. I do not know.

MR. SIMONS: Objection. This isn't a
document he prepared. His counsel prepared it.
BY MR. LIONEL:

Q. Is that what Carlos told you?
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A. I have no idea. This is a legal document
that was prepared by my counsel based on the assembly
of all the information that was given either by
paperwork or in wording either through me or through
findings of other papers and/or through Carlos Huerta
or anybody else who had to do with this case or this
investment.

Q. But you know that these three lines were
prepared by your lawyer, right?

A. Yes.

Q. And it says, "And commencing 2006, the

Rogich Trust was experiencing financial

difficulties." 1Is that what it says?
A. That's what it says.
Q. Do you have any information about whether

that's true or not?

A. No.

Q. No. Do you have any information about
whether Rogich Trust was unable to contribute further
funds to Eldorado? You don't have any information?

A. You're asking me whether he could
contribute. I have no clue whether he could. I know

that I heard that he didn't.

Q. From whom?
A. At the time, apparently.
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Q. From whom?
A. Probably through Carlos or through the

findings of my attorney.

Q. Fine. But you have no personal knowledge
of that?

A. No.

Q. Let's go to 14. Would you read that, and

I'm going to ask you whether you've got any personal

knowledge of that.

A. I heard about it.
Q. From whom?
A. Either from Carlos Huerta or through my

lawyers when we started preparing the paperwork for
the claim.
Q. But you don't have any personal knowledge?
A. I don't recall.

MR. SIMONS: Here's what I need to do, is
to caution you that communications between yourself
or myself or anyone in my office are protected by the
attorney/client privilege. If your information is
derived from those communications, then I'm
instructing you not to answer.

THE WITNESS: Okay.

MR. SIMONS: 1If he asks you a question

about personal knowledge that derives from another
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to that.

MR. SIMONS: Okay.

relate to it, Mr. Lionel.

BY MR. LIONEL:

have any personal knowledge of what that says?
MR. SIMONS: Again, just for
clarification, i1f your knowledge is based upon
communication --
THE WITNESS: 1It's based upon this

attorney relationship.

source other than our communications, he's entitled

THE WITNESS: But the truth is that I
cannot recall what, if at all, at some point I heard
from Carlos, let alone what was going on between you
and me. I cannot say this I heard from you, that I
heard from him. By and large, if I heard anything
from Carlos, it was like that (motioning with hands
far apart). If I heard anything through you, it was

like that (motioning with hands closer together).

THE WITNESS: This i1s as much as I can

Q. Let's go back to paragraph 14. Do you

our

MR. LIONEL: No. If I ask him whether he

has any personal knowledge, he can answer that, can't
he?
MR. SIMONS: What you're saying is, yes, I
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have personal knowledge, but it was derived from my
attorney? Yes, I agree with that.
MR. LIONEL: If he's got personal
knowledge, it's not derived from him.
BY MR. LIONEL:
Q. Independent of your lawyer, do you have

knowledge of that, personal knowledge?

A. I do not know.

Q. Paragraph 15, would you read it, please.

A. I read it.

Q. Aside from what your attorney may have
told you, do you have any personal knowledge of
what's in paragraph 157

A. I may have also heard something in this
regard from Carlos, but I do not recall. I do not
recall a specific conversation, but it might have
very well been.

Q. From Carlos?

A. If, then from Carlos -- beyond what I know
from my lawyer, it would be from Carlos and maybe
Mr. Feingold.

Q. Fine. It talks about Go Global's
advances. Do you know what the amount of those
advances were?

A, No.
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Q. Did you ever know?

A. I may have seen something, but I don't
recall.

Q. Did you ever inquire as to the amount of

the advances?
A. No. I never got into the details of this

investment to that level.

Q. When Carlos made the pitch to you in
2007 --

A. Or '6 or whatever it was.

Q. Whatever it was, did he talk about

advances by him?
A, I do not remember that. There is no way I

would remember that.

Q. Are you sure you don't remember
anything -- him talking about advances?

A. I don't remember him saying or not saying
it. And I do not remember whether it was during the

pitch and/or after the pitch, prior to me investing
money or post me investing money in Eldorado Hills.
I cannot tell you.

Q. You cannot say whether --

A. It could or could not have been in any of
these occasions.

Q. Do you remember him ever talking about
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advances?

A. Not specifically.
0. How about generally?
A. Maybe -- I don't want to say that I

remember specific because my memory may be due to the
fact that I read the paperwork at a later point and

only got information then, but I don't know.

Q. But do you now have any memory of him
talking --

A. Now I don't need the memory. Now I can
read.

Q. You want me to take that away from you?

A. No need to.

Q. Paragraph 16, "In reliance on Rogich

Trust's approval, consent and knowledge, Go Global
solicited and obtained the following investments into
Eldorado."
Do you have any memory that Rogich Trust

approved, consent and knew about this?

A. Now I have to refer you to the
lawyer-client conversations.

Q. But do you —-- aside from that, do you have

any personal knowledge?

A. It's not me to have personal knowledge or
not. I'm not basing anything here theoretically on
Envision Legal Solutions 702-805-4800 scheduling@envision.legal
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personal knowledge because it is many years ago. I
do not recall. And as much as I know what happened
was, in retrospect, floated or surfaced through the
findings of my legal counsels, mostly. Not only but
mostly.

Q. But when I ask if you have personal
knowledge, besides what your lawyer may have told
you, you can say yes Or no.

A. When I am firm about whether I have

personal knowledge or not, I would.

Q. But you don't have personal knowledge?

A I don't have.

Q. You can't say that you had?

A I cannot say that I have or that I don't
have.

Q. That's a strange answer, Mr. Harlap.

A. Maybe, but it is my answer.

Q. Fine. Well, I'm going to break it down.

"And reliance on Rogich Trust's approval, consent and
the knowledge, Go Global consented and obtained the

following investments."

A. "Go Gleobal solicited and obtained."
Q. "Solicited and obtained the following
investments."

But you can't tell me that you are
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personally aware that Rogich Trust approved,
consented and knew about it?
A. I cannot say that I personally know or

don't know.

Q. Fine. It says Nanyah, a million five.

A, That's what it says.

Q. Did Nanyah make that investment in
Eldorado?

A. Nanyah Vegas made the 1,500,000 investment

in Eldorado Hills.

Q. With Mr. Rogich Trust's approval, consent
and knowledge?

A. As I told you before, I do not know and I
cannot answer.

Q. Fine. Do you know about the Antonio

Nevada's $3,360,000 purported investment in Eldorado?

A. No.

Q. No personal knowledge aside from what you
may have learned from your lawyer. Fair statement?

A. Either lawyer or before, but nothing

personal and no paperwork regarding this thing, as
far as I recall.

Q. And you would say the same answers with
respect to the Ray family, which shows $283,561, and

the Eddyline Investments --
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A. Correct.

Q. -- for $50,000°7

A. Correct.

Q. Now, let's look at paragraph 17. "After

receipt of Nanyah's investment," I assume it's the
one million five, "with the full knowledge, consent
and agreement of Rogich Trust in or about December
2007, Eldorado used the majority of the one million
five invested to repay Go Global in amounts Go Global
has single-handedly advanced on behalf of Eldorado."

Any personal knowledge of that?

A. Not that I recall.

Q. Paragraph 19, "Rogich Trust was at all
times fully informed and approved the foregoing
transactions."”

Aside from what your attorney may have
told you, do you have any personal knowledge of
what's contained in paragraph 19°?

A. No.

Q. In paragraph 17, you talked about Eldorado
using the majority of the million five invested by
Nanyah. What was the majority, do you know?

A. I think it was a number that was very
close to the 1.5 million, but this is only i1f this is

the amount of money that I saw somewhere, and I don't
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remember where, that was paid by the Eldorado Hill
Trust or whatever it is, or repaid to Go Global, to
Carlos Huerta. There was something like that, but I
don't remember. I don't know. I don't know if this
is the numbers that you are relating to.

Q. What's the extent of your personal
knowledge aside from what you learned from your
lawyers with respect to 177

A. There's no extent.

Q. At the time you sent -- invested a million
and a half into Eldorado, were you aware of what was
in the Eldorado account at that time?

A. I don't think so. I doubt very much.

Q. While you were in Israel with Mr. Huerta,
did you tell him that some money would be paid to
Huerta out of your million five?

A. If I told Carlos Huerta, it's money of my
investment in Eldorado would be paid to Carlos
Huerta.

Q. Be paid, yes, or Go Global?

A. I do not remember that, but I doubt it.
Because my investment was into Eldorado Hills, not --
I did not pay anything to Carlos Huerta, and I paid
an investment into Eldorado Hills.

0. You invested a million five in Eldorado
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Hills. We're talking about Nanyah or you, okay? And

none of that money was paid to Huerta?

A. Not that I recall.
Q. You have no knowledge of that?
A. I have no knowledge specifically that that

specific money that I am paying had to be paid to
Carlos Huerta. I have a later understanding that
there were monies that were supposed to be paid by
Eldorado Hills to Go Global, which is Carlos Huerta.
I don't know of it being painted as my specific money
as such.

Q. You don't know whether what Carlos got

from Huerta was part of the million five?

A. Carlos Huerta got from who?
Q. From Eldorado?
A. In retrospect, I know that there were

payments done from Eldorado to Carlos. To the best
of my understanding, this was reimbursement of
advancements that he gave, according to the paperwork
that is here, but I don't know of it personal
knowledge. I know it out of the papers that were
assembled by my attorneys.

Q. You don't know whatever Carlos got from
Eldorado for advances, as you put it, came out of

your million five?
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A. I don't know.

Q. You don't know that?

A. I don't know. It could have come out of.
somebody else's., I don't know.

Q. You don't know?

A. No.

Q. You're sure of that?

A, Yes.

Q. Let's look at paragraph 17. It says,

"Eldorado used the majority of the million five
invested to repay Carlos the amounts Carlos had
single-handedly advanced."
A. Apparently.
Q. Apparently what?
MR. SIMONS: What's the question?

BY MR. LIONEL:

Q. Apparently it came out of the million
five?

A. Apparently this is what the lawyers have
found, I think, as much as I can understand what is
written.

Q. So when you testified a few minutes ago
that it did not come out of your money --

A. I do not -- you cannot paint this money
and say —-- maybe it came out of a different pocket
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Q.
A.

Q.

that went into Eldorado Hills.

That's not what this says.

Okay. So apparently the lawyer found out

that it was paid out of that.

And did you agree that the money should

come out of your million five?

A. How could I agree if I didn't know?

Q. You didn't know. This says it did come
out of the one-five.

A. Maybe. But it doesn't mean that I knew.

Q. Did you agree to it?

MR. SIMONS: Asked and answered. Third
time on this question. He said he didn't know about
it.

Go ahead.

MR. LIONEL: I don't want you to do that,
Counsel.

MR. SIMONS: Well, come on.

MR. LIONEL: I don't want you to do that.

MR. SIMONS: You're going in circles,
Counsel.

MR. LIONEL: Nonsense.

Would you read the last question back?

MR. SIMONS: Go two guestions back.

MR. LIONEL: ©No, go one question. It's my
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deposition and I'm questioning.
MR. SIMONS: Don't keep asking the same
question over and over.
MR. LIONEL: Ask the last question,
please.
(Whereupon, the following question was
read back by the court reporter:
Question: "Did you agree to it")
THE WITNESS: Agree to what?

BY MR. LIONEL:

Q. To the payment to Huerta or Go Global out
of the million five that you say you invested?

A. I don't know.

Q You don't know?

A No, I don't know.

Q. You may have?

A I may have not.

Q May have not. Okay.

At the time you invested in Eldorado, were

you aware of its financial condition?

A, No. Not that I recall.

Q. Did you attempt to find out?

A. Not that I recall.

Q. Were you aware that there was a large
mortgage that was owed by Eldorado?
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A. I think I heard about a mortgage, but I
don't know. Honestly, I don't know.

Q. Do you remember anything about it?

A, No. I assume that any real estate
transaction purchase would have part equity, part
mortgage, and so I assume there could be also a

mortgage here.

Q. So you assumed that at the time?
A. Perhaps I assumed at the time. Perhaps
not. I don't know. I don't remember what happened

in 2006 or '7.

Q. You don't remember?

A. Or '8. Are we between guestions?
Q. I beg your pardon?

A. Are we between questions?

Q. Do you want to go someplace?

A. If that is possible.

Q. Surely. Absolutely.

(Whereupon, a recess was had.)

BY MR. LIONEL:

Q. Are you aware that Go Global got a
consulting fee?
A. No. I don't recall.
Q. Are you aware that he got a consulting fee
out of your million and a half?
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A. No. Not that I recall. I may have. I
may have not. Maybe I knew. Maybe not. I don't
know.

Q. Did you read Mr. Huerta's deposition where
he discussed a consulting fee?

A. If the deposition of Mr. Huerta is part of
this thing, which I had to read, then yes, but I
don't remember the details. As I told you, it was a
while ago. And I would not remember anyway.

Q. What would you remember about the
consulting fee?

A. I don't. I don't remember there being or
not being one.

Q. Do you know whether the consulting fee was

reflected in the general ledger of Eldorado?

A. No. I have no idea.

Q. You have no idea?

A. I have no idea.

Q. You're sure?

A. I have no idea. It may be part of the

findings of my attorneys at some point, but I
personally do not have knowledge. I have never seen
the ledger personally. I wouldn't know how to read
it had I seen it.

Q. Well, could you have heard Mr. Huerta say
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it was on the general ledger?

A. Theoretically, I could have heard him say,
but I don't recall something like that.

Q. You don't have any knowledge about a
consulting fee; is that what you're saying?

A. I don't have information about him having

a consulting fee but maybe he did.

Q. And maybe it was on a general ledger?
A. Maybe.

Q. But you don't have any knowledge?

A. I have no knowledge.

Q. You never heard that?

A. I didn't say I never heard. I don't

recall hearing.

Q. Did you ever authorize a consulting fee to
Mr. Huerta or Go Global?

A. Given my recent answer, the answer would
be that I did not give such consent, to the best of
my understanding, nor do I recall whether I did or
didn't.

Q. Did you ever object to the payment of a
consulting fee to Go Global?

A. Pardon?

Q. Did you ever object to the payment of a

consulting fee to Go Global?
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A. I don't have a standing on it at this
point in time because I don't know the basis for such

a claim, whether there was such a claim.

Q. Do you remember the first lawsuit?

A. My first lawsuit?

Q. Yes.

A. Barely. You know, in general, that I had
one.

Q. Hmm?

A. I remember that I had one.

Q. Who was your lawyer in that lawsuit?

A. I don't remember.

Q. Did you have a lawyer in that lawsuit?

A. I think so, yeah. I think I did. I

probably did.

Q. Was it Mr. McDonald?

A. Maybe. I don't remember.

0. Did you know a McDonald McDonald?

A. I don't remember.

Q. What do you remember about the lawsuit?

A. Not much. ©Nothing pretty much. Only that

there was something like that.

Q. Did Mr. Huerta have anything to do with
it?
A. He was somehow involved in it, I guess,
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yes.

Q. How was he involved?

A. He probably introduced me to a lawyer
on -- you know, upon my request or something like
that.

0. Do you remember meeting the lawyer?

A. No, I don't.

Q. Did you pay him anything?

A. I don't remember.

0. Did you have a retainer agreement?

A. I don't remember.

Q. Did you see the complaint before it was
filed?

A. I probably did, but I don't remember
whether I saw it or not, but I assume I would have to
have.

Q. Did you discuss that litigation or that
lawsuit with Mr. Huerta?

A. I may have. I don't remember. Probably
briefly at some point, but --

Q. What do you remember about it?

A. Not much. That it existed. That there
was a need to approach court to seek some court
decisions in regard to my rights in Eldorado Hills.

Q. Who were you suing?
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A. I don't remember. Probably -- I assume at
the time I was suing Sig Rogich or Eldorado Hills or
anybody that had to do with it, but I don't remember

who I sued exactly.

Q. You really don't remember anything about
that?

A, No.

Q. Do you remember any basis for the suit?

Strike that.
Do you remember what your claim was?

A. As far as I understand, the claim is --
you ask if I remember. Remember, I don't. Can I
assume what was my claim? I assume it was exactly
the same claim as I have now based on my investment
in Eldorado Hills, and the fact that I was owed --
call it a membership part or anything else, rights,
claims, potential whatever you call it, it's legal
terms which were due to me and were lately -- and

later not paid or not acknowledged.

Q. Did you rely on Mr. Huerta with respect to
that suit?
A. Rely?
Q. Yes.
A. I don't understand what is the legal
meaning of "rely." Was he involved somehow? Yes.
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Rely? I don't think so because rely meaning that
there is probably some legal standing, and I do not
know of any such legal standing in terms of relying
on him. It was my investment in Eldorado Hills which
I was referring to. So relying on him? I don't
know.

Q. Did he have any involvement in that
lawsuit?

A. I think he introduced to -- he took it to
that lawyer on my behalf, subject to me asking him,
because I was not physically here, and I didn't want
to bother with it from the other side of the world,
not knowing the details of the whole process and not
having paperwork with me at all to back all these —--
a lawsult, because he had all of it.

Q. Do you understand what unjust enrichment
is? Let me put it another way. Do you understand
what an unjust enrichment claim is?

A. Generally, if I translate it to Hebrew,
then as far as my limited understanding in legal
standing, yes, but I don't understand -- I cannot
tell you that I understand the legal implication.

It's a legal term, so I'm not the one to be asked

about that.
Q. Did Nanyah Vegas ever confer a benefit on
Envision Legal Solutions 702-805-4800 scheduling@envision.legal

JA 001048



Qo J o oo w N

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

Harlap, Yoav October 11, 2017 Page 118

Eldorado?
MR. SIMONS: Objection to the extent
you're asking for a legal conclusion.
THE WITNESS: What do you mean?
BY MR. LIONEL:

Q. Your understanding. Do you have an
understanding --

A. I don't have an understanding.

Q. -- of that~?

A. I don't have an understanding of what it
even means. But if I ever got money out of Eldorado
Hills? ©No, I Jjust injected money into Eldorado
Hills.

Q. That was your relationship with Eldorado,
you invested money in 1it?

A. I invested money in Eldorado Hills.

Q. The investment in Eldorado was in 2007; is
that correct?

A. '6, '7, whatever,'8. I don't recall
exactly the year. It was prior to -- obviously to
the 2008 sale of the rights of Exhibit 2, I think it
is.

Q. In 2008, I think you said you spoke to
Mr. Huerta?

A. I would never tell you that I spoke in
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2008, because I do not recall if it's 2008 or '7 or
'9 or '6.
Q. Do you remember what, if anything, you did

in 2008 with respect to Eldorado --

A. I remember nothing --
Q. -- with your investment?
A. -- in terms of relating to it date-wise

because I do not recall if it was in this or that
year or what it was at all during these years because
it's way too far back. And I don't remember what was
exactly said, if it was said, written, verbally, in
writing, over the phone, in person, I don't know.

Q. The investment was made in 2007 or 2006,
you say whatever, and that there was a purchase

agreement in 2008 when Carlos got out of Eldorado.

A. You relate to Exhibit 27

Q. Yes. Fair statement, my statement?

A. Yes.

Q. What, to your knowledge after that, after

the Exhibit 2 purchase agreement, what do you
remember with respect to Eldorado?

A. I only remember vaguely that every year or
so I would be told either by Jacob Feingold, maybe at
some point directly through Carlos on the phone or if

he came to Israel at some point, because I never came
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here. I never met him elsewhere so it would not have
been —-- probably that there was this deal in 2008, I
assume, and that they're waiting to give me my
interest or my rights or my, whatever it is, which I
cannot define now as we speak. I may have heard,
during those years here and there, you know, no news,
okay, we're still trying, hoping, asking, pushing,
whatever, but not something specific.

Q. But you do remember the purchase agreement
of 2008 and what it said about your rights?

A. As I told you, I remember that there was,

and I do not remember from when I remember.

Q. But Carlos told you about that agreement,
didn't he?

A. He may have. He may have not. I assume
he has.

Q. He told you that you were going to get

your million five under that agreement in some way?

A. Million five or more.
Q. Hmm?
A. Million five or more.
Q. You mean with the interest?
A, With interest, with profits, with
anything -- because it could have -- I had =-- since I
understood that I have -- I am part owner of
Envision Legal Solutions 702-805-4800 scheduling@envision.legal
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whatever -- of Eldorado Hills and through that, in
anything that Eldorado Hills owns, at some point,
I'll get my money, money plus interest, my part of
the -- my part of the real estate shares. You name
it, whatever. I don't know. This is legal -- legal
matters, but that I will get what I am due and that I
am due.

Q. You had your interest -- well, after the
purchase agreement, did you have any interest in
Eldorado?

A. I don't know. This is a legal standing.
I don't know what to aﬁswer.

Q. What was your understanding?

A. My understanding is that I have rights,
and these rights will be translated into something,
be it money, equity, whatever, going forward at some
point.

Q. Did you have an understanding, based upon
talking to Carlos, that after that agreement, you
were going to get your million five back?

A. I had the general understanding that I
will get what is due to me.

Q. You didn't know any amount?

A. I knew I invested 1.5 million, but at that

point in time I do not think that I knew whether my
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rights were only for 1.5, 1.5 with interest, equity,
registration of ownership on a piece of real — 1
don't know. This is a legal matter. It's out of my

jurisdiction.

Q. What did Carlos tell you?
A. I don't remember what he told me now in
2007 or '8 or whatever. T don't remember what he

told me a year ago, if he did. I have no idea what
he told me in 2008. I can assume but --

Q. Let's talk about that Exhibit 2. You
understand what Exhibit 2 is?

A. Yes. More or less.

Q. Did Carlos tell you that he was getting
out of the company?

A. I think, but I'm not sure, that he told me
at the time that he had some financial issues, and

that he was going out but he secured my interest.

Q. He secured your interest?

A. Yes.

Q. That million and a half?

A. My interest, whether it is only the

million and a half or more than that, I don't know at

this point in time to tell you.

Q. You didn't ask him?
A. No. Not that I recall. I don't even
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recall the exact wording of the conversation.
Q. Okay. Let's eat our lunch.
(Whereupon, a recess was had.)
MR. LIONEL: Let's go back on the record,
Miss Reporter.
BY MR. LIONEL:
Q. Mr. Harlap, you still have Exhibit 67
A. I do.
Q. I'm going to ask you about your claims in
the complaint. And the first claim, paragraph 86
says, "Nanyah invested $1.5 million into Eldorado."
Tell me about that, how you invested it.
A. I wired money.
I beg your pardon-?
A. I wired money.
Q. You wired money?
A. (Witness nodded head.) Yes.
Q. She won't get your head shaking.
A. I wired money.
0. To whom?
A. To Eldorado.
Q. How much?
A. $1.5 million.
Q. Do you have any documentation of that?
MR. SIMONS: Why are we asking this now?
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You've already asked this 15 times earlier, Counsel.

MR. LIONEL: It's not been asked once,
Counsel.

MR. SIMONS: You asked him, and he said he
wired it and his account has the information. Why
are we going through this?

MR. LIONEL: Because I want to go further.
It's my deposition. I'm not trying to delay it. If
you don't like, you can call or stop and we go to the
commissioner.

MR. SIMONS: You said you were going to
move forward in good faith.

MR. LIONEL: I am moving forward. I'm not
delaying anything. I anticipate you'll get out of
here today.

MR. SIMONS: Okay.

MR. LIONEL: Probably earlier than you
expected.

BY MR. LIONEL:

Q. Do you have any documentation that you
wired it?

A. I think that probably in my banking
statements and/or my accounting there should be
something like that, but I don't know.

Q. Eighty-seven, and I'm not going through
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the whole thing, believe me. "At all relevant times,
Nanyah claimed an ownership interest in Eldorado.”

When you say "at all relevant times," does
that have any meaning to you?

A. The relevance is a legal relevance. And
when he says that "at all relevant times," I assume
that it refers to any legally relevant time from the
point of time in which I invested until today.

Q. And at those times you claimed an

ownership interest in Eldorado?

A. Apparently so.
Q. By doing what?
A. By doing whatever I was legally advised to
do.
Q. And you did that?
A. As far as I understand legal matters, yes.
And who -- and your attorneys advised you?

Strike that.
Do you remember anything you did in
connection with claiming an ownership interest?

A. I sent the money at the time. As far as I
recall, it was supposed to be registered properly.
Beyond that, I'm not aware of a specific action that
I have taken personally out of my own initiative,

rather gave it to attorneys and/or Carlos and/or my
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accountant to do.

Q. Ninety-two, "The defendants, and each of
them, breached the terms of the foregoing agreements
by, among other things, A, failing to provide Nanyah
a membership interest in Eldorado.”

Does that have any meaning to you?

A. It means that although they had to
register it in some way, my rights, they failed to do
so. That's what I understand from the writing here.

Q. There are a number of defendants in this
case here and that claim is against the Rogich Trust,
if you look up above at line 6, Sigmund Rogich, Teld
and Peter Eliades.

Are you saying that each of them failed to

provide Nanyah a membership interest in the Eldorado?

A. This is the analysis of my legal counsel,
apparently.

Q. Hmm?

A. This is the analysis of my legal counsel,
apparently.

Q. How about your understanding?

A. My understanding is irrelevant. I'm not a
lawyer.

Q. It's not irrelevant as far as I'm

concerned, as far as this case is concerned.
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A. Well, this case will be tried, I guess, so
it will be decided. But as far as I'm knowledgeable
of what registering means, I cannot really tell you
much. I think that it is my legal counsel's view

that it has not been registered as it should have.

Q. Anything besides the failure to register?
A. Failure to pay me back.
Q. But that's not what you say here. You say

failing to provide a member --
A. But your last question did not necessarily
relate to article 92.
Q. And your answer is what?
A. That they didn't pay me back.
I move to strike it as nonresponsive.
MR. SIMONS: You cannot strike it from a
deposition.
MR. LIONEL: It's stricken.
MR. SIMONS: It has to be transcribed.

MR. LIONEL: I understand that.

BY MR. LIONEL:

Q. Paragraph 88, "Rogich Trust, Sigmund
Rogich, Teld and Peter Eliades, all entered into the
purchase agreement, the membership agreements and the
amendment and restated operating agreement, which

agreements all specifically identified Nanyah as a
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third-party beneficiary of each agreement."”
Do you understand what that paragraph
says?
A. I think so.
Q. Did all the agreements specifically
identify Nanyah as a third-party beneficiary?
MR. SIMONS: Objection to the extent
you're asking for a legal conclusion.
THE WITNESS: For sure, Exhibit 2 shows it
explicitly. As for the others, I assume that if my
lawyer has stated it this way, then this is the case.

BY MR. LIONEL:

Q. That Nanyah was a third-party beneficiary?
A. Yes.
Q. Was it a third-party beneficiary of any

other agreements?
MR. SIMONS: Objection to the extent it
calls for a legal conclusion.

BY MR. LIONEL:

Q. Do you have an understanding?

A. What understanding?

Q. That Nanyah may have been specifically
identified as a third-party beneficiary of agreements
other than the purchase agreement, Exhibit 2°?

A. I don't have an understanding or a
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nonunderstanding because it's not for me to

understand or not. It's for my lawyer to understand.
Q. Do you expect to be a witness in this
case?
A. This is, as far as I understand, a matter

to be discussed between my lawyer and myself, and if
ny lawyer will see that I should be, then I will. If
you can force me to be and I will have to, then I
will.

Q. Why would I force you?

A. I have no idea. It is, again, you're
asking me about things that have to do with legal
procedures in the United States. My understanding in
legal procedures in Israel are minimal, let alone in
the United States.

Q. Let's go to the second claim. I should
probably precede that by saying moving right along.

A. Which exhibit?

MR. SIMONS: Six.

BY MR. LIONEL:

Q. I'm going to deal with the complaint.
A. Second claim for relief?
Q. Mm-hmm.
Paragraph 95 is identical to paragraph 88
that we just discussed. Is it a fair assumption your
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answers would be the same?

A. If this is the case, I assume the answers
would be similar.

Q. Paragraph 97, "The defendants breached --
strike that.

Do you know what a covenant of good faith
and fair dealing is?

A. No.

Q. Paragraph 97 says, "The defendants engaged
in misconduct, which was unfaithful to the purpose of
the contractual relationship by, among other things."

What was the misconduct?

MR. SIMONS: Objection to the extent
you're requesting a legal conclusion.

THE WITNESS: It is, again, you're asking
legal questions. The best I can answer you is to do
a straight-forward translation of the wording into
Hebrew and try to understand what it means from
there, but I have no way of saying what I understand
from the Hebrew translation of what is written here
to the legal meaning of it.

BY MR. LIONEL:
Q. Do you understand misconduct?
A. I understand the verbal translation of

misconduct into Hebrew and what misconduct means in
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general. I have no understanding what misconduct
means in the legal capacity of this case.

Q. I'm not talking legal capacity. Do you
understand the general meaning in English of the word
"misconduct"?

A. I translate it into Hebrew and then, yes,
I understand what is misconduct.

Q. What is misconduct?

A. Misconduct is failing to do something that
was supposed to be done.

Q. What do you know should have been done but
wasn't done by the defendants?

A. For example, register my rights properly.

Anything else?

That would be a legal matter. I don't
know.

MR. SIMONS: The anything elses are

defined in the complaint.

BY MR. LIONEL:

Q. I want to take you back to paragraph 92 --
927, fail -- 92 says, "There was a breach of the
terms of the agreements by, among other things,
failing to provide Nanyah a membership interest in
Eldorado.

I think you have answered that before,
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haven't you? You said they breached it by failing to

register to you?

A. To the best of my understanding --

Q. To the best of your understanding?

A. -- of the legal aspect of it.

Q. Let's go to B. "Breached by failing to

convert Nanyah's investment into a noninterest
bearing debt."
What do you know about that?
A. That it's written here.
That's all you know?

A. I know that this is probably what my
lawyer found relevant to what has been or has not
been done by the defendants.

Q. And you rely on that?

A. I rely on that and on the explanation of
my legal counsel, I assume at the time when it was
done, of what it meant, in general terms, and I

relate it to that.

Q. When was it done?
A. When it was prepared.
Q. When what was prepared?
A. The paperwork, the claims.
0. The failure to convert was done at that
time?
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A. No. The failure to convert was done
probably way before that. Whether it was 2008 or

just after what Exhibit 2 said they should have done.

Q. It could have been 20087
A. Could have been.
Q. Let's take C. "Failing to inform Nanyah

that Rogich Trust was transferring its full
membership interest in Eldorado to the Eliades Trust
in breach of the terms of the agreements."

Are you relying upon your attorney for
that?

A. Yes. But what my understanding is here,
is that at the time when Rogich transferred his
ownership of his or any other ownership in Eldorado
Hills to Eliades or whomever else, I think that any
reasonable person would have expected him to approach
the potential claimant, let's say, and given him an
equal opportunity, advanced notice, you name it, in
this respect.

0. In what respect?

A. In respect of the fact that he was
planning to give up rights, which were also my
rights, to this =-- to the company, to the property,
without even telling me -- announcing, asking, giving

me equal opportunity to take it over myself, et
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cetera.

Q. All C is talking about is a failure to
inform.

A. Yes. Because any reasonable honest person
who was put in such a situation where he's about to
do what Sig Rogich has done, would have picked up the
phone, write a letter, called even Carlos Huerta and
tell him, we don't have direct contact with Mr. Yoav
Harlap or Nanyah Vegas, please give us the contact
because we are about to do A, B, C and D, which
affects him or potentially affects him and his
rights, and we want him to be on board with us on
what we're planning to do, and make sure that it's
okay with him.

Which nobody does. They failed to inform
me. They never consulted with me. They never gave
me the right to participate, to take it over myself.
Nothing.

Q. You made your investment, you say, in 2007
or '6, right?

A. Whatever.

Q. And you never talked to Mr. Rogich after
that except for the one time we talked about?

A. Not before, not during, not after, until

last year here in your office.
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Q. Were your arms tied or hands tied?

MR. SIMONS: Argumentative. Come on,
Counsel.

MR. LIONEL: A little bit.
BY MR. LIONEL:

Q. What prevented you from calling him?

A. I didn't know that I -- I didn't know
until a very late stage that I had a real problem,
and that I was -- and that somebody cheated me out of
a deal.

Q. When was this late stage that you're
talking about?

A. I can't recall the exact date. Late.

Q. Approximately what year?

A. Later than 2008 and earlier than 2016 at
the point at which I came and did the first claim or
whenever it was.

Q. D, "The breach in transferring Rogich
Trust full membership interest in Eldorado to the
Eliades Trust in breach of the terms of the
agreements."

What agreements said he couldn't transfer
it?
MR. SIMONS: Objection to the extent it

calls for a legal conclusion.
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THE WITNESS: Again, this is legal jargon
that I cannot relate to beyond saying that this is
something that I cannot have, you know, an opinion
about.

BY MR. LIONEL:
Q. So you don't know whether there was any
agreement that said you could not transfer?
A. If my attorney says that there was, then

there was.

Q. You rely on your attorney?
A. I rely on my attorney.
Q. Was there any relationship between any of

the defendants and Nanyah?
MR. SIMONS: Object to the extent you're
asking for a legal conclusion.
BY MR. LIONEL:
Q. To your knowledge, was there any kind of
relationship? Did they have --
MR. SIMONS: Same objection.

BY MR. LIONEL:

Q. Do you know what a fiduciary relationship
is?
A. More or less, yes.
Q. Was there a fiduciary relationship?
A, I don't know. This is a legal standing
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and I have no way of saying whether there was a
fiduciary duty or not.

Q. My question's a simple one. Do you have
any knowledge --

A. It's very simple for a lawyer.

Q. Was there any special relationship between

Nanyah and any of the defendants?

A. What is "special relationship"?

Q. As far as you understand?

A. What is "special relationship"?

Q. Did they go to school together? Did they

play football together?

A. If they went to school together, no. If
they played football together, also no, as far as I
recall.

Q. And you don't have any --

A. And I'm not in the same age group as Sig
Rogich, so I doubt that we went to Boy Scouts
together.

Q. How about the other defendants? How about
Eliades, Pete Eliades?

MR. SIMONS: What's the question, special

relationship?

BY MR. LIONEL:

Q. Yes. Any kind of relationship?
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MR. SIMONS: To the extent you're asking
him to define a legal relationship that is identified
under the law, I'm going to object that it's asking
for a legal conclusion. If you're just saying what
kind of --

BY MR. LIONEL:

Q. Any kind of relationship?

A. If it is a relationship of going to Boy
Scouts together, no. If it is a relationship that
they had obligations towards me in —-- within the
context of the Eldorado Hills deal, then there might
have been.

Q. Aside of the Eldorado deal, was there any
kind of relationship between Nanyah or you and any of
the -- or any of the defendants?

A. I don't know. 1In terms of personal
relations, I don't know of any such relationship.

Q. Thank you.

Paragraph 99, "Nanyah has sustained
damages in excess of $10,000 as a result of these
defendant's actions, and 1t's entitled to recover its
reasonable and necessary attorneys' fees and costs
incurred in this action.”

What were the damages of Nanyah because of

what appears in 977
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MR. SIMONS: Objection.

THE WITNESS: Any damages that are
mentioned here would be damages that are assessed by
my attorney.

BY MR. LIONEL:

Q. That's your answer?

A. I wouldn't -- I would give the information
to my attorney, perhaps I answered some questions,
and if my attorney decided that this is what he
should write here, then I guess it reflects what
needs to be written.

Q. Let's go to the third claim. Paragraph
101 says that Nanyah was identified specifically as a
third-party beneficiary of each of the agreements; is
that correct?

MR. SIMONS: Are you asking is that what
it says in there?

THE WITNESS: It is the same question like
you asked me before in the first or second claim, and
the answer would be exactly the same answer. As far
as it is in Exhibit 2, yes. Any other exhibit, I
assume so 1f this is what is written by my attorney.

BY MR. LIONEL:

Q. 102, "These defendants owed Nanyah a duty
of good faith and fair dealing arising from these
Envision Legal Solutions 702-805-4800 scheduling@envision.legal
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contracts."”

Do you agree with that paragraph?

MR. SIMONS: Objection to the extent it's
asking for a legal conclusion.

BY MR. LIONEL:

Q. Your understanding?

A. My understanding in legal conclusions is
very limited, Mr. Lionel, so I do not attempt to give
a legal opinion on legal matters.

Q. I don't want a legal opinion. What kind
of a duty did Teld have to you with respect to the
agreements?

MR. SIMONS: Objection to the extent
you're asking for a legal conclusion and to interpret
Nevada law.

BY MR. LIONEL:

Q. Are you aware of any duty that Teld had to
you?

MR. SIMONS: Same objection.

BY MR. LIONEL:

Q. I want an answer.

A. The answer is that, according to my
lawyer, they have failed in this respect, and so I
do.

0. Failed in what respect?

Envision Legal Solutions 702-805-4800 scheduling@envision.legal
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A. In a legal -- in a legal respect.
Q. Of what?
A. Of doing what they needed to do according

to the set of agreements that I was either a party —--

direct party of or that I had interest in.

Q. How about Peter Eliades?

A. Same.

Q. Same. How about Sigmund Rogich?
A. Same.

Q. How about the Rogich Trust?

A. Same.

Q. Thank you.

Paragraph 103, "These defendants shared a
special fiduciary and/or confidential relationship
with Nanyah."

Did Nanyah have any kind of relationship,
personal or otherwise, with these defendants?

MR. SIMONS: Objection to the extent
you're asking for a legal conclusion.

THE WITNESS: You're asking me a legal
question which I cannot answer.

BY MR. LIONEL:

Q. No, I'm not. I've broadened it.
A. The personal part, as I told you, I don't
know them personally. I did not know them
Envision Legal Solutions 702-805-4800 scheduling@envision.legal

JA_001072



@ N o o w N

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

Harlap, Yoav October 11, 2017 Page 142

personally.

Q. And you had nothing to do with them except
what's happening in this matter?

A. Except I invested in Eldorado Hills.

Q. But you had nothing to do with these
defendants except for what is involved in this
matter?

A. They had apparently to do with me from
what I understand from these papers.

Q. Like what?

A. Like fiduciary responsibility. They were
supposed to be faithful to me. They were supposed to
register my rights, et cetera, et cetera.

Q. Anything else?

A. I don't know. The other things -- there
is probably a whole list of things that are stated
here, which they either did or did not do as per what
they needed to or were supposed to or expected to.

MR. LIONEL: Read that answer back,
please.

(Whereupon, the following answer was read

back by the court reporter:

Answer: "I don't know. The other

things -- there is probably a whole list

of things that are stated here, which
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they either did or did not do as per what
they needed to or were supposed to or
expected to.")

BY MR. LIONEL:

Q. You do know what a fiduciary relationship
is, don't you?

A. Not in legal terms. I know what it means
when I translate it into Hebrew, and from my
understanding of the Hebrew language, I can
understand what it means, but I do not understand the
legal standing of fiduciary responsibility.

Q. Didn't you just answer that they had a
fiduciary duty?

A. From what I'm reading here, according to
the analysis of my legal counsel, they failed their
fiduciary duty towards me.

Q. But you didn't say yourself, without the
legal counsel --

A. No, I don't have the capacity to
understand the legal standing in order to do so.

Q. And you don't understand good faith and
fair dealing concept?

A. I understand it only in the context of
translating it into Hebrew and relating to it in

general human relation terms, not in legal terms.
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Q. Did Peter Eliades act in bad faith to you?
MR. SIMONS: Objection to the extent it's:
asking for a legal conclusion.
MR. LIONEL: That's not a legal

conclusion.

BY MR. LIONEL:

0. Do you understand bad faith?
A. Yes, I understand bad faith.
Q. What is it?

MR. SIMONS: Hold on. Again, you're
asking for a legal conclusion. It's a defined issue

under Nevada law.

BY MR. LIONEL:

Q. What is bad faith?

A. Bad faith in terms of the Nevada law, I
have no idea.

Q. Nor do I. You tell me what bad faith is
in English.

MR. SIMONS: To the extent you're not
asking for a legal conclusion, go ahead and tell him
what you think.

THE WITNESS: If it is not regarding a
legal conclusion, then bad faith is not being honest
towards me in any of the dealings.

/17
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BY MR. LIONEL:

Q. Did Peter Eliades act in bad faith to you?

MR. SIMONS: Same objection.

THE WITNESS: Same objection. But from
what I understand, again, not legally, he was
dishonest towards me.

BY MR. LIONEL:

Q. What did he do that was dishonest?

A. If T understand correctly from the
analysis of my legal counsel, him and Sig Rogich
together had kind of created a mechanism of law or
something that, over time, enabled them to act in a
way which pushed me away from my rights in the
company, in Eldorado Hills.

Q. And that's the bad faith?

A. That's part of it.

Q. What else is there?

A. Anything that is mentioned here in terms
of legal jargon, which I am not familiar with.

Q. How about Teld?

A, Same.

Q. Same?

A. Teld is Eliades. You asked about Eliades.
Whether it is Eliades through him personally or
Eliades through his company Teld, it's the same thing
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for me, in this respect.

Q. What did he do to you? What did Teld do
to you?

A. First of all is what he didn't do to me.

What he didn't do? What he didn't do?

A. It's also what he didn't do.

Q. Which is what?

A. Which is anything that my legal counsel is
saying that he didn't do or did.

Q. Anything else?

A. No.

Q. How about Sigmund Rogich?

A. Same.

Q. How about the Rogich Trust?

A. Same.

Q. 104, "Nanyah did repose in these
defendants a special confidence with respect to the
transaction involving its investment in Eldorado and
defendants were obligated to honor the special
confidence and confidentiality with due regard to
Nanyah's interest."”

Did you repose a special confidence in
these defendants?
MR. SIMONS: Objection to the extent
you're asking a legal conclusion.
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THE WITNESS: Again, it is a legal matter.
I cannot relate to it. I remember that I translated
the word reposed, but I don't remember now exactly in
Hebrew what it meant.
BY MR. LIONEL:

Q. Your daily dealings, is that in English or
in Hebrew?

A. In Hebrew primarily. But I do alsc a lot
in English. But English is not my mother tongue.

Q. I appreciate that.

A. I think for somebody whose English is not
his mother tongue, my English is not so bad. But
it's not as good as yours, obviously.

Q. Thank you.

A, And I've had less years to practice it,
too.

Q. I beg your pardon?

A. I had less years to practice it as well.

Q. A lot less.

A, I guess so.

Q. I think I need more on that. Tell me what
Sig -- you say, "Nanyah did repose in these
defendants a special confidence with respect to
transactions."

Tell me how you have reposed such a
Envision Legal Solutions 702-805-4800 scheduling@envision.legal
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special confidence in Mr. Rogich.

A. You would have to ask my lawyer.

Q. How about with respect to Teld?

A. You would have to ask my lawyer.

Q. How about Peter Eliades.

A. You would have to ask my lawyer.

Q. How about the Rogich Trust?

A. You would have to ask my attorney.

Q. That's the only answer you can give?

A. Apparently.

Q. 105, "The defendants breached the implied

covenant of good faith and fair dealing contained in
the agreements by engaging in misconduct that was
unfaithful for the purpose of the contractual
relationship and special relationship that existed

L}

by, among other things," and it lists five or six
things.
Tell me about the misconduct.
A. My answer would be exactly the same as to
the previous article.

Q. Can you tell me specifically what the

misconduct was?

A. No.
Q. You cannot?
A. I cannot.
Envision Legal Solutions 702-805-4800 scheduling@envision.legal
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Q. Why not?
A. Because it's a legal matter. Misconduct
is a legal matter. It has a legal meaning in this

context, and I cannot relate to it because it is not
my proficiency.

Q. You know it's a legal matter in the
context of that paragraph?

A. I assume it is a legal matter.

Q. And for that reason, you won't respond to
my question?

A. And for that reason, I do not have the
capacity to respond.

Q. You do not have the capacity to say what
the misconduct was?

A. Correct.

MR. SIMONS: To the extent you're asking

for a legal conclusion, is what he's saying.

BY MR. LIONEL:

Q. 106 -- how about 107, damages-?
A. I've answered that before.
Q. No. It's a different claim.
A, My answer --
Q. Same damages for everything?
A. Same answer.
Q. Same answer that you gave before?
Envision Legal Solutions 702-805-4800 scheduling@envision.legal
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A. Same answer as I gave before.

Q. Applies to all damages?

understanding, by my legal counsel, who can assess

that.

information, what you knew.
A. Well, to the best of what I know, I told
you. What I don't know I will not tell you whether

you like it or not.

they acted with oppression, fraud and malice and/or

of Nanyah's rights and interest and, therefore,
Nanyah is entitled to punitive damages in excess of
$10,000."
What acts are you talking about?
A. Legal acts.
Hmm?
MR. SIMONS: Objection to the extent
you're asking for a legal conclusion.
BY MR. LIONEL:

0. I'm asking you what the acts were.

A. The damages are defined, to the best of my

Q. But the purpose of the deposition was not

to inquire of your legal counsel, it was to get your

Q. Let's take 115, which -- and I'm going to

read it. "When the defendants' acts were performed,

with the willful, intentional and reckless disregard
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MR. SIMONS: Right. You're asking what
acts satisfied the legal requirements of the --

MR. LIONEL: No, I'm not.

BY MR. LIONEL:

Q. I'm asking you —-- it says here, "When the
defendants' acts were performed." I'm asking you
what did they do?

MR. SIMONS: He already told you that.

MR. LIONEL: No, he didn't.

MR. SIMONS: Yeah, he told you. He's been
telling you that today. So to the extent you want to
try to —--

MR. LIONEL: I'm on 115, Counsel. I'm on
115.

MR. SIMONS: What does that mean?

MR. LIONEL: The first time I've asked him
about a punitive damage claim.

MR. SIMONS: No, but you've asked him the
facts, and now you're trying to say I want new facts
that I haven't heard today in relation to the
punitive damages. So that's my objection.

MR. LIONEL: That's your objection. You
made 1it.

BY MR. LIONEL:

0. What were the acts?

Envision Legal Solutions 702-805-4800 scheduling@envision.
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MR. SIMONS: Same objection.

THE WITNESS: I don't know. They are
illegal acts, and I'm not in the position to tell
you.

BY MR. LIONEL:

Q. What are the illegal acts?

A. Pardon?

0. What are illegal acts?

A. Acts that were done not in accordance with

what they should have done in a legal matter.
Q. You don't know what the acts were?

MR. SIMONS: That's not what he's
testified. He's already asked and answered that.

MR. LIONEL: Just make your objection,
Counsel.

MR. SIMONS: I did. Asked and answered.

THE WITNESS: I cannot give an informed
analysis of the legal aspect of what you're asking.

BY MR. LIONEL:

Q. I'm not —--
A. So I cannot answer it in the way that you
would, perhaps, want me to. This is a matter that I
need to refer you to my legal counsel.
Q. As to what the acts were?
A, As to anything that is written here.
Envision Legal Solutions 702-805-4800 scheduling@envision.legal
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Q. As to anything?

A. As to anything that is written in this
paragraph.

Q. How about -- do you know what the word

"oppression" is?

A. I can translate it.

Q. Translate it into Hebrew?

A. Yes.

Q. I didn't ask that. Do you know what it is

in English?

A. If T know what it is in English? I would
know what it is in English if I would know what it is
in Hebrew, provided it is not a legal term, and then
I would not even know then.

Q. You don't know what the English word
"oppression" means?

A. To oppress somebody, in general, I more or
less know, but to be precise, I would need to
translate it into Hebrew, which I probably have done
at the time that I first read this.

Q. Can you translate it back again from the

Hebrew to the English?

A. Probably.

Q. Well, I'm asking you what the --

A. But not in its legal standing, only in its
Envision Legal Solutions 702-805-4800 scheduling@envision.legal
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verbal standing.

legal connotation, but in way of speech,

context, I know what oppression is.

understand what fraud is?

A. Yes.

against you?

you're asking for a legal conclusion.

My lawyer seems to think that they have.

BY MR. LIONEL:

Q. Whatever that means. Explain that to me.

A. Well, some terms may have a very wide

something which is far lighter, smaller and less
profound.
Q. I think you indicated you understood what

it means to oppress somebody, don't you?
A. Yes, many of my people have been -- of the

Jewish people have been oppressed, so in that

Q. But this says "with oppression." Do you

Q. Did any of these defendants commit fraud

MR. SIMONS: Objection to the extent

THE WITNESS: You have to ask my lawyer.

they mean

Q. Do you know what fraud is in English, just
plain fraud?
A. What plain fraud in English is, yes, I
more or less know, I think.
Envision Legal Solutions 702-805-4800 scheduling@envision.legal
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Q. What was the fraud here by the defendants?
A. This 1is something that you would have to

relate to my lawyer for.

Q. You're unable to answer that?

A. Correct. I'm not a legal counsel.

Q. How about malice? Do you understand
what --

A. Same thing.

Q. Same thing?

A. Yes.

Q. I would have to refer to your lawyer?

A. Yes.

Q. Because you're not able to answer it?

A, Because I don't have the legal education

to be able to answer that.

Q. And that's the only reason?

A. That's a good enough reason for me.

Q. Let's go to the fourth claim.

A. We are already on the fifth, so we go back

to the fourth?
Q. Yes. I guess we skipped it. We don't

want to do that.

A. What?
Q. We don't want to do that, do we?
A. Do what?
Envision Legal Solutions 702-805-4800 scheduling@envision.legal
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Q. Skip one of them.
A. Well, you can go back to any of them.
Q. Fourth claim, "Intentional interference

with contract,” and it's against Sigmund Rogich,
Teld, Peter Eliades, Eliades Trust and Imitations.

Paragraph 110 says, "Nanyah was the
third-party beneficiary of the purchase agreement,
the membership agreements and the amended and
restated operating agreement."”

You agree with that?

MR. SIMONS: Objection to the extent it's
asking for a legal conclusion.

MR. LIONEL: No, I'm not.

MR. SIMONS: Or are you agreeing that it
says what it says?

MR. LIONEL: Yeah. I'm agreeing with what
it says.

THE WITNESS: I don't know the legal
standing of what you're asking me.

MR. SIMONS: No, he just asked you -- what
he said, is that's what's contained in what he was
referring you to?

THE WITNESS: That's what's written.

BY MR. LIONEL:

Q. I'm asking you whether you agreed with it?

Envision Legal Solutions 702-805-4800 scheduling@envision.legal
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MR. SIMONS: Now you're asking for a legal
conclusion.

BY MR. LIONEL:

Q. Answer my question, please.
A. You're asking for a legal conclusion which
I'm not --

MR. SIMONS: I get to make the objection.

THE WITNESS: Okay.

MR. SIMONS: But to the best you can, to
the extent you're not trying to give a legal
conclusion or legal analysis, do what you can with
his question.

THE WITNESS: Okay. I think that Exhibit
2, for example, is one of the things that is
mentioned here, is saying explicitly that I have --
that T am the third-party beneficiary of this
purchase agreement, and that I have membership rights
or that there should be potential claims or
membership rights, et cetera, and these were not
properly registered.

BY MR. LIONEL:
Q. How about the membership agreements? Do
you know what that's referring to?
A. I do not at this time remember exactly

what are the membership agreements or the amended
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restated operating agreements.

Q. You don't remember?

A. No.

Q. I'm going to read 111. "These
defendants" -- referring to Mr. Sig Rogich, Teld,
Peter Eliades, Eliades Trust and Imitations. "These

defendants were all aware of the foregoing agreements
specifically identifying Nanyah's membership interest
in Eldorado and the rights to receive such interest
from the Rogich Trust."

Do you agree with that?

A. Are they not signatory parties of Exhibit
272

Q. I beg your pardon?

A. Are they not signatory parties of Exhibit
2?2

Q. The answer to that is no. The only ones
that were signatories were -- I don't think so. I

won't mislead you, so let me look at it a little
longer. The answer to that is they were not. Okay?

I'1ll concede that.

A. Pardon?
Q. None of these defendants were parties to
that.
A. Okay. So-?
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Q. Number 12, "These defendants performed
intentional acts intended or designed to disrupt

Nanyah's contractual rights arising out of these

contracts.”

A. This seems to be the view of my legal
counsel.

Q. How about your view?

A. I don't —— I don't have a view on legal
matters.

Q. How about nonlegal? You're not a lawyer.

A. Nonlegal are irrelevant. We are talking

legal matters here.

Q. Mr. Harlap, it is not irrelevant in this
case.
A. How come?
Because I said so.
A. Well, that's not good enough for me. I'm
SOorry.

MR. SIMONS: Let's do this. Maybe --
BY MR. LIONEL:

Q. I want to know -- it says, "These
defendants performed intentional acts intended or
designed to disrupt Nanyah's contractual rights
arising out of these contracts.”

Did these defendants perform intentional
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acts intended or designed to disrupt Nanyah's
contractual rights?

MR. SIMONS: I'm going to object to the
extent you're asking for a legal interpretation.

Notwithstanding that, he wants to hear
again what you think these guys did that was wrong.

THE WITNESS: I think that they failed to
either pay me back or to register my rights or to
have -- to make sure, in basic terms, not in legal
terms, but to make sure that I am given my full
rights of ownership and/or money plus interest and/or
registered rights and/or any other way in which I
would benefit most out of my investment in Eldorado

Hills.

BY MR. LIONEL:

Q. What did they do in that respect? It says
they "performed intentional acts." What --

A. Yes. To the best of my understanding,
they have created of a legal set of documents and/or
actions, transactions, that, at the end of the day,
attempted to rid me of my rights, basically, and not
pray me what they should have.

Q. Is that what you say are -- intentional
acts, doesn't that import something done

specifically?
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MR. SIMONS: Objection. That's
argumentative.

THE WITNESS: Wasn't what I described
intentional enough?

BY MR. LIONEL:

Q. Have you seen these agreements that you're
talking about?

A, I have seen Exhibit 2.

Q. Exhibit 2.

A. At least. I may have seen the others as
well, but Exhibit 2 I've seen for sure.

Q. And that's an intentional act, Exhibit 27

MR. SIMONS: That's not what he said.
Mischaracterizing his testimony.

MR. LIONEL: Just object, Counsel, please.

MR. SIMONS: I am.

THE WITNESS: What happened apparently
after the signing of Exhibit 2, the next stages of
this fraudulent operation was to rid me of my rights
completely. Exhibit 2 was stage one of this
operation or stage two, whatever, and then came other
steps that were taken by them, between them, not
consulting me, not giving me any rights to
participate, take over, have any even comment.

/77
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BY MR. LIONEL:

Q. Why didn't you sue for the rights that

came out of there, out of Exhibit 27

A. Am I not suing now?
Q. Well, under Exhibit 2.
A. I am suing under whatever my legal counsel

thinks that I can sue.

Q. Fine. 113, "Based upon these defendants'
actions, actual disruption of the contracts
occurred."

Tell me about the "actual disruption."”

A. I cannot tell you about the actual
disruptions as much as they are legal matters.

Q. The disruptions are legal matters?

A, If disruptions have a legal connotation in

this regard, then I cannot relate to the legal

connotation.

Q. Is that your total answer, that's a
disruption?

A. That's my answer.

Q. You understand the word "disruption,"

don't you?
A, Yes. I think so.
Q. And that's the extent of what you know

about the disruption?
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A. There is probably a legal meaning to this
disruption, and I cannot relate to it.

Q. We've come to the fifth claim. 117, "The
Eliades Trust has obtained Rogich Trust's interest in
Eldorado, which interest was subject to Nanyah's
ownership interest in Eldorado. At all times the
Eliades Trust was fully aware of Nanyah's ownership
interest in Eldorado."

Now, you say the Rogich Trust interest was
subject to Nanyah's ownership interest in Eldorado.
Would you explain that, if you can?

A. I can explain it as per Exhibit 2.

Exhibit 2 says that I am a potential claimant, and as
far as I understand, even that agreement alone states
my interest -- Nanyah's ownership interest. There
might have been other ways of establishing such

reasons for my claim as well.

Q. Did that establish the claims?

A. It's establishing the rights.

Q. Your rights to the claims?

A. The rights to the interest.

Q. To the interest. Is that it? And what

happened to the interest?

A. What happened to the interest?
Q. Yes. After that.
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BY MR. LIONEL:

A. To the best of my understanding, it was

unlawfully and illegally and fraudulently taken away

from me.
Q. How was it taken away?
A. By means of some exchange of legal

transactions between Rogich, Rogich Trust, Teld,
whoever else is mentioned there, in which they have
shaken me off -- tried to shake me off their tail.
Q. Did that take your legal rights away that
you had under two?
A. It attempted to take my ownership rights,

the legal rights I am claiming now through the legal

proceedings.
Q. Based on what?
A. Based on what my legal counsel thinks that

I am entitled to.

Q. Based on what?
A. Based on what my legal --
Q. What agreements?

MR. SIMONS: Objection.
THE WITNESS: Whatever agreements exist in

this respect.

Q. But you can't tell me which agreements?
MR. SIMONS: Asked and answered. Now it's
Envision Legal Solutions 702-805-4800 scheduling@envision.legal
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argumentative. Mischaracterizing testimony.
BY MR. LIONEL:
Q. I need an answer.
A. The answer 1is that any agreements that my
legal counsel see as relevant to this matter.
Q. Do you know of any such contracts?

MR. SIMONS: Asked and answered.

THE WITNESS: I do not have the legal
capacity to answer more than tell you that if my
legal counsel thinks that the paperwork that he has
copies of are providing it to us, then they do.

MR. SIMONS: Can we take a moment?

MR. LIONEL: Sure.

(Whereupon, a recess was had.)

BY MR. LIONEL:

Q. Look at the fifth claim, Mr. Harlap.
Paragraph 117 says, "At all times the Eliades Trust
was fully aware of Nanyah's ownership interest in
Eldorado."

How do you know that?

A. I assume through the paperwork that my
legal counsel has managed to lay his hands on.

Q. Have you seen any of that paperwork?

A, I may have. I don't recall.

Q. And that's the only way you would know?
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A. Other than reading all of this and seeing
whether I related to it as if I've seen it, then the
answer would be yes.

MR. SIMONS: And were you referring to
Exhibit 57

THE WITNESS: Yes.
BY MR. LIONEL:

Q. Let's look at 118. "The Eliades Trust,
working cooperatively with the other named
defendants, assisted Rogich Trust in the transfer of
its full membership interest in Eldorado to the
Eliades Trust for the purpose of not honoring the
obligations owed to Nanyah."

What did the Eliades Trust do to assist
the Rogich Trust?

A. Whatever is claimed by my legal counsel.

Q. How about claims of yours?

A. My claims are being brought up through my
legal counsel.

Q. Aside from that, you have no claims?

MR. SIMONS: Objection. Mischaracterizes
the evidence in this case already.

MR. LIONEL: Will you read the question,
Miss Reporter.

(Whereupon, the following question was
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read back by the court reporter:
Question: "Aside from that, you have no
claims"?

THE WITNESS: I have other claims as per
the ones that are set forth in these documents and/or
any other documents that my lawyer has submitted to
the court.

BY MR. LIONEL:

Q. Well, you say here that the Eliades Trust
assisted Rogich Trust, and I want to know what it
did. There's nothing legal about that.

A. There is a lot of —--

Q. Either it did or did not.

A. There is plenty illegal about it. Nothing
legal about that. I agree with you on that. Plenty
of illegal.

Q. What did it do? What did the Eliades
Trust do?

A. In legal terms, you would have to refer to
my legal counsel.

Q. I don't want it in legal terms. I want it
in normal general terms.

A. In general terms, and as much as it is
taking into consideration that I'm not presuming to

be able to answer legally, I think that they have
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together set up a scheme in which gradually within
certain transactions, they would defy me of my rights
by giving a loan that was not repaid or by
transferring at no cost or at the minimum cost and
buying something else in return and whatever other
way they have done it. The bottom line is that they
have taken several steps and actions to defy me of my
rights.

Q. Who are you talking about now?

A. I'm talking about Sig Rogich and Eliades,
Teld, any of the defendants in this case.

Q. I'm only interested now in what the
Eliades Trust you say did. And I don't want your --
I prefer not to have your imagination.

MR. SIMONS: Objection.

BY MR. LIONEL:

Q. If you know it, you either know it or you

don't know it.

MR. SIMONS: 1It's not imagination. He's
tell you what he's aware of. Don't start getting
argumentative with the witness.

MR. LIONEL: That's not true, Counsel. He
talked about making loans, doing this and doing that.

MR. SIMONS: And all that's true. That's
not imagination.
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MR. LIONEL: That's imagination.

MR. SIMONS: Really?

MR. LIONEL: Surely.

MR. SIMONS: The loan that you guys
haven't produced, that's imagination?

MR. LIONEL: What loan are you talking
about?

MR. SIMONS: If you don't know the
evidence, I'm not going to teach it.

BY MR. LIONEL:

Q. I'm going to try once more.

A. You can try many times more.

Q. Fine. "At all times the Eliades Trust was
fully aware of Nanyah's ownership interest in
Eldorado."

How do you know the trust was aware of
Nanyah's ownership interest in Eldorado?

A. Based on the paperwork that was produced,
my legal counsel came to the conclusion that they
knew.

Q. Tell me what Nanyah's interest in Eldorado
was.

MR. SIMONS: Asked and answered.
THE WITNESS: Yeah. A hundred times
already, but --
Envision Legal Solutions 702-805-4800 scheduling@envision.legal
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BY MR. LIONEL:

Q. Once more for me.

MR. SIMONS: Why? What does it matter?

BY MR. LIONEL:

Q. Please.

A. Nanyah's rights were 1.5 million of
investment back to whenever it was invested that was
supposed to be converted into equity or anything else
also, but not only as referred to in Exhibit 2.

BY MR. LIONEL:

Q. What's it got to do with the Eliades Trust
being aware of Nanyah's ownership interest?

MR. SIMONS: That has nothing to do --
you're jumping --

THE WITNESS: As far as I understand,
either through that paper or other papers that I do
not recall right now, Eliades was fully aware. Teld,
Eliades, all of them were fully aware that there is a
potential claimant called Nanyah Vegas that might pop
out of the blue sometime and stand on his rights.

BY MR. LIONEL:

Q. That's not my question. I'm going to try
it again.
A. That's my answer.
Q. "At all times the Eliades Trust was fully
Envision Legal Solutions 702-805-4800 scheduling@envision.legal
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aware of Nanyah's ownership interest."

And I'm asking you, how do you know that?

MR. SIMONS: Asked and answered. He's
already told you it's in the documents. Why do we
keep doing this, Sam? Why do we keep going over the
question?

THE WITNESS: As far as I understand, it
is all in the documents.

BY MR. LIONEL:
Q. That's your lawyer's answer.
A. No. This is my answer.

MR. SIMONS: Excuse me. Now this is being
harassing.

MR. LIONEL: I'm not harassing.

MR. SIMONS: Absolutely. You keep asking
the same question over and over and over.

MR. LIONEL: Because the witness is a
little difficult.

MR. SIMONS: No, the witness is just
telling you. You've heard the same answer, different
versions. So if we can move this along, that would
be great.

MR. LIONEL: Consistently difficult.

MR. SIMONS: The client's difficult?
Absolutely not. He's telling you.
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BY MR. LIONEL:

Q. Fine. ©Now let's go to the sixth claim for
relief, paragraph 121. Do you know what a conspiracy
is?

MR. SIMONS: Objection to the extent
you're asking for a legal conclusion.

Absent that, go ahead and --

THE WITNESS: Exactly. As far as legal
standing of a conspiracy, I would not relate. 1In
general language terms, yes.

BY MR. LIONEL:

Q. What is it?

A, It is an act of one or more people —-- more
people usually, to my understanding, to do something
to a third party, usually in a bad connotation.

Q. Very good definition, and you didn't have
to go back to Hebrew. Now, which defendants
conspired?

MR. SIMONS: Objection.

THE WITNESS: In relation to legal --

MR. SIMONS: Sorry. I have to just keep
this on the record. Objection to the extent it asks
for a legal conclusion.

BY MR. LIONEL:

Q. I'm not asking for a legal conclusion.
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I'm doing it based upon what you just gave me as your
generalized definition of a conspiracy.
A. On the legal side, I can't answer. On the
nonlegal side, I can say that all of them conspired.
Q. What did Mr. Rogich do?
MR. SIMONS: Asked and answered.
THE WITNESS: Asked, answered, plural
times.

BY MR. LIONEL:

Q. As a conspirator?

A. Of course.

Q. How about any of the other defendants, did
they all act -- take it back.

Let's try Mr. Eliades, what did he do?

MR. SIMONS: Asked and answered.

THE WITNESS: Whatever is said in this
paperwork, defines what he did or he didn't do.
BY MR. LIONEL:

Q. I'm asking you, not the paperwork.

A. Whatever I have to say is projected in the
praperwork.

Q. Let's forget the paperwork for a minute
and you tell me what he did.

A. If we forget the paperwork, we have to
forget the fact that this is a legal matter, and we
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do not forget that this is a legal matter. And when

it is a legal matter, I have to rely on my legal

counsel.

Q. I'm asking you, you know what a conspiracy
is?

A And I told you --

Q. And I've asked you --

A And you gave me even some compliments

after I answered that.

Q. You're entitled to it.
A, Thank you.
Q. Now, you're talking now about Mr. Eliades,

and I asked you what you're saying, they all
conspired. I'm asking you what he did.
A. I --

MR. SIMONS: Just so the record's clear,
the client -- the witness put his hand on the stack
of exhibits in front of him, which includes all the
documents and some of the contracts and interrogatory
answers, and he said it's all in here. You said I
don't want to hear in here. And you want to say what
else. Just so the record is clear. Go ahead.

THE WITNESS: To the best of my
understanding, Mr. Eliades was fully aware of the

whole turn of events that led to the deal between him
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and Mr. Rogich. He knew exactly how it all evolved,
and he knew very well that there was a potential
claimant, Nanyah Vegas, for a historical
$1.5 million.

By knowing that, he was part of the
conspiracy. This is not in a legal way. This is in

a general understanding of a nonlegal person.

BY MR. LIONEL:

Q. You're telling me or you're testifying as
to what he knew. I'm asking you what he did in
furtherance of the conspiracy.

A. By the fact, to my understanding, again,
not legal, that he participated in this scam by
taking the ownership and depriving me of my due share
of the ownership. He conspired and he was fraudulent
towards me. This is what I think.

Q. You told me he took the ownership. Is
that what he did as part of the conspiracy?

A. He was given basically the ownership, to
my understanding. He was handed it on a silver
platter and in return, he got something and he gave
something else.

Q. What did he give?

A. -To the best of my understanding -- and

again, this is not a legal answer -- to the best of
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my understanding, he gave the Rogich Trust or Sig
Rogich and/or others that are related, interest in a

different plot of land somewhere else in this area

for —-
Q. Is that your answer?
A, This is the nonlegal answer.
Q. But what has that got to do with what

Mr. Eliades did?

MR. SIMONS: That's asked and answered.
If you don't follow it, that's not the client's
fault.

BY MR. LIONEL:

Q. Is that the best you can give me?
A. Yes.
Q. Are you sure it's the best?

MR. SIMONS: You don't need much more.

BY MR. LIONEL:

Q. Has the land which Eldorado had -- strike

that.
Eldorado owned land. Was that land sold?

A. The rights, to my understanding, again
it's not legal, but to my understanding, the rights
to Eldorado were sold, not necessarily to the land.
But I am not 100 percent sure.

Q. That the --
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A. The ownership rights of Eldorado Hills, if
I remember correctly, but I may not remember
correctly, the ownership rights of Eldorado Hills
were transferred. I don't know if it was the
Eldorado Hills ownership or their right in that
specific land.

Q. Transferred to who?

A. To Teld, if I remember correctly, or

whoever else was there or Eliades or —-

Q. Has there ever been any distributions by
Eldorado?

A. I don't know. I didn't get any. So far.
I intend to. Big ones. Soonest.

Q. Let's go to the 7th claim. Tell me in

your nonlegal way why the transfer of the property in
2012 was fraudulent.

A. As much as the property itself was
transferred, it was transferred at the value that did
not correspond its real value, nor did it take into
consideration my interest or any of my potential

claims for interest in that property or in that

company.
Q. What do you know about the value of the
property?
A. I know =-- I know that it is for sure not
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worth nothing, which is exactly what I got so far for
it. I also know that as a potential claimant, I have
never been approached to offer me that sweet deal,
which I would have had it been me sitting in Sig
Rogich's seat, and I'm sure you will, too.

Q. What was the value of the property, as far

as you know?

A. More than zero.

Q. Hmm?

A. More than zero.

Q. How much more?

A. I do not know, and I don't think that it
is relevant at this point in time. What is relevant

is my shared interest and my potential claim for
$1.5 million in 2006, '7, whatever, or '8 terms.

Q. Paragraph 126, "The transfer was performed
with actual intent to hinder, delay or defraud Nanyah

so that Nanyah would be deprived of its interest in

Eldorado."
A. Yeah. One of the other --
MR. SIMONS: Hold on. Hold on. He didn't
clarify.

THE WITNESS: He didn't ask a question.
MR. SIMONS: To the extent it was seeking

a legal conclusion, I'm objecting. If nonlegal, go
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ahead.
THE WITNESS: He didn't ask the question
yet. He just read. What's the question?
BY MR. LIONEL:
Q. Read the request back, please, Miss
Reporter.
(Whereupon, the record was read back

by the court reporter.)

BY MR. LIONEL:

Q. What do you know about the transfer and
that it was with actual intent to hinder, delay or
defraud Nanyah?

A, A nonlegal answer to that would be that,
to the best of my understanding, in order to push me
out of the deal and take away my rights, there was a
deal structured in which the rights were transferred,
supposedly without showing value, to which I would
potential -- potentially have an interest in. But
that was the attempt, which failed.

Q. Well, why does it show that it was
performed with actual intent to hinder, delay, or
defraud Nanyah?

A. I do not have any other good explanation

for that, other than that, nor would anybody else
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have.

Q. Do you know when this property was
transferred?

A. I do not recall.

Q. Did you know at one time?

A. Only in retrospect.

0. How did you find out about it?

A, I don't remember. Whether it was Carlos
or Jacob Feingold or probably -- probably one of
them.

Q. But you don't know when it was?

A. No.

0. Do you know what year it was?

A. No.

Q. Do you know what month it was?

A, No.

Q. Do you know what day it was?

A. No.

Q. You have no knowledge at all of when it
occurred?

A, No. No, I don't.

Q. Or when you found out about it, you don't
know?

A. I do not recall exactly when I found out
about it, no.
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Q. You don't even know the year?
A. No.
Q. At the time the property was transferred,

do you know whether the Rogich Trust or Mr. Rogich
had any debts?

A. I have no idea, unless it is written here
and I was informed, but I do not have any idea as we
speak now. I do not recollect.

0. Do you know what the Eliades and Rogich

Trust relationship is?

A. No. ©Not that I know right offhand, no.

Q. Well, how about -- what do you mean
"offhand"?

A. I don't remember. If it is written

anywhere in the paperwork that is in front of me,
then I would have known at some point. As we speak
now and you are asking me, the answer is no.

Q. You don't know?
I don't know.
Of any relationship?
I don't remember of any relationship.

You have no knowledge?

bR T S © .

I have no recollection.
Q. At the time the transfer was made, was the

interest, the membership interest in Eldorado
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transferred to the Eliades Trust?

A. I do not know.

Q. What was transferred? Do you know what
was transferred?

A. I do not remember, but either the property
itself or the rights or the company. I do not know.
I think I answered that before also.

Q. At the time of the transfer, whatever was

transferred, were you informed of it?

A. Not immediately, to the best of my
recollection.

Q. What do you mean by "immediately"?

A. I mean, I would have expected Sig Rogich

who took upon himself in the Exhibit 2 in 2008, the
fact that he knows that I am a potential claimant and
that I have some rights, et cetera, et cetera, I
would have expected him at the time when he was
planning to do this transfer of ownership, to
approach me, directly or through Carlos Huerta, who,

to my understanding, repeatedly tried to reach him,

and -- but this may have been later. I don't know.
Q. Who tried to reach him repeatedly, you?
A. Carlos. Not me, no.
Q. Hmm?
A. I never tried to reach him. Carlos tried
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to reach him, to the best of my understanding, later.

Q. So how did you learn that?

A. From Carlos. And I would have approached
me, found me, approached me, and would offer me the
deal or would explain to me what they plan to do, why
they plan to do, the current situation, and
presenting me with the opportunity, perhaps I wanted
to take it over.

It's a phone call away. It's not easy --
it's not difficult. It's just, you know, a phone
call away to Carlos. Listen, Carlos, we are about to
do something which, in our view, will make your
friends of Nanyah Vegas get nothing. So before we do
that, can you please put us in touch with him so that
we make sure that he understands that this is the
case and that he agrees to that, or else he comes up
with money or he takes himself ownership or he takes
liability or whatever he takes, in order to sort out

this mess. They never did that.

Q. Did it Carlos tell you that --
A. That they never did that.
Q. -— that the property was transferred or

something was transferred?
A. At some point later on I learned, I think

either through Jacob or Carlos, that something has
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happened there, yeah.

Q. Something has happened? What does that
mean?

A. Either the company was transferred or the

rights of the property were transferred, et cetera.

Q. And you don't know when this was?
A. No.
Q. Do you know whether at the time this

transfer was made that the Rogich Trust had assets?

A. I have no idea.

Q. You have no knowledge at all?

A. No.

Q. Do you know what business the Rogich Trust
was in?

A. The Rogich Trust, I don't know

specifically. I know that Mr. Rogich is PR,
advertising, whatever, lobbyist, et cetera, et
cetera, in here.

Q. And he's still in the same business as far
as you know?

A. To the best of my understanding, and my
understanding is valid to last year when we met, he's
still in the same business, and only what I have
learned from his friend whom he sent to me.

Q. Are you talking about Jacob?

Envision Legal Solutions 702-805-4800 scheduling@envision.legal
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A. No. There was this person who initiated
the meeting last year. ©Not initiated, he was the
gopher and he's the guy that's the janitorial
equipment guy who Sig Rogich is a partner with or the
Rogich Trust or whoever it is.

Anyway, he approached me on behalf of Sig
Rogich, and according to him, because Sig asked him
to.

Q. That's what he said?

A, That's what he said, and that's what he

also said, to the best of my recollection, when he

made -- remade this presentation here at the office
with Sig.
Q. What was the purpose of the presentation?
A. To try and come to some terms,

understanding, and hopefully solve the dispute
between us.

Q. And settle them?

A. And solve the dispute, whether by
settlement or by me giving up or by whatever way they
thought that they would.

Q. For the record, I move to strike that
testimony.

Now, you have -- let's go to the 8th

claim. Paragraph 132, "There exists a current
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JA_001116



w N

o N o O b

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

Harlap, Yoav October 11, 2017 ‘ Page 186

justiciable controversy between Nanyah and the named
defendant regarding Nanyah's rights and obligations
with respect to its investment in Eldorado."”
What was the controversy?
A. First, I don't know what is a declaratory
relief.
Q. Isn't there a comparable provision under

Israeli law? You don't know what it is?

A. I don't know what it is or maybe I do, but
not in its legal terms. I don't know what it means.
Q. In Israel, doesn't a person have a right

to go into court for determination of his rights

against somebody else?

A, Yes.

Q. And that's called what?

A. Basic individual rights because we don't
have a constitution. So it's based on the individual

rights of anybody to defend himself and to claim from
the other at court.

Q. That's because they had a controversy with
one another, and this was to find out what the
true -- what they were entitled to or something of

that nature?

A. Yeah.
Q. Well, let's call this -- this says you had
Envision Legal Solutions 702-805-4800 scheduling@envision.legal
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-— "There is a current Jjusticiable controversy
between Nanyah and the named defendants."

And I'm not asking for a legal term. What
was the controversy between Nanyah and any of the
defendants?

A. The controversy i1s, to my understanding,
the fact that I was deprived of my rights and my
potential claims in Eldorado Hills or the property
underlying there, without even giving me the
opportunity ever to step in, to purchase, to take. I
was known to be informed that any of this was
happening or going to happen or happened.

Q. When did this controversy arise?

A. When I realized, unfortunately, at a
rather late stage that all this has happened. When I
learned, primarily through Carlos and Jacob and/or
Jacob, that the historical first act, which is
described in Exhibit 2, took a step further, I think
it is in 2012, when it suddenly and astonishingly
came to the knowledge of Jacob and/or Carlos that I
am deprived of my rights, which they have -- or
Carlos has tried his best to assert.

0. But since 2008, it never occurred to you?

A. To be honest, no. I was not aware of the

proceedings or what was going on, and I was dealing

Envision Legal Solutions 702-805-4800 scheduling@envision.legal
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with more important stuff that I had to deal with in
closer vicinity to where I resided. And this was
very far and not of major financial impact on me at
the time.

And so like I trusted Jacob and Carlos
when I initially made -- without much research the
initial investment, I trusted them that they would

follow it up accordingly.

Q. And you relied on them?
A. I relied on them and on the fact that
hopefully -- and the fact they did their dealings

with an honorable person, which unfortunately later I

found out it was not the case.

Q. Was there a dishonorable person?

A, I am afraid so.

Q. Who are you talking about?

A. Sig Rogich at least.

Q. Did you have a copy -- when is the first

time you saw Exhibit 27?

A. I don't remember.

Q. Hmm?

A. I don't remember.

Q. You have a copy of it?

A. If I have a copy, 1f it is among the

papers that were given to me to read before the
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submission to court, then yes.

Q. What do you mean, before the
interrogatories?

A. Yeah. Before --

0 Is that the first time you saw it?

A I think so, but I'm not sure.

Q. You're not sure?

A I'm not sure.

Q You could have seen it back a long time
before?

A. I don't think so. I don't think so but it
might have, but I don't think so. I don't recall it.

Q. You don't recall?

A. No.

Q. And you have no recollection back in 2008
of seeing Exhibit 27

A. I might have, I might have not. I don't
recall. This is almost ten years back.

Q. But you told me that Carlos said you were
going to get your money, right, that he worked out a
deal?

A. Something like that.

Q. And you didn't ask him for the papers or
anything like that?

A. I did not remember that I asked him for
Envision Legal Solutions 702-805-4800 scheduling@envision.legal
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any papers, but I also did not ask him for papers
when I did the initial investment. So this is no
surprise. Because for me, he took the paperwork, and
I would perhaps have thought that if there is
paperwork, it's paperwork that is relating to my tax
obligations in Nevada or in United States, and this
he would then transfer to the accountant.

Q. Did Carlos deal with your accountant?

A. He introduced me to this accountant and
here and there he might have, on my request, done
something in this respect because I don't --

Q. I mean your accountant in Israel?

A. No, no, no. Nothing to do with my
accountant in Israel.

Q. Did you see Jacob with regularity over the
years?

A. There were years I saw him a bit less
because he was more often here and very little in
Israel, and we do not live in the same city anymore.
So I didn't see him that often, but here and there I
did. I saw his wife more often.

Q. Tell me again who your controversy is
with, which defendant or defendants?

A. T think, to the best of my understanding,
with all of them, with Sig Rogich, with the Rogich
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Trust, with Eliades, with Teld and anybody else who
is mentioned there.

Q. And that controversy is what? Clarify it
for me, please.

A. Again?

Q. Yes.

MR. SIMONS: Objection. Asked and
answered.

THE WITNESS: The controversy, to the best
of my nonlegal understanding, 1s about my rights in
the Eldorado Hills project, in the underlying asset,
and in the process in which they have deprived me of
or attempted to deprive me of my rights based on my
1.5 million historical investment.

BY MR. LIONEL:
Q. And what documentation do you have with
respect to your rights for the $1.5 million?

MR. SIMONS: Now this one literally has
been asked ten times.

MR. LIONEL: I am entitled to this
guestion.

MR. SIMONS: Asked and answered. Come on.
You're asking the same thing.

BY MR. LIONEL:

Q. I want an answer.

Envision Legal Solutions 702-805-4800 scheduling@envision.legal
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MR. SIMONS: We all know it.

THE WITNESS: Any paper that is mentioned
here or any other form that my lawyers have managed
to find in respect to this whole investment and
procedures that have given them the conclusion that
there is a controversy here, and that I have rights.

BY MR. LIONEL:
Q. But you can't point me to any documents?

MR. SIMONS: He already has. He told you.

BY MR. LIONEL:
Q. Which documents?

MR. SIMONS: Asked and answered.

MR. LIONEL: You tell me the answer.
Which documents?

MR. SIMONS: When we went over the

agreements. He said Exhibit 2. He told you that

earlier. You went through this earlier today. He
says, look, my interest is right there. It's called
out for. I mean --

BY MR. LIONEL:

Q. Do you hear your lawyer's answer? Do you
agree with that?

A, Yes.

Q. That's document -- it's number 2. How

about the others?
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A. May be there, too. I don't know.
Q. But you do know about 27?
A. Two is the one paper that I remember more

vividly, yes.

Q. You remember it from originally when you
got 1t?
A. From seeing it in the past. Whether it

was in the recent past or far past, I do not recall.

Q. Or in 20087

A. I don't remember whether it was just after
or at some point later on.

Q. Sure. And as I read this, you want the
court to look at the documents and say what your

rights are?

A, Yeah.

Q. You think the court's going to do that?
A. I think that we will wait and see.

Q. You're going to give them the documents

and say, Judge, tell me what my rights are?

A. They will probably call me, call you, call
your friends, have my legal counsel ask them a couple
of questions. Maybe I'll even have the pleasure of
having some more hours viewing this beautiful lady.

MR. SIMONS: Make sure you get that on the

record is what she's saying.
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BY MR. LIONEL:

Q. Let's look at the 9th claim, or I should
proceed it by saying, moving right along. 137, "The
terms of the various contracts are clear, definite
and certain."

Is that you or your lawyer?
MR. SIMONS: That's me.
BY MR. LIONEL:

Q. Do you understand what specific
performance is?

A. Absolutely not.

Q. I'm sure you have this in Israel. A and B
enter into a contract. One owns the land, and the
contract says you're going to sell it for so much
money, and he won't come up with it, and one sues the
other to get the land or get the money. You have
that don't you in Israel?

A. We do.

What do you call it?

A. Contract.

Q. Contract. Okay.

A, Agreement.

Q. This is a contract, right, that we're
talking about here in the 9th claim?

MR. SIMONS: Objection to the extent it
Envision Legal Solutions 702-805-4800 scheduling@envision.legal
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asks for a legal conclusion. He doesn't know what
this claim is.

THE WITNESS: I don't know.
BY MR. LIONEL:

Q. You don't know.

It says, "Nanyah's entitled to specific
performance of the purchase agreement."

Are you entitled to -- do you know what
that means?

A, If that's what it says, it's probably
right, and I have full confidence in my legal counsel
that he knows what to write.

Q. In your lawyer.

And it says that, "These agreements vest
you with a membership interest in Eldorado."

What do these documents have to do with
your membership?

A. I don't know.

Q. You don't know.

MR. LIONEL: That's it.
(Whereupon, the deposition was concluded at
3:17 p.m. this date.)
* * * * *
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MEMBERSHIP INTEREST PURCHASE AGREEMENT

THIS AGREEMENT is cffective as of the 3)@& day of October, 2008, by and among
The Rogich Family Irecvocable Trust (“Seller”) and Teld, LLC (“Buyer”), Go Global, Ine. (“Go
Global”), an entity controlled by and substantially owned by Carlos Fhuerta (“Carlos™) (each of Go
Global and Carlos, parties to this Agresment for purposes of consenting to the transactions
lheteinafter set forth, and confirming the accuracy of the foregoing recitals and certain represontations
hereinafler made by Buyer with regard to the Company), and Sigmund Rogich (“Sig”) and Petc
Bliades, (“Pete”), each individually with respeet o their individual limited agreements hereinafter st

forth, with respect Lo the following facls and cireumstances:

e G S

A, Lldorado Hills, LIC, a Nevada limited-liability company (“Company”) is indebted in
the approximate amount of twenly-one million one hundred seventy thousand two hundred seventy-
eight dollars and 087100, inclusive of principal plus acerued jnterest (821,170,278.08), which is
owing from the Company to the Federal Deposit Tnsurance Corporation (“IDICY), us Receiver for
ANI Financial, N.A. (“Lender™) on a loan (“Existing Loan”), which encumbers certain real properly
located in Clark County, Nevada generally referred to us APN: 189-11.002-001 (the "Property”) and
more patticularly described in that certain preliminary title report from Nevada Title Company dated
as of September 22, 2008 (“Preliminary Report”), a copy of which it attached hereto as Txhibit “A”

and incorporated herein by this referonce; \\\\( %{
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B. Lender has indicated that it will re-write the loan (the “New Loan”) pursuant lo
documentation entitled “Renewal, Tixtension, Modification, and Ratification of Note and Deed of
Trust” (“New Loan Documentation”), the form of which (together with Fsctow Instructions) is
attached hercto as Exhibit “BY 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 Documentation, a payment of $4,321,718.32 must be made as a principal reductionand a
sum in lhe amount of $678,281.68 must be paid for acetued interest at or about the time of the
execution of the New Loan Documentation, after which time the principal amount of the New Loan
ghall be $16,170,278.08,

D. Seller desires to sell an intorest in Company which, after issuance, will equal an
aggregale ong-sixth (1/6") membership interest (“Membership Interest”) to Buyer, and Buyer desites
to acquire the Membership Interest in Compeny from Seller, on the terms hereinafter set forth,

B, Concurrently with the execution of this Agreement, Buyer also intends to exccute a
subsctiption agreement (“Subscription Agreement”) dircotly with Company by which Buyer shall
acquire a one-sixth (1 /6"y Membership Tnterest putsnant to a Subscription Agreement, the form of
which is attached hereto as Iixhibi¢ “C” and incorporated herein by this reforence,

It Concurrently herewith, also, the Seller shall acquire the owncrship interest of Go
Gitobal and certain individuals ditcetly or indireetly related to or aftillated with Go Global, after

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

consideration of ore hundred dollars ($100.00).

2 Parchase Ageeementiy.dos
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G. Concurrently with the closing of the purchase of the Membership Interest by Buyer
from Seller, Buyer shall simultancously close an essentially identical transaction with the Albert i,
Flangas Revocable Living Trust dated July 22, 2005 (the “Plangas Trust”) by which thie Flangas
Trust shall similarly acquire s one-gixth ( 1/6™) ownership interest in the Company from Seller, and
concurrently acquire a onc-sixth (1/6") ownership interest from the Company pursuant to a
substantinlly identically Subscription Agreement with the Company,

H. from the proceeds ofthe consideation (defined below), Seller at closing shall make 4
cupital contribution to the Company of an amount neccssary to pay (a) onc-half of certain expenses
of the Company, inclusive of attoreys® fees and closing costs relative ta the closing o f the New
Loan (the “Eldorado Expenses”) (the other ong-haif (1/2) of the Eldorado Jxpenses shall be paid
from Lhe proceeds of the Membership Interest Purchase Agreement belween Setler and the Flangas
‘Trust), and (b) the one hundred dollar ($100.00) of congideration to be paid to Go Global in
contcction with Seller’s putchase of all of Go Global's interest in the Company (as referenced in
Recital I' belaw), all of which amounts shall be treated as a capital confribution to the capital of the
Company from Seller,

5. Concurrently with the closing of the purchase of the membership Interest by Buyer
from Seller, the Company and its members shall adopt thal Amended and Restated Operating

H “[}’
'

Agreement (the “Amended and Restated Operating Agreement”) as attached hereto as Exhibit

NOW, THEREFORE, in considcration of the mutual promises, covenants and

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

as follows:

¥

1. Sale and Transler of Interest. Subjeet to the terms and conditions sctlm(lw\g/ ft,(
i
p W Wy,
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this Agrecment, 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,

2, Congideration.  For and in consideration of Seller’s transter of the
Membership Interest hereunder, Buyer shall pay to Seller at Cloging the sum of five hundred
thousand and 10/100 dollars ($500,000.00) (herelnalter referred to as the “Consideration”),

3. Adaplion_of Amended and Restated. Operating Agreement, Pogt-Cloaing

Status.of Ownerahip. At Closing the Company and its Members heveby adopt the Amended and
restated Operating Agreement attached hereto as Exhibit I If for any reason the adoption of the
Amended and restated Operating Agreement is determined not ta be valid, Seller shall consult with
Buyer and take such actions as necessary and hold haunless, indonmify atid defend Buyer to (he
exlent necessary to put Buyer in the same position as if the Amecnded and Restated Operating
Agrcement were in tall force and effect, At Closing, upon payment ol the Consideration, ownership
of the Company shall be as follows:

a. Purchaser — one-thitd (1/3%).

b, Flangas Trust ~one-third (1/3"),

c. Seller (and any invesiors for whom Seller shall assume responsibility

as heveinafler set forth) — collectively one-thid (113",

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

hereto in Exhibit “1? and incorporated herein by this reference (which matters shall only affect, ifat
all, the ownership interest of Sellet, and which information is represented by Seller, Go Global and

Carlos to be frue and accurate, for the benefit of Buyer, and of Seller, regpectively), bellm mprw\e{lls

- )

atid wattants to Buyer as follows: o iﬂ \é !
rd /(“,s' JJ
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a Seller is the owner, heneficially and of record, of the Membershiip
Tnterest, free and clear of all liens, encumbrances, security agrecments, equilies, options, claims,
charges, and restrictions, and Buyer will receive at Closing good and absolute title thereto fice of any
liens, charges or encumbrances thereon,

b. Seller has full power to transfer the Membership Interest to Buyer
without obtalning the consent ot approval of any other person (other than Go Gilobal and/or Carlos,
each of whom by their respective signatutes consents to all of the transactions contemplated by the
this Agreement and the Recitals set forth above) or governmental authority and there is no exlsting
impediment (o the sale and transfer of such Membership Interest ftom Seller to Buyer.

0, The Company is duly organized and validly existing vnder and by
virlue of, and is in good standing uider, the laws of the State of Nevada.

d. Attached heteto as Exhibit “E? and incoporated herein by this
reference is a summary of all informatioﬁ (“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 Agrecment shall survive
the Closing hereol and shall continue in full force and effeet.

5. Representations of Buyer.  Buyer represents and wactants to Seller os

follows;

g, Buyer has not requested any information, financial or otherwise,
concerning (he Company other that as provided in Seotion 4 above.

b. Seller has made no representations ta Buyet concerning revenues,

income, sale, expenses and/or profits of the Company, thet than set forth in the Hxhibils rel.’u&mcml }4//

in Section 4 above or other than as sct forth in the Exhibits to this Apreem‘ent; @ y\ \}, A
A
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c, Buyer is entering into this Agreement bascd upon Buyer’s own
investigation and knowledge of the business without reliance upon, and makes no reliance wpon, any
statements, assertions, or documents or reports from Seller other than as incorporated in this

Agreement.

d. Buyer makes the following “Investment Roprosentations” upon which
Selter is relying:

i Buyer is acquiring the Membership Interest for investment for
Buyer’s own account, not as a namines or agont, and not with a view to, or for resale in
connection with, any distribution thereof,

(i)  Buyer understands thai the Membership Interest (o be
purchased has not been registored under the 1933 Act on the ground that the salc provided for
in (hls Agresment aud the issuance of securities hereunder s cxempt from registration undex
the 1933 Act pursuant to Section 4(2) thereof which depends upon, among other things, the
bona fide nature of the investment intent as expressed herein,

(i)  Buyer is experlenced in evaluating and investing in reeently
organized comparies such as the Company, s able to fend for itsell in the transactions
contemplated by this Apreement, has such knowledge and expericnee In finsncial business
malters as (o be capable of evaluating the merits and risks of ils investment, has the ability to
bear the economic risks of its investment and the ability to accept highly speculative risks
and is prepare to lose the entive 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 o review the Company's facilitics.

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

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

pursuant to an exemption therefrom, and that in the absence of an cffective registintion
slatement covering the Membership Interest or an available exemption from registeation
under the 1933 Act, the Membership Interest must be held indefinitely, In partlouiar, Buyes
is aware that the Mombership Interest may not be sold putsuant to Rule 144 promulgated
under the 1933 Act unloss all 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 fhe
Compaty, Such information is not now available and the Company has no present plans to

make such information available.

(v)  Buyerhasa preexisting business or personal relationship with
the Company or one of its managers or controlling persons, or by reason of Buyey’s business
or financial cxperience or the business or financial experience of its or its professional
advisor(s) who are unaffiliated with and who are not compensated by Company or any
affitiate or selling agent of Company, ditectly ot indirectly, Buyer has, or could bereasonably
assumed to huve, the capacity to protect Buyer's own interests in conneotion with the

purchase of the Membership Interest pursuant to this Agreement,

7 Purchase Agreernent!doo
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(vily  Seller and Company have made available to Buyer at a
reasonable time prior to the date hereof the opportunity to ask quostions and receive answers
concerning the terms and conditions of this offering and 1o obtain any additional information
which Seller or the Corpany possess or can acquire without um'casclnubla effort or expense
that is necessary to verify the accurzey of any information provided to Buyer, |

(viti) Buyer’s overall commitment to investments which are not
readily marketable is not disproportionate to Buyer’s not worth and the acquisition of the
Membership Interest will not cause such overall commitment to investments which arc not
readily markelable to be disproportionate to the next worth of Buyer and the Buyer’s
acquisition of the Membership Interest will not cause such overall commitment fo become
excessive,

(x) Buyer represents and warrants that the Buyer hag been viged to
consnlt separate counsel in conneotion with the purchase of the Mentbership Intetest and that
if Buyer chooses not to consult with counsel that Buyer is competent to undersiand and
interpret this Agreement and all exhibits attached hereto and further represents and warrants ,

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

.
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(%))  Buyer agrees not to offer, sell, transfer, assign, pledge,
fiypothecale or otherwise dispose of the Membership Interest or any part thereof, in violation
of the Act, the Nevada Securitics Act (and ell rules and regulations promulgated under cither
act) or the Operating Agreement,

(i) Buyer further agrees not ta offer, sell, transfer, assign, pledge,
hypothecate ar otherwise dispose of the Membership Interest urdil:

(a)  One of the following events has occurted: (i) The
Company has reccived a written opinion of counsel, in foxm and substance
sutisfuctory to the Company to the effect the contemplated disposition will ot violate
the registration and prospeetus delivery provisions of the Act or any applicable state
securities laws, or (i) the Company shall have been furnished with a letter form the
SEC in response to a writlen request thereto setting forth all of the faots and
circumstances surrounding the contemplated disposition, stating that the staff of the
SEC will not recammend to the SEC that it take any action with regard to the
contemplated disposition, or (iif) the Membership Interest are disposed of in
canformity with a regisivation statoment undor the Act which has been filed with and
declared elfective by the SKC and qualified under the applicable state securities laws;

() All applicable requirements of any applicable stale
securities laws have been met; and

(c) ‘There ltas been compliance with all applicable
provisions of the Operating Agrecment.

(xiil) Buyor agreos that any certificates evidencing the Mcn%gtahi

Interest shall bear the following legend: 0 (
/%9
3 ,13‘)
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THR SRCURITIES BEVIDENCED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933 (‘ACT") OR
QUATIVIED UNDER THE APPLICABLE STATE SECURITIES, THE
RESTRICTED SBCURITIES HAVE BEEN ACQUIRED FOR THE HOLDER’S
OWN ACCOUNT AND NOT WITH A VIEW TO DISTRIBUTE THEM.
RESTRICTED SRCURITIES MUST BE HELD INDEFINITELY UNLESS THEY
ARTL SUBSEQUENTLY REGISTERED UNDER THE ACT AND ARE
QUALIFIED UNDBR 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
SATISIACTORY TO THE COMPANY AND SHALL STATE AN EXEMPTION
FROM SUCTE REGISTRATION AND QUALIFICATION IS AVAILABLE,

(xiv) Buycr agrees to indemnify and hold barmless Seller, and all of
the other parties hersto, or anyone acting on their behalt, from and against all damages,
losses, costs, and expenses (including reasonable attorney fees) which they may incur by

reagon of the failure of Buyer to give full and accurate information hereit or in connection

with this invesiment,

(xv) Buyer understands that the cffect of the foregoing

representations, warranties and agreements is that;

(€)) Because (he Membership Interest (1) has not been
registered under the Act or the Nevada Securities Act, and, therefore, cannot be sold
unless they are registered under the Act or an exemption from such registration is
available, (ii) presently has no public market and there is no current prospect tor the
oreation of such a market in the foreseeable future, and (fit) is subject to cettain
trausfer restrictions pursuant to the Operating Agreement, the ability of the Buyer to

sell or otherwise transfer the Membership Interest, ot any part thereof, is substantially

) the

| R

e

10 Purchase Agreementtl doe

restricted and the Buyer cannot expect to be able to liquidate the mves(menl:

Buyer in case of an emergency or, possibly, at any time;
> Kla‘
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(b)  Rule 144 of the SEC’s Rules and Regulations presexntly
requires that the Buyer must hold the Membership Interest for at least two (2) years
after the date on which the Membership Interest is fully paid for and, ¢ven then, no
asstrance can be given thut Ruale 144 will be applicable to the proposed transfer of
the Membership Interest at that time, ot at any (ime thereafler;

(c) Buyer does not anticipate any resale, pledge ot other
disposilion of the Membership Interest upon the occurrence or nonocentence ofany
predetermined or parlicular event, and any such disposition will be subjcot to the

terms and conditions set forth in the Operating Agieement; and
(d)  Sellerand the other parties hereto are relying upon the
trath 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, warantiss and covenants of Buyer contained in this

Agreement shall survive the Closing hercof and shall continue in full force and effect.

G. Acceptance of Amended and Restated Operatingg Agreement Subjeet (o
Anmgndment. Buyer and Seller agree to execufe the form of “Agreement {o be Bound by Amended
and Restated Operating Agreement” attached hereto as Exhibit “F” und incorpovated herein by this

ceference effcetive as of the Closing Date and fo be bound by the terms and conditions thercof from

and after such date. "The provisions of Scction § below shall be deemed to amend the Operating

Agreement {f and to the extent it is inconsistent therewith,

7. Closing. The closing of the transactions Hereunder {the “C h;sm;;}\shal! be JQ’
O&:\ a)j y’\
consummated upon the execution of this Agreement wnd the delivery: oy
sty Mgt
\
¥ @W N
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a, by Seller to Buyer of evidence of a one-sixth ( 1/6™) Membership
Interest in the Company in the form of & Mombership Certificate in the form attached heveto ag
Lxhibié “G” and incorporaled herein by this reference,

b. Buyer to Seller of the Consideration i the form of a Wire Transfer,
Cashior's Check or other instrument(s) satigfactory to Seller,

The Closing shall take place on the effective date of this Agreement as set forth on page 1 hereof.
R. Further Agrecments Among Cettainof the. Pastics. The partics hexcto further
agree as follows:

a. By cxeeution of this Agreement, Seller, Sigand Caglos each consent to
fhc foregoing sale of the Membership Tnterest to Buyer, and further consent 10 the Company’s
issuance of an additional one-sixth (1/6™) ownership interest in the Company pursuant to the
Subseription Agreement,

b. Sig and Pete agrec to request of Lender that the outstanding guaranty
of the loan by Catlos (the “Carlos Guaranty™) will be released and that Buyer and/or Pete
individually, along with Sig (who already is a guarantor of the lixisting Ioan) shall become
guatantors in liew of Carlos. If such request is not granted, then Seller, Sig, Buyer and Pete shall

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

Guaranty.

¢ Seller shall defend, indemnify and hold Buyer harmless fromany and
all the claims of Bddyline Investments, L1.C , Ray Family Trust, Narityah Vegas, LIC and Antonio

Nevada, LLC, each of whom invested or alherwise advanced the funds, plus cettain possible claimed

accrued interest. \?
) It is the curvent intention of Seller that such nmounts be »/ \}’
O
Qx ( ' % ({m /03\ R
e P
12 }*uﬂmlm\?'f\fu/ccmemll oo ‘
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confirmed or converted o debt, with no obligation to participate in capital calls or monthly
payiments, a pro-rata distribution at such time as the Company’s resl property ig sofd or
ntherwise disposed of, Regardless of whether this intention is realized, Seller shall remain
solely responsible for any claims by the above referenced entitics set forth in thig section
above.

(i)  The “pro-rata distributions” hereinabove refetenced shall
mean equal one-thivd shaves pursuant to the ownership set forth in Section 3 above, provid}cd
that any amounts owing to those entities sot foith on Exhibit “D”, or who shall otherwise
claim an ownership interest based upon contributions or advances dirvectly ot indirectly to the
Company made prior to the date of this Agreement, shall be satistied solely by Seller.

(i) Wherever in this Agreement, one party (the “Indemnitor”) has
undertaken to defend, indemnify or hold harmless another (an indemnitee), the
Tndemnitor shall indemnify the indemnitee and thelr respective officers, employees,
directors, sharcholdets, successots, agents, lioonsees, sponigors and assigns (individually
and oollectively, the “Indemnites”y from any and all clalms, demands, lawsuils,
proceedings, losses, costs, damages, debts, obligations and liabilities of any naturc
whatsoever (including attorneys® fees reasonably incurted, costs, cxpenses, judgments for
all types of monetary relief, fines, and any amounts paid in settlement), which directly or
indirectly atise out of or in connection with the subject matter of the indemnification, All
such claims, demands, cte,, shall be veferred to in (his section by the torm “Claim™ ot

“Claims.” From fhe first notification of the Claim and thereafier, Indemmitor shall pay for \/f/

. f . . ey { }
ihe defonse of the Indemnitee against the entire Claim. hiclemnitos may cleet to utilize Q\& U \“J «
o
defense counsel provided by Indemnitor or may in hidomnites's solo digeretion elect \1 ‘\ K |
. /‘{\? \3 v b
& Kons? (‘
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legal counsel of Indemnitee’s choice, which shall be paid for by Indemuitor, If
Indemuitor does not unconditionally and immediately indemnify the Indemnitee with
respect to any Claim, the Indemnitcs shall have the right, without watving any other right
or remedy otherwise available 1o (he mdemnitee, to adjudicate or settle any such Claira in
its sole discretinn and at Indemnilor’s sole expense.

d. Gio 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 patential claimant claims to have unilaterally dealt exclusively with Seller.

e, Seller and Buyer cach agrec to satisty the monthly payments required
pursuant to the New Loan documentation, as well as for payment of taxes, insurance, professional
fees and other operating expenses as may aise in the futare velative to the Company’s operations,
marketing or other activilies (and one-third of such obligations shall be paid by the Flangas Tiust and
will be referenced in the Flangas ‘Lrust Membership Interest Purchase Agreement).

L ‘The amounts payable by Seller in regard to the Eldorado Expenses, and
the amounts payable by each of the owners ag hercinabave set fortltin subsection (e) above shall be

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

Djz:» o
W
W §
/

Qf\\ ' Y EW A
9 &,
) %%\J\) QL'{ ‘\t
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. Go Global and Carlos hereby resign from any and all managetial or
officerial positions in the Company, effective immediately upon Closing of the transaclions
contemplated hy this Agteencnt and the other agreements referenced in the Recitals to this
Agreement (“Lorm of Resignation”). The form of Resignation is attached hereto as Woxhibit “HY” and
incorporated herein by this reference. The patties agree that Sellet may transfor Seller’s ownership
interost in the Company to one ot more of the cntities set forth in Fxhibit “D" to satisfy any olains
such entity may have,  Go (tlobal and Carolos heteby agree to promptly deliver to Scller at the
address noted in Section 9¢a) below, all books and records (including cheekbooks, Company records
and other materials related to the Company) promptly after Closing.

h. To the extent that, in the future, thote are any costs ot expenses
incurted by the Company or its members relating to or concerning en vitonmental remedial action [n
connection with the Property, 'Teld, 1LC and the Flangas Trust shall each be respousible for 25% of
(he fivst theee million dollars ($3,000,000,00) of such costs and expenses and the Rogisch Trust shall
be respansible for the remaining 50% of the first three million dollars ($3,000,000) of such costs,
Therealler, the Rogich ‘Lrust shall be solely responsible for any costs or expenses exceeding the
aforementioned three million dollavs ($ 3,000,000,00) , if any. Notwithstanding the Toregoing, If
such excess above $3,000,000 relates to any environmental contamination arising after Closing
(except for lead-telated contamination, 1o which this cxception shall not apply), then the Members

shall still share the costs of same, pro rata, based upon their respective Membership inferests,

i. In the event thal the FDIC fails to consummale the trausactions
contemplated in the New Loan Documentation 49 set forth in Exhibit ‘B> hereto, this Ag,mcmmt
f// J
15 Purchose Agrccmcnﬂ doc
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shall be null and void, and all moneys paid by Teld, 1.I.C and the Flangas Trust shall be returned (o
those partics,
9, Miscellaneous.
a, Naotices. Any and all notices or demands by any party hercto to any
other party, required or desired to be given hegeunder shall be in writing and shall be validly given or

made if served personally, delivered by a nationally recognized overnight courier service or if

deposited in the United States Mail, certified, return teceipt requested, postage prepaid, acldressed as

follows:
Ifto Buyer:  ‘Peld, LLC
¢/o Pete Eliades
{531 Las Vegas Boulevard, South
Las Vegas, Nevada 89104

Ifto Sclier:  The Rogich Family [rrevocable Trust

¢/o Sigmund Rogich

3883 Howard Hughes Parkway, Ste, 590

Las Vegas, Nevada 89169
Any party hercto may change its address for the putpose of receiving notices or demands as
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 recciving the same to respond
thereto.

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 govem {he
validity, construction, performance und eftect of this Agrocment,

c. Consent to Jurisdiction. Fach party heveto consents (o the jur 1sci1<,lmn

16 Tueehnso Ageevineat | dos
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of the courls of the State of Nevada in the ovent any action is brought for declaratory relief o
enforcement of any of the terms and provisions of this Agreement,

d. Attorneys” Iees. Unless otherwise specifically provided for herein,
cach party hereto shall bear its own attomeys’ fees ineurred in the negotiation and preparation of this
Agreement and any related documents, In the event that any action or proceeding is instituted to
interprel or enforce the terms and provisions of this Agreemont, however, the prevailing party shall
be entitled to its costs and attorneys’ fees, in addition to any other relief it may obtain or be entitled
Lo,

c. Intorpretation. I the interpretation of this Agrcement, the singular
may be read as the plural, and vice versa, the neuter gender as the masculine or feminine, and yice
versa, and the fulure 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 {ransactions contemplated
herein. Syntax shall yield to the substance of the terms and provisions hereof, Paragraph headings
are for convenience of reference only and shall not be used in the interpretation of the Agreement,

Unless the context speeifically states to the contrary, all examples itemized ot listed herein are for

illustrativo purposes only, and the doctrine of inclusio unius exelusio alteriug shall not be appliedin

interpreting this Agreement,

f. Fintire Apreement. ‘This Agreement, including all exhibits hereto, sels

forth the entive understanding of the parties, and supersedes all previous agreements, negotiations,

memoranda, and understandings, whether written or oral, In the cvent of any conflict between any

exhibits or sehedules attached hereto, this Agreement shall control.

Maodifications. This Apgrecment shall nol e modified, amendod or

%""”)

,I’

13

changed in any mannet vnless in writing execuled by the partics hereta. Q\;\ / ( ;z%/ 0’9 w
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h. Waivers, No waiver of uny of the provisions of this Agreement shall
be desmed, or shall constitute, a waiver of any other provision, whether or not sitnilat, nor shall any
waiver constitute a conlinuing waiver, and no waiver shall be binding unless evidenced by an
instrument in writing and executed by the party making the waiver,

i, (ovalidity. If any term, provision, covenant or condition of this
Agreement, or any application thereof; should be held by a court of ‘compelent jurisdiclion to be
invalid, void or unentorceable, that provision shall be deemed severable und all provisions,
covenants, and conditions of this Agreement, and all applications thereof not held invalid, void or
wnenforceable, shall continue in full force and offect and shall in no way be affected, impaired ot
invalidated theveby.

J Binding Uffect, This Agreement shall be bindivg on and inure to the
bencfit of the heirs, personal representatives, successors and permitted assigns of the parties hercto.

k. Counlerparts, 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 instrument. Delivery of an exceuted counterpart of a signatuie page to this Agresment

by facsimilo shall be offective as delivery ofa manually executed counterpart of this Agreement in

persoi.

I Nepotiated Agreement. This is a negotiated Agreement. All parties

have participated in its preparation. In the event of any dispute regarding ils interpretation, it shall
not be construed for or against any patty based upon the grounds that the Agreement was prepated by
any ane of the partics.

1, Arbitration. Any controversy or elain avising out of or relating to this

contract, or the breach thereot, shall be settled by achitration in the State o Nevada in/womdmm

VS
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with the Rules of the Amevican Arbitration Association, and judgment upon the award may be

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

Reviged Statules.

1, Time of Bssence: Time is of the essence of this Agrecment sud all of

its provisions.

IN WITNESS WHERYOY, the parlies have sxecuted this Agreement effective the day and

year above-written.

apuyer? [N “SLLLERY
Felg g The Ragich Family Irrevocable Trust
S o I
AT S T N U D
Byfﬁm’f'n(%ﬁiﬂ( es, Managihg Member / // -
Sy
w{,'j;./y_ S ,»w«'w-m"“‘”: T
— J»«/‘*’/f»?,, Ty Y S /}'////,«//1(/ é‘z’/}/}( /
b nl(f"?s,"f mdm Managmg Member “By: \z/z;/umlRog:ca on helfalf of the
/ﬁ Rogich Family Irrovoeable Trust
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EXHIBYT *AY
Preliminary ‘Title Report from Nevada Title Company dated as of Septomber 22, 2008
(“Preliminary Report)
[Soe Attached]
4
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EXHIBIT “B*

Rencwal, Extension, Modification, and Ragifieation of Note and Deed of Trust
(“Now Loan Docunientation™)

[See Attached)
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FXHIBIT “C”

Subscription Agrecmoant

[See Attachied]

22
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EXHIBIT “D?

QUALIFICATION OF REPRESENTATIONS
OR SELLER

Seller confirmy that certuin notounts have been advanced to or an hehall of the
Company by certain third parties, as referenced in Section 8 of the Agreement. Secller shall
endeaveor (o convert the amounts advanced into non-inferest bearing prowtisyory notes for
which Seller shall he vesponsible, Regardless of whether the amounts are so converled, Seller
shall defend, indemnify and hold harmiess the Compsny and its members for any claims by
the parties listed below, and any other party claiming interest in the Company ag avesult of
transuctions prior to the date of this Agrecment agniust the Company or its Members,

t.  Eddyline Iuvestments, LLC (potential investor or debtor) $50,000.00
2, Ray Fmmily ‘Trust (pofeatial investor ot debtor) $283,561.00
3 Nanysh Vepgas, LLC (through Canamex Nevadua, LLC) $1,500,000.00

$3,360,000,00

4, Antonio Nevada/Jakob

&J dp&ﬂ
/\U« Do( ‘%O\f
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EXHIBIT «g”
Diligence Information

[Need to list all information provided to Buyer]

Axticles of Oxganization

Operating Agrecmeont

Certatn financial fnformation concerning the Company {¢o be specified oy attached]

Clertuin veal property desceriptive information

)
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EXTIBIT
Agresment {o be Bound by Amended and Restated Operating Agreement

The undersigned, upon Closing of the Membership Interest Purchase Agreemont to which
this Agreement Lo be Bouud i¢ an Bxhibit, hereby agrees by execution of this Agreement to be
Round, o become a party to and bound by the Company’s Amended and Restated Operating
Agreement (“Amended and Restated Operating Agrcement™), a copy of which is also attached to

this Agresment.

DATED effective the 30 day of Octobor, 2008.

“BUYER”

.—r?/,..«- - () /(/ — >

olm,w’f‘f flindes, Managing Member
30 0cr. Aol

“SELLIR”

Rogich Family Irrevo caﬁzlﬁﬂl&m@ .

Jr (.47 %{'/f/éfé.; «2/% / .

\4;1_,,“*,

y: Sigmund Rogich, Trustee \,\\‘
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EXHIBYT “G”
MEMBERSHIP CERTIHICATE

of
ELDORADO HILLS, LLC,
a Nevada limited-lability compuny

Member: Teld, LLC

Capilal Account: IMive Hundred Thousand Dollars (5500,000.00)

Ownership Intercst: One-Sindly( 6™

KNOW ALL MEN BY THESE PRESUNTS: That Teld, I 1.C: (“Buyer”) has purchased a
one-sixth (1/6") ownership interest (the “Interest”) in Jildorado Iills, [LLC, 4 Nevada limited-liability
coropany (the "Company™), for the sunm of five hundred thousand doflars ($500,000.00). This
certificale is being Lssued subject to the representations and warcantics of Buyer made in that cerfain
Membership Tnterest Purchase Agreement executed on cven date herewith, and pursuant lo
ropresentations and warranties made in a Subsciiption Agreoment directly with Company, all of
which representations and warranties are incorporated hierein by this reference.

Without limiting the last sentonce of the first paragraph above, Buyer confirms that the
Interost represented by this certificate has not been vegistered under the Scourities Act of 1933 (the
1 Act") or undet the securitics laws of any state or other jurisdiction ("I3luc Sky Laws"), The Interest
has been acquired for investment and may not be sold or transforved in the absence of (i) an cffective
registration statement covering the Interest under the Act and, if requested by the Company an
opinion of counsel satisfactary to the Company lo the effect that all requirements under the Blue Sky
Laws applicable to the sale or transfer have been complied with, or (il) an exemption fram
registration under the Act and, if requited by the Company a favorable apinion of counsel
gatisfaclory to the Company as to the availability of such exemption and to the effect that all
requirements under the Blue Sky Laws applicable to the sale or transfer have been complied with,

Any sale, assignment, (ransler, pledge or other disposition of the Interest is [urther rostricted
by, and subject to the recitative lugend on thereverse of th ts Certificate and the tormg and provisions
of the Operating Agreement of the Copany, a copy af which is on file al the Registored Office or
Records Office of the Company. By acceptance of this Membership Certificale, the holder hereof
warrants that the holder hag exceuted (he Operating Agreement and agrees 1o be bound thereby,

N WITNESS WHEREOF, this Membership Certificate is exeouted as of the ﬂfg_(}fi day of
October, 2008,

“MANAGER & MEMBERY

SMANAGER & MEMBER” N
The R g/xgic:h Family Trrevocable Trhst

s

Go (%io{al, Ine,
B WH(M_Q&\M R A v T I 2 /7?&’ﬁ<’ﬂ:ﬁ¢&(ilﬁ',ﬁfﬁ- = \
Carlos Fluerta, on behalf of Go Global, Inc. Si;z.my»(f Rogich, on beh lfo(!' \.})/ &
The Rbgich Family lrrevacable Trust » 4“\\%}
K¢ A
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EXHIBIT “H”

Form of Restgnation

THE UNDERSIGNED cloes hereby resign from any and all positions which the undersigned
may hold ag an officer, manager or other tepresentative of Bldorado Hills, LLC a Nevada Jimi{ed-
Hability company (the “Company™). This Resignation is offective as of the closing of that cetain

Membeyship Interest Puychase Agreement to which this Resignation is attached as an Exhibit,

| 0.\

S ,...j,@i&;—. ; \AQ&\O{) N R
Catlos Huerta, on behalf of Ga Global, Ing.

’ [ e,

Carlos Huera, individually

1 i‘uwlﬁmu Agrsement! i dos
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EXHIBIT “1*

Amended and Restated Operating Agreement
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EXHIBIT
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MEMBERSHIP INTEREST PURCHASE AGREEMENT

THIS AGREIEMENT is effective as of the Q_df‘__ day of Qctober, 2008, by and among The
Rogich Family lrrevocable Trust (“Seller”) and Albert}g.}; langas Revocable Living Trustu/a/d July
22, 2005 (“Buyer”), Go Global, Inc. (“Go Global®), an entity controlled by and substantially owned
by.Cartlos Huerta (“Carlos”) (eacfn of Go Global and Catlos, patties to this Agrecment for purposes of
consenting to the transactions hereinafter set forth, and confirming the accuracy of the foregoing
recitals and certain representations her'einafter made by Buayer with regard to the Company), and
Sigmund Rogich (“Sig™) and Albert ;4 Flangas, (“Albert™), each individually with respect to their

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

ciroumstances:

A, Bldorado Hills, LLC, a Nevada limited-liability company (“Company”) is indebted in
the approximate amount of twenty-ono million one hundred seventy thousand two hundred seventy-
eight dollars ‘and 08/100, inclusive of principal plus gcomcd interest ($21,170,278.08), which is
owing from the Company to the Federal Deposit Insurance Corporation (“FDIC"), as Receiver for
ANB Financlal, N.A. (“Lendet”) on a loan (“Bxisting Loan”), which encumbers certain real property
located in Clark County, Nevada generally referred to as APN: 189-11-002-001 (the “Property™) abd
more partioularly described in that certain preliminary title repott from Nevada Title Company dated

as of September 22, 2008 (“Preliminary Report™), a copy of which is attached hercto as Exhibit “A”

and incorporated herein by this reference;

1 17538-10/340825 3
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B. Lender has indicated that it will re-write the loan (the “New Loan”) pursuant to
documentation cntitled “Renewal, Extension, Modification, and Ratification of Note and Deed of
Trust” (“New Loan Documentation”), the form of which (together with Bscrow Instructions) is
attached hereto as Exhibit “B* emd incotporated herein by this reference;

C. Pursuant to the requirements of the Lender, and as set forth in the fifth Recital of the
New Loan Documentation, a payment of $4,321,718.32 must be made as a principal reductionand a
summ 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 the New Loan
shall be $16,170,278.08;

D. Seller desires to sell an imerc;t in Company which, after issuance, will equal an
aggregate one-sixth (1/6"’) membership interest (“Membership Interest”) to Buyer, and Buyer desires
to acquire the Membership Interest in Company fiom Seller, an the tetms hereinafter set forth,

E. Conouttently with the exeeution of this Agreement, Buyer also titends to execute a
subsoription agreement (“Subscription Agreement”) directly with Company by which Buyer shall
acquire a one-sixth (1/6™) Membcrshilﬁ Interest pursuant to a Subsotiption Agreement, the form of
which is attached hereto as Exhibit “C* and incorporated herein by this reference.

T, Concurrently herewith, also, the Seller shall acquite the ownership interest of Go
Global and certain individuals directly or indirectly related to or affillated with Go Global, after

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

V'

consideration of one hundred dollars ($100.00).

it
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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 similaly acquire a one-sixth ( 1/6™) ownership interest in the Company
from Seller, and concurrently acquire a one-sixth (1/6") ownership interest from the Company

pursuant to a substantially identically Subsecription Agreement with the Company.

H. From the proceeds of the consideration (defined below), Seller at closing shall make &

capital contribution to the Company of an amount necessary to pay (a) one-half of cortain expenses

of the Company, inclusive of attarneys’ fees and closing costs relative to the closing of the New

Loan (the “Tldorado Expenses™) (the other one-half (1/2) of the Eldorado Expenses shall bo paid

from the proceeds of the Membership Interest Purchase Agreement between Scller and Teld), and (b)
the one hundred dollar ($100.00) of consideration to be paid to Go Global in connection with

Seflet’s purchase of all of Go Global’s interest in the Company (as referenced in Recifal F below), all

of which amounts shall be treated as a capital contribution to the capital of the Comparny from Seller,

L Concurrently with the otosing of the purchase of the membership Interest by Buyer

from Seller, the Company and its members shall adopt that Amended and Restated Operating

Agreement (the “Amended and Restated Operating Agrecment™’) as attached hereto as Exhibit “1",

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

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

0

as follows:

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

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

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

below) at Closing, Q/
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2. Consideration. For and in consideration of Seller’s transfer of the
Membership Interest hercunder, Buyer shall pay to Seller at Closing the sum of five hundred

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

3. Adoption of Amended and Restated Operating. Aprecment, Posi-Closing

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

restated Operating Agteement attached hereto as Exhibit I If for any reagon 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 tho 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 Comparty shall be as follows:

a. Buyer - one~third (1/3').

b. Teld — one-third (1/3'%).
Seller (and any investors for whom Seller shail assume responsibility

C.

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

4, Representations of Seller. Subject to the Information set forth and aftached

hereto in Exhibit “D* and incorporated herein by this reference (which matters shall only affect, if at
all, the ownership interest of Seller, and which information is represented by Seller, Go Global and
Carlos to be {rue and accurate, for the benefit of Buyer, and of Seller, respectively), Seller represents

and warrants to Buyer as follows:

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

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

charges, and restrictions, and Buyer will recelve at Closing good and absolute title thereta free of any

4

“’\J\
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liens, charges ot 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 Catlos,

cach of whom by their respective sighatures consents to all of the transactions contemplated by the

this Agreement and the Recitals set forth above) o governmental authority and there is no existing

impediment to the sale and transfer of such Membership Interest from Seller to Buyer.

c. The Company is duly organized and validly existing under and by
virtue of, and is in good standing under, the laws of the State of Nevada.
d. Attached hereto as Exhibit “E” and incorporated herein by this

reference is a summary of all information (“Diligence Information™) provided to Buyer and upon

which Buyer is relying in entering jnto this Agrecment,
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 Bhuyer. Buyer represents and warzants to Seller as
follows:
a. Buyer 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, X

income, sale, expenses and/or profits of the Compaity, othet than set forth in the Exhibits veferenced

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

¢ ‘Buyer is entering into this Agreement based upon Buyer's own

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

s incorporated in this

Ny
> mss—m/_}:oszu “/ .
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Agreement.

d. Buyer makes the following “Investment Representations™ upon which

Seller is relying:
(i) Buyer is acquiring the Membership Interest for investment for
Buyer’s own account, hot as a nominee or agent, and not with a view to, or for resale in

connection with, any distribution thereof,

(i)  Buyer understands that the Membership Interest 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 registratlon under
the 1933 Act pursuant to Section 4(2) thereof which depends upon, among othey things, the
bona fide nature of the investment intent as expressed herein,

(iii)  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 of its investment, has the ability to
beat the economic risks of its itvestment and the ability to accept highly speculative risks
and is ptepate to lose the entire investment in the Company. Buyer hag 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

putsuant to an exemption therefrom, and that in the absence of an effective registration

statement covering the Membership Interest or an available exemption from registration

¢ 7SI8-103408253 ) /
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under the 1933 Act, the Membership Interest must be held indefinitely. In particular, Buyer
is aware that the Membership Interest may not be sold pursuant to Rule 144 promulgated
under the 1933 Act unless all of the conditions of that Rule are met. Among the conditions
for use of Rule 144 is the availebility of current information to the public about the
Company. Such information is not now available and the Company has no present plans to
make such information available,

(v) Buyer has a preexisting business or personal relationship with
the Company or one of its managers or controlling persons, or by reason of Buyer’s business
or financial expeticnce or the business or financial experience of its or its professional
advisor(s) who are unaffiliated with and who are not compensated by Company or auny

affillate or selling agent of Company, directly or indirectly, Buyer has, or could be reasonably

assuned to have, the capacity to protect Buyer's own interests in connection with the

purchase of the Membership Interest pursuant to this Agreement,

e /
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(vii) Seller and Company have made available to Buyer at a
reasonable time prior to the date hereof the opportunity to ask questions and receive answers
concerning the terms and conditions of this offering and to obtain any additjonal information
which Seller or the Company possess or can acquire without unreasonable effort or expense
that is necessary to verify the accuracy of any information provided to Buyer.

(viii) Buyer's overall commitiment to investments which are not
readily marketable {s not disproportionate to Buyer’s net worth and the acquisition of the
Membership Interest will not cause such overall commitment to investments which ate not
readily marketable to be disproportionate to the next worth of Buyer aud the Buyer’s
acquisition of the Membership Interest will not cause such overall commitment to become
excessive.

(x)  Buyerrepresents and warrants that the Buyet has been urged to
consult separate counsel in connection with the purchase of the Membership Interest 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.

@%ﬂ
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(xi)  Buyer agrees not to offer, sell, transfer, assign, pledge,
hypothecate or otherwise dispose of the Membership Im‘erést or any part thereof, in violation
of the Act, the Nevada Securities Act (and all rules and regulations promulgated under either
act) or the Operating Agreement,

(xif)  Buyer further agrees not to offer, sell, transfer, assign, pledge,
hypothiecate ot otherwise dispose of the Membership [nterest until:

(a) One of the following events has oceurred: (i) The
Company has reccived a written opinion of counsel, in form and substance
satisfactory to the Company to the effect the contemplated disposition will not violate
the registration and prospectus delivery provisions of the Act or any applicable state
securities laws, or (i) the Company shall have been furnished with a letter form the
SEC in response to a written request thercto setting forth all of the facts and
circumstances sarrounding the contemplated disposition, stating that the staff of the
SRC will not recommend to the SEC that it take any action with regard to the
contemplated disposition, or (fil) the Menibership Interest are disposed of in
conformily with a registration statement under the Act which has been filed with and
deolated effective by the SEC and qualified under the applicable state securitics 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) Buyeragreesthat any certificates evidencing the Membership

Interest shall bear the following legend: Q ﬁ/
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THE SECURITIES BVIDENCED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933 (ACT") 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 SECURITIBS MUST BE HELD INDEFINITELY UNLESS THEY
ARE SUBSBQUENTLY REGISTERED UNDER THE ACT AND ARE
QUALIFIED UNDER THE APPLICABLYE 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 BXEMPTION
FROM SUCH REGISTRATION AND QUALIFICATION [S AVAILABLE,

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

the other partics hereto,

logses, costs, and expenses (including

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

with this investment.

(xv) Buyer understands that the effect of the foregoing

representations, warranties and agreements is that:

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

or anyone acting on their behalf, from and agalnst all damages,

reasonable attorney feos) which they may ineur by

tegistered under the Act or the Nevada Securities Act, and, therefore, cannot be sold
unless they are registered under the Act or an exemption from such registration is
available, (if) presently has no public matket and thete is no cutrent prospeci fot the
creation of such a matket in the foreseeable future, and (lif) is subject to certain

(ransfer restrictions pursuant to the Operating Agreement, the ability of the Buyer to

sell or otherwise transfer the Membership Interest, or any part thereof, is substantially

the investment of the

(4

restricted and the Buyer cannot expeet to be able to liquidate

Buyer in case of an emergency of, possibly, at any time;
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(&) Rule 144 of the SEC's Rules and Regulatians presently
tequires that the Buyer must hold the Membership Interest for at least two (2) yeats
after the date on which the Membership Interest is 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 tivae thereafter;

(¢) Buyer does not anticipate any resale, pledge or other
disposition of the Membership Inteyest upon the aceurrence or nonoccurrence of any
predetermined ot particular event, and any such disposition will be subject to the

terms and conditions set forth in the Operating Agreement; and

() Seller and the other parties hereto are relying upon the
truth and accuracy of the representations, warranties and agteements of the Buyer set

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

registration under the Act,
The representations, watranties and covenants of Buyer contained in this
Agreement shall survive the Closing hereof and shall continue in full foree and effect,

6. Acceptance of Amended _and Restated Operating Agraement Subjeet to

Amendment. Buyer and Seller agree to execute the foum of *Agreement to be Bound by Amended

and Restated Operaling Agreement” attached hercto as Exhibit “x™ and incorporated herein by this

referonce effective as of the Closing Date and to be bound by the terms and conditions thereof from

and after 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
consummated upon the execution of this Agreement and the delivery: M
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a. by Seller to Buyer of evidence of a one-sixth (1/6™ Membership
Interest in the Company in the form of a Membership Certificate in the form attached hereto as

Exhibit “G» and incorporated herein by this reference.

b, Buyer to Seller of the Consideration in the form of a Wire Transfer,

Cashiet’s Check or other instrument(s) satisfactory to Sellet.

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 further
agree as follows:

a. By exccution of this Agreement, Seller, Sig and Catlos each consent lo
the foregoing sale of the Membership Interest to Buyet, and further congent to the Company’s
issuance of an additional one-sixth (1/6™ ownership interest in the Company pursuant to the
Subscription Agreement.

b. Sig and Albert agree to request of Lender that the outstanding guaranty
of the loan by Carlog (the “Carlos Guaranty”) will be released and that Buyer and/or Albert
individually, along with Sig (who already is a guarantor of the Existing Loan) shall become
guatantors in liew of Carlos, If such request {s not granted, then Seller, Sig, Buyer and Albert shall
indemnify and hold Carlos harmless from and against his obligations pursuant to the Carlos

Guaranty.

c. Sellor shall defend, indemnify andthold Buyér hiarinlss fiomanyand
all fh eldifig ol 1iddyline Investments, LLC , Ray Family Trust, Nanyah Vegas, LLC and Antonio

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

accrued interest.

Q“, /Z(/ 7
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(i) It is the current intention of Seller that such amounts be
confirmed ot convetted to debt, with no obligation to participate in capital calls or monthly
payments, a pro-rata distribution at such time as (he 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 scction

above,

(i)  The “pro-rata distributions” hereinabove referenced shall
meat equal one-third shares pursuantto the ownership set forth in Section 3 above, provided

that any. amounts owing to those entities set forth on Exhibit “D?, or who shall otherwise

claim an ownership interest based upon contributions or advances directly or indiveetly to the ,
|

Tompany made prior to the date of this Agreement, shall be satisfied solely by Soller.

(iii) Wherever in this Agréement, one party (the “Incdemnitor”) has

undertaken to defend, indemnify or hold harmless another (an indemnitee), the
Indemnitor shal! indemnify the indemnitee and their respective officers, employees,
ditcctors, sharcholders, successors, agents, licensees, sponsors and assigns (individuslly
and collectively, the “Indemnitec”) from any and all claims, demands, lawsuits,
proceedings, losses, costs, damages, debts, obligations and liabilities of any natnre
whatsoever (including attorneys’ fees reasonably incuired, costs, expenses, judgments for
all types of monetary relief, fines, and any amounts paid in setflement), which directly or
indirecly arise out of o in connection with the subject matter of the indemnification, All
such elaims, demands, ete., shall be referred to in this section by the term “Claim” ot
“Claims.” From the first notification of the Claim and thereafter, Indemnitor shall pay for

O

fhe defense of the Indemnitee against the entire Claim. Indemuitee may elect to utilize
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defense counsel provided by Indemnitor or may in Indemnitee’s sole discretion elect
legal counsel of Indemuitee’s choice, which shall be paid for by Indemnitor, If
Indemnitor does not unconditionally and immediately indemnifly the Indemnitee with
respect to any Claim, the Indemnitee shall have the right, without waiving any other right
or remedy otherwise available to the Indemnitee, to adjudicate or settle any such élaim 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 claitns to have unilaterally dealt exclusively with Seller.

e, Seller and Buyer each agtee to satisfy the monthly payments required
pursuant to the New Loan documentation, as well as for payment of taxes, insurance, professional
fees and other operating expenses as may arise in the future relative fo the Company’s opcrations,
marketing or other activities (and one-thivd 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 mmounts payable by each of the awnets as bereinabove set forth in subsection (e) above shall be

additional paid-in capital contributions and so reflected on the books and records of the Cotpany.
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g. Go Global and Carlos hereby resign from any and all managerial or
officerial positions in the Company, cffcctive immediately upon Closing of the fransactions
contemplated by this Agreement and the other agreements referericed in the Recitals lo this
Agreement (“Form of Resignation®). The form of Resignation is attached herefo as Tixhibit “H” and
incorporated herein by this reference. The parties agree that Seller may transfer Sellex’s ownership
interest in the Company to one or more of the entities set forth it Exhibit “I” to satisfy any claims
such entity may have. Go Global and Carolos hereby agree to promptly deliver to Sellor 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,

k. To the extent that, in the future, there ate any cosls or expenses
incurred by the Company ot its members refating to or concerning envitonmental remedial action in
connection with the Property, Teld, LLC and the Flangas Trust shall each be responsible for 25% of
the first three million dollats ($3,000,000.00) of such costs and expenses and the Rogich Trust shall
be responsible for the remaining 50% of the first three miltion dollars ($3,000,000) of such costs.
Thereafier, the Rogich Trust shall be solely responsible for any costs or cxpenses exceeding the
aforementioned three million dollars (§ 3,000,000.00), ifany, Notwithstanding the foregoing, if such
excess above $3,000,000 relates to any environmental contamination arising after Cloging (except for
lead-related contamination, to which this cxoeption shall not apply), then the Members shall still

share the costs of same, pro rata, based upon their respective Membership interests.

()
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i In the event that the FDIC fails to consummate the transactions
confetplated in the New Loan Documentation as set forth in Exhibit “B” hercto, this Agreement

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

those patties.

9. Miscellaneous.

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 personally, delivered by a nationally recognized overnight courier service or if
deposited in the United States Mail, certified, return receipt requested, postage prepaid, addressed as

follows:

If to Buyer:  Albert E. Flangas Revocable Living Trust u/a/l July 22, 2005
¢/o Albert B, Flangps
7885 Levvdo
et u‘a,yw,, A PG

Ifto Sellert  The Rogich Family Irrevocable Trust
c/o Sigmund Rogich
3883 Howard Hughes Parkway, Ste, 590
Las Vegas, Nevada 89169

Any party hereto may change ifs 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 shall be as specific as reasonably necessary to enable the party receiving the same torespond

thereto,

Of
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b. Governing Law. The laws of the State of Nevada applicable to
conlracts made in that state, without giving effect to its conflict of law rules, shall govern the

validity, construction, performance atd effect of this Agteement.

c. Consent to Jurisdiction, Bach party hereto consents to the jurisdiction

of the courts of the State of Nevada in the event any action is brought for declaratory relief or
enforcement of any of the termas and provisions of this Agreement.

d. Attorneys’ Tees. Unless otherwise specifically provided for herein,
each party heteto shall bear its own attorneys’ fees incurred in the negotiation and preparation of this
Agreement and any related documents, In the event that any action o proceeding is instituted to
interpret or enforce the terms and provisions of this Agreement, however, the prevailing party shatl
be entitled to its costs and attorneys’ fees, in addition to any other relief it may obtain or be entitled
to.

c. Anlerprelation

may be read as the plural, and vice versa, the neuter gender as the masculine ot feminine, and yice
versa, and the future tense as the past orv present, and vice versa, all interchangeably as tho context
may require in order to fully effectuate the intent of the parties and the transactions contemplated
herein, Syntax shall yield to the substance of the terms and provisions hereof. 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 examples itemized or listed herein are for

illustrative purposes only, and the doctiine of inclusio unius exclusio glteriug shall not be applied in

interpreting this Agreement.
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f. Entire Agreemment. This Agreement, including all exhibits hereto, sets
forth the entire understanding of the parties, and supeorsedes all previous agreements, negotiations,
memoranda, and understandings, whether written ot oral. In the event of any conflict between any

exhibits or schedules attached hereto, this Agreement shall control,

2 Modilicutions, This Agreement shall not be modified, amended or
changed in any manney unless in writing executed by the parties heteto,

h, Waivers., No waiver of any of the provisions of this Agreemment shall
be deemed, ot shall constitute, a waiver of any other provision, whether or not similar, tor shall any\
waiver constitute a continuing waiver, and no waiver shatl be binding unless evidenced by an
instrument in writing and executed by the party making the waiver,

| i Invalidity, If any 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 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.

e Dinding Hiffect, This Agreement shall be binding on and inute to the
benefit of the heirs, personal representatives, successors and permitted assigns of the parties heteto,

k. Counterparty. This Agteement may be executed in any number of
counferparts, each of which shall be deemed an otiginal and all of which together shall constitute one

and the same instrument, Delivery ofan executed counterpart of a signature page to this Agreement

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

person, Q‘:&/
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1, Negotiated Agreement, This is a negotiated Agreement. All parties

have participated in its preparation. In the event of any dispute regarding its interpretation, it shall
not be construed for ot against any party based upon the grounds that the Agreement was prepared by

any one of the parties.

m, Arbilration. Any controversy or claim avising out of or relating to this

contiact, o the breach thercof, shall be settled by arbitration in the State of Nevada in accordance
with the Rules of the American Arbitration Assoctation, and judgment upon the award may be

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

Revised Statuies,

0. Time of Bssence: Timeis of the essence of this Agreement and all of

itg provisions,

IN WITNESS WHEREQT, the parties have cxecuted this Agreement effective the day and

year above-wrilten,

“BUYER” SELLER”

Albenﬂ: Flangas Revocable Living Trust The Rogich Family Irrevocable Trust

wa/d July 22, 2005 T
/7
//”/) ﬁ’/ / ("/" w V/Y/'}/ﬁﬁ?&)f/éc‘/////

By Albext}f} Pl&mgas on behalf of the ,1‘(/ nd Rogich, on behal (AT
Albert B Plangas Revocable Living Trust The 1 fich Family Irrevocable Trust

we/d July 22, 2005

V7 A Z. 7%—” ’/”‘”“ L )x‘wef/;f?j/ @f 4

bwmnnd(ly/pw 1, 48 an mdx\vich?hl

_g,x 1\: %

Carlos Huerta, as an individual

Aibcmﬁ« Ilangas, as an individual

Go Glo YI, Ine. / e

Catlos Tlu’él d on bch'xll af Go Global Ine.
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EXHIBIT “A”

Preliminary Title Report from Nevada Title Company dated as of September 22, 2008
(“Preliminary Repore)

[See Attached]

L
3.0
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EXHIBIT “B”
Renewal, Extension, Modification, and Ratification of Note and Deed of Trust
(“New Loan Docuxmentation’)
[See Attached]
ot
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EXHIBIT “C”

Subscription Agreement

[Sec Attached]
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EXHIBIT “D»

QUALIFICATION OF REPRESENTATIONS
OF SELLER

Seller confirms that certain amounts have been advanced to or on behalf of the
Clompany by cortain third parties, as referenced in Section 8 of the Agreement. Seller shall
endeavor to convert the amounts advanced into non-interest bearing promissory notes fox
which Seller shall be responsible. Regardless of whother the amounts are so converted, Seller
shall defend, indemnify and hold harmless the Company and its menbers for any clains by
the parties listed belovy, and any other parly claiming interest in the Comipany as a rosult of
transactions prior to the date of this Agreement against the Company o 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, LL.C) $1,500,000.00

$3,360,000.00

4. Antonio Nevada/Jakob

0y

23 §7538-10/340825_3
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EXHIBIT “I% |
Dillgence Information

(Need to list all inforniation provided to Buyer]

Articlés of Organization
Operating Agrecment

Certaln financial information concerning the Company [to be specitied o attached]

Certalu real property descriptive information
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¥
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EXHIBIT “F”
Agreement to be Bound by Amended and Restated Operating Agreement

The undersigned, upon Closing of the Membership Interest Purchase Agreement 1o whicl
this Agreement to be Bound is an Exhibit, hereby agrees by execution of this Agreement to be
Bound, to become a party to and bound by the Company’s Amended and Restated Operating
Agreoment (“Operating Agteement™), a copy of which is also attached to this Agreement,

DATED offective the_JOHE day of Octobes, 2008,

“BUYER”

Albert ¥ Flangas Revocable Living Trust
we/d July 22, 2005

Qe A

By: Albert #. Flangas, on. bichalf of tho
Albert Pr.Flangas Revocable Living Trust
u/a/d July 22, 2005

“SELLER”

Rogich Family Irrevocable Trust

it — e

e
-

fé/ﬂf; 4’4&{4‘;&(/@/?( e
d Rogich, Trudtep”/

By Sigalt

R
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EXHIBIT “GY

MEMBERSHIP CERTIFICATE
of
ELDORADO HILLS, LLC,
a Nevada limited-liability company

Member: Albert §. Flangas Revocable Living Trust u/a/d July 22,2005
Japital Account: Five undred ‘Thousand Dollars (£500,000.00)
Ownership Interest: One-Sixth (1/6")

KNOW ALL MEN BY THESE PRESENTS: That Albert K, Flangag Revocable Living
Trust vfa/d July 22, 2005 (“Buyer”) has purchased a one-sixth (i/ﬁ"‘) ownership interest (the
“Iyterest”) in Bldorado Hills, LLC, a Nevada limited-liability company (the "Company"), for the sum
of five hundred thousand dollars (£500,000.00). This certificate is being issucd subject to the
representations and warranties of Buyer made in that certain Membership Interest Purchase
Agreement executed on even date herewith, and pursuant to representations and warranties made ina.
Subseription Agreement directly with Company, all of which representations and warrauties are

incorporated herein by this reference.

Without limiting the last sentence of the first paragraph above, Buyer confirms that the
Interest represented by this cextificae hag not been repistered under the Seeurities Act of' 1 933 (the
" Act") or under the securities laws of any state or other jurisdiction ("Blue Sky Laws"). The Inteyest
has been sequired for investment and may not be sold or {tansferred in the absence of (i) an effective
registration statement covering the Interest under the Act and, if requested by the Company an
apinion of counsel satisfactory to the Company Lo the cffect that all requirements under the Blue Sky
Laws applicable to the sale or tansfer have been complied with, or (ii) an exemption from
vegistration wnder the Act and, if requived by the Company a favorable opinion of counsel
satisfactory to the Company as lo the availability of such exemption and to the effect that all
requirements wnder the Blue Sky Taws applicable to the sale or (ransfer have been complied with.

o or other disposition of the Tnterest is further restricted
by, and subject to therecitative logend on the reverse of this Cortificate and the terms and provisions
of the Operating Agreement of the Company, a copy of which is on file at the Registered Office or
Records Office of the Company, By acceptance of this Membership Certificate, the holder hereof
warrants that the holder has executed the Operating Agreement and agrees to be bound thereby,

?‘J’LL‘I day of

Any sale, assignment, transfor, pledg

IN WITNESS WHEREOQF, this Membership Certificate is executed as of the
Qctober, 2008,

“MANAGER & X\,@EMIZE}LILN
They roh Family Irrevocable Trus

Go Glm@l, IxH Np— P

P 1
N i} -

O _)Ct_‘“: (UJJ)@L L SO /\_’/Mf/)j//z/ﬁ%?’g %w@,/m

“MANAGER & MEMBER”

Carlos Iuerta, on behalf of Go Global, Inc. Sigmupsff Rogich, on tchall pf
The Rogich Family Trrevocitble Trust
26 17538-10/340825_3
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EXHIBIT #H”

Fora of Resignation

THE UNDERSIGNED does hereby resign from any and all positions which the undersigned
may hold as an officer, manager or other representative of Eldorado Hills, LLC a Nevada limited-
liability company (the “Company”). This Resignation is effective as of the closing of that certain

Membership Interest Purchase Agreement to which this Resignation is attached as an Exhibit.

Calos i

1 17538-10/340825_2
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EXHIBIT “1”

Amended and Restated Operating Agreement

Q:"\

RT0090

]
2

{7538-10/340%25_3

JA_001185



RT0091

JA 001186



- EXHIBI'T

6



CLtoes famey fugctor p }

AMENDED AND RESTATED
OPLERATING AGREEMENT
or
LKLDORADO HILLS, LLC
4 Nevada Hmited Hability company

This Operaling Agreement (the “Agreement”) of Lldorado Hills, J 4Ly a Mevada Jimited
lability company (the “Company”), is made, adopted and entored into al Las Vegas, Nevada, ag
of Qetober , 2008 (the “Bffective Date”), by The Rogich Family Trrevocable Trust (the
“Rogich Trust™), Albert ¥: Flangas Revoeable Living Trust w//d July 22, 2005 (the “Flangas
Trust) and Teld, LLC (“Teld”) (collectively, tho “Mombors”) with reference to the recitals set

forth Lelow,

A, Pursuant to hose certain Purchase Agreements and Subsoription Agrcements of
even date herewith, copies of which are attached hetcto as Exhibits “A”-“1? and incorpoxated
hetein by this reference (collectively the “Purchase Docoments™), the Blangas Trust and Teld
enfered into the foregoing agreemants by which ench would sequive a one-thivd (173" ownexship
interest in the Company. Cupitalized terms not defined herein shall have the meanings-aseribed
to them in the Purchase Documontation,

B. The Rogich Trust will retain a one-third ( 1/3™) ownership inferest in the Company
(subject to certain possible dilution or other indemnification responsibilities assumed by the

Rogioh Trustin the Purchase Documents). o

C.  As of the Bifective Dato, the Mombers desire to set forth and adopt this Amended
and Restated Operating Agreement of the Company to provide for the 9onduct of the Company's

business and affairs on and after the Effective Date,
NOW, THERERFORE, Membets hereby agree to and addpt the following:

ARTICLE I
DEFINITIONS

11 Delined Tenn
following meanings:

Act, “Act” means Chapter 86 of the NRS,

Alliliate. “Affiliate” means with respect to a specified Person, any other Person who or
which is (1) directly or indirectly controlling, controlled by or under common control with the
specificd Porson, or (b) any momber, stockholder, director, officer, manager, or compatable
principal of, or relative or spouse of, the specificd Person. For purposes of this definition,
“control”, “controlling”, and “controlled” mean the right to exercise, directly or Indircelly, tnore
than fifty percent of the voting power of the stockholders,. members or owners and, with respact
to any individual, partnership, trust or other entlty or association, the possession, direolly or
indirectly, of the power to dircet or cause the direotion of the management oy pdliciiﬁ} pf the

“contolled entity. . // ) \)}:”-\( 1\ =
"’ / B)/ f'\ /\ W
' N dy»’ o -
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Apreement, “Agreement” means this Operating Agreement,
Attlcles. “Articles” meang the Articles of Organizatlon of the Compuny a8 filed with the
office of the Nevada Sectetary of State,

Capital Contributlon, “Capital Contributlon” means a contribution to the capital of the
Company In cash, property, or otherwise.

Code. “Code” means the Internal Revenue Code of 1986, as amendad fiom time to timo,
or any corresponding United States federal tax statute enacted after the date of this Agresment,
A yolorence to a specific section of the Code refers not only to such speoific section but also to
any corresponding provision of any United States fedoral {ax slatate enaoted after the date of this
Agreement, as such specific seotion or corresponding provision is in effeot on, the date of

application of the provisions of this Agreoment containing such reference.

Company. “Company” means Bldorado Hills, LLC, a Nevada limited-labllity company,

Covered Persan, “Covered Person” means the Membets, any Manager and any other
Person designated by the Members as a Covered Person, or any Person who was, at lhe lime of
the act or omission in question, a Members, a Manager o a Person designated by a Members a3 a
Covered Pergon.

Interest. “Interest” means the entire ownership interest of the Members in the Company -
at any time, including the sight of the Members to any and all bonefits to which the Menbers
may bo entitled as provided under the Act and this Agreoment,

Mauaper.  “Manager” means any Pexson designated or appointed In the Articles or
thoreafter elected by the Members pursuant to this Agreoment to be the Cotapany’s manager, as

that term is defined in NRS Section 86,071,

Members.  “Members” mean the memboers of the Company as sot forth in the first
paragtaph of this Agreement,

NRS. “NRS” meang the Nevada Revised Statutes.

Porson. “Person” means a hatural person, any form of business ox social oyganization and
any other pon-governmental legal entity inclnding, but not limited to, a corporatlon, pattnership,
association, trust, unincarpotated organization, estate or limited labillty company,

Records Office. “Records Office” means an ofﬁée of the Company in Nevads, which
may but need not be a place of ils business, at which it shall keep all records identified in
fred to be maintained pursuant to NRS 86.241 need

NRS 86,241, except that none of the lists requ
Cotmpaty be tequited to maintain at ts Records

be maintained in alphabetical order, nor shall the
Office coples of powers of attorney except those relating to the execution of the Axtloles and this

Agreement,: M/ J
PN O
5T

¥ogny :
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Repulations, “Regulations” means the regulationy cwrrently in force from time to time as
final or tetnporary that have been issued by the U.S. Department of the Treasury pursuant o its
authority under the Code. If'a word or phrase is defined in this Agreement by oross-referencing
the Regulations, then to the extent the context of this Agresment and the Regulations require, the.
term “Members” shall be substitated in the Regulations for the ferm “partner”, the tetm

“Company” shall be substituted in the Regulations for the term “partnership”, and other similar

conforming changes shall be

deemed to have been made for purpoescs of applying the
Regulations., . . .

UCC. “UCC” means the Uniform Commercial Code as enacted and in effect in the State
of Nevada and any other applicable state or jurisdiction,

12 ‘Lewns and Usage Generally, All references herein to axiicles, sections, exhibits
and schedules shall be deemed to be roferences to atticles and sections of, and exhibits and
schedules -to, this Agreemont unless the context shall otherwise require,
schedules attached hereto shall be deemed incorporated herein as if sot forth In full herein. The
words “include”, “includes” and “including” shall be deemed to be followed by the phrase
“without lrmitation”. The words “hereof”, “herein® and “hercunder” and words of similar import
when used in this Agroement shall refer to this Agreement as a whole and not to any particular
provision of this Agreement, References to a Person ave also to his, her or ity successors and
permltted assigns. Unless otherwise cxpressly provided hereln, any agieement, instrumont or
statute defined or teferred to bercin or in any agreement o Instrument delined or refeired to
herein means such agrecment, Instrament or statute as from time to time amended, modified or
supplemonted, including (in the case of agrcements or instruments) by walver or consent and (in
the case of statutes) by succession of comparable successor statules, and references to all

attachments thereto and instruments Incotporated therein,

ARTICLE II
INTRODUCTORY MATTERS

2.1 Tormatio
Hinited lability company under the laws of the State of Nevada, To the extent that the rights or

obligations of the Members or any Manager are differont by reason of any provision of this
Agreement than they would be in the absence of such provision, this Agteement shall, to the

extent permitted by the Act, control, ‘
22  Name, The namo of the Company shall be “Bldorado Hills, LLC.” Subject to

compliance with applicable law, tlic business and affalrs of the Company may be conducted
undor that name or any other name that the Manager(s) deems appropriate or advisable,

23 Records Oftice. The Company shall continvously maintain in the State of Nevada
a Records Officé. The Records Office may be changed to another Jocation within the State of

Nevada as the Manager(s) may from time to time determine.

Other_QOffices, The Company may establish and maintain other offices at any

.24
time and at any place or places as the Manager(s) may designate or as the busix}ess of the
Company may require. i ’,,3”0
L}
« ‘});,A'rAyi? ,
Wi oo
gt/
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ARTICLE XTI
CAPITAL CONTRIBUTIONS

3.1 Capital Contributions Generally, The capital of the Compeany shall be maintained
in nccordance with generally accepted accounting principlos fo reflect the capital contributions
made to the Company by the Menbers. Subject only to the indenification obligations of the

Rogich Trust herelnafier referenced, each of the Mombers agrecs to salisfy, pro rata, tho monthly

payments required pursuant to the New Loan documentation, as woll as for paymeni of taxcs,
insurance, professional fees and other operating expenses as may atlse in the future relative to

the Company’s operations, matketing or other activities.

32 Requirement of Additional Capital Contributions. The Membeys shall make any
additional Capital Contribulions to the Company at such timos and in such amounts as the
Managets shall upanimously determine,

ARTICLE IV
PROFITS AND LOSSES; INDEMNIFICATION

41 Profils and Losses: Indemnification, The Company’s profits and losses for any
pariod shall be allocated to the Membets pro tata (that is, one-thitd (1/3") 10 each. of the Rogleh

Trust, the Flangas Trust and Teld),

(a) The Rogich Trust shall Indemuify and hold the Ilangas Trust and Teld
harmless from and against the olaims of any individuals or entities claiming to be entitled to a
share of profits and Josses other than the Rogich Trust, the Flanges Trust and Teld, so a8 not to
diminish the ane~third (1/3%) participation in profits and losses by each of the Flangus Trust and

Teld,

() To the extont that, in the future, there are auy costs oL SXPENSCEs inguried
by the Company or its members rolaling to or concerning,  environmental remedial aotion. in
connection with the Property, Teld, LLC and the Flangas Trust shall cach bo vesponslble for
25% of the first three million dollars ($3,000,000,00) of such costs and expensos and the Roglseh
Trust shall be responsible for the remaining 50% of the first three miltion dollars ($3,000,000) of
such costs. Thereaficr, the Rogich Trust shall be solely responsible for any costs or expensos
exceeding the aforementioned theee million dollars (b 3,000,000.00) , if any. Notwithstanding
(he foregoing, if such excess above $3,000,000 relates to any envirommental contamination
arjsing after Closing (oxcept for lead-related contamination, to which (his exception shall not
apply), then the Membors shall still shave the costs of same, pro rata, based upon their respectlve

Membership interests,

Tax Classification, So long as the Company is an entity that has more than one
ny be treated as a “partnership” for federal and all velevant

lable elections shall be made, and take all available actions

o 44
V\ﬂ\/\{'p \";

Wiy

s

4.2
Member, it s Intended that the Compa

state Income tax purposes, and all avai
shall be takén, to cause the Company to be so treated.
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ARTICLE V
DISTRIBUTIONS

npany shall from thne to

time distribute to the Members such amounts in cash and other assels as shall be determined by
the Manager(s). Such distributions shall be on (he same Dbasis, subject to the same
indemnification obligations of the Rogich Trust, as set forth in Section 4.1 above with respec! to

the distribution of profits and losses,

51 Operating Distribulions. Subjeot to Section 5.2, the Con

52 Limitations on Distribution.  Notwithstanding any provigion to the contrary
contained in this Agreemont, the Company shall not malke any disteibution If such distribution
would violate the NRS or other applicable law or would cause & breach or defavlt undor any
agroemont or insteutnent to which the Company is a party or by which it or lts assols awo bound,
bt instead shall make such disttibution as soon as practicable such that the making of suoh

distribution would not cause such violation, breach or default,

ARTICLE VI
MUMBERSHIP

6.1 Cimitation_of Linbility, The Members shall not be individually Jable under a
deoreo or order of a court, or in any other manner, for a debl, obligation o liability of
d by Jaw or in an agreement signed by the Members,
The Members shall not be required to loan any funds to the Company, nov shall the Members be
gequired to malke any contiibution to the Company oxcept as provided in Section 3.2 horeln, nor’
shall the Members be subject to any linbility to the Company o any third parly, ns-a result of any
deficit of the Company. Howover, nothing in this Agreement shall prevent the Members from
making secured or unsecured loans to the Company by agreement with the Company.

Judpment,
the Clompany, except (o the extont require

62 Action by the Merabers. Unless otherwise required by this Agreemont ox by law,
the Members may take action o give his, hex or its consenl in writing or by oral or oleolonic
communicatlon, and no action need be taken at a formal meoting,

63 Members Approval.  The Members shall have voling rights, including, without
s of the Members, In accordance with tho

imitation, constituting a quorum and determining acts
porcentage Tnterests held by the Members. Approval of a mwajority in interest of the Moembers

shall constitute the approval of the Members.

«

equiring the approval of the Members set forfh in this

I additton to any other aclions i
quive the approval of 90% In fnteres

Agreement of required by law; the following actions shall re
of the Members:

(@)  any amendmont to the Articles or this Agreement; and

other security interest on the
is not for the benefit of the

4
7
NG TN A
g\}/ﬂﬂjﬁ’{f” MRTo1R2 S
Yap g Y

(b)  the oreation of any lien, mortgage, pledge or
assels of the Campany seouting indebtedness of any third party which
business carried on by the Company;
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64 Tyansfor of Interest. The Interest is personal property, and such Interest may be
transferred or assigned, in whole or in part, and may not be (ravsferred except on approval of the
Members. Trausfers in violation of this provision shall be null and void. Notwithstanding the
above, the Roglch Trust may use a portion or all of its interests to satisfy claims of those entities

listed on Bxhibit “D” to the Purchase Agreements,

6.5 Other Ventures, The Members may engage in other business ventures of every
natute and desoription, whether or not in competition with the Company, inclependently or with
others, and neither the Company nor the Members sholl hiave any right in or to any independent

yenture or activity or the income or profits therefrom,

ARTICLI VI
MANAGEMENT

Number, Tenure, Blestlon and Qualification, There shall be three (3) managers,

ust, the Flangas Trust and Teld, provided that each of gaid three (3)
as o Mavager

7.1
who shall be the Rogich Tr
Membors may substitute another designated party (o serve in lien of said Member

in place of such Member,

79 Removal, Resignation and Yocancies. No Manager may be removed without the
unanimous wiltten consent of the Members, Any Manager may resign at any time by giving
written notlco to the remainlng Mavagers o1, if no remaining Manager, to the Mombers. Any
such resignation shall take effect on the date of the receipt of such notice or at any later time
specified therein; and, unlegs otherwlse specificd therein, the acceptance of such resignation shall

not be neceysary to make it effeotlve.

7.3 Goneal_Authority of the Manapers, FExcept for matters expressly requiting the
approval of the Members pursuant to this Agreement or the Act, the Managex(s) shall have full,
exclusive and complete power, authorlty and discretion to manage, .supérvise, operate and
coniral the business and nfGairs of the Company; make any and all deoisions affocting the

business anc affairs and rolating to the day-towday operations of the Company; andl fake all
gotions and perforin all dutios aud powers it decins necessaly, appropriate, advisable, convenient
ot incidental to or for the furtherance of the purposes of the Company.

74 Certain Powors of (he Mapagets. Subject to the provisiony of this Agreement and
the Act, and without Iimiting the generality of Section 7.3 but subject to Seotion 7.5, the
Manager(s) shall have the speoific power and authority, on behalf of the Company to:

enter into, exccute, deliver and commit to, or authotize any Individual
ver and commit lo, or talce anty action

deed, mortgage, corlilicate,

@
Mauager, officor or other Person (o onter infto, execule, dall
purstant to ox iy respoct of any conlract, agreement, instrument,
check, note, bond or obligation for any Company purpose;

)
of the Company, preseribe such powers and ¢
Asticles and this Agreement and fix thoir compensation;

seloct and remove all officers, eimployces, agen(s, consultants and advisors
Wities for them as may be consistent with law, the

(©) employ accountants, legal counsel, agents or expeyligo perform services
 for.the Company.atd.to compensaie them from Company funds; , oo /
;0 o , y /
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()  borrow money and ineur indebtedness for the putposes of the Company,
aind to cause to be exeeuted and delivered in the name of the Company, or to authorize any
individual Mavager, officer or other Person to exccute and doliver in the name of the Company,
promissory nofes, bonds, debentures, deeds of trust, pledges, hypotheoations or other evidence of

debt and seourity interests;

(6)  invest any fonds of the Company in (by way of cxanple but not
limitation) time deposits, shoxt-termy govermuental obligations, commerclal paper or other

investments;

®H change the principal office and Records Office of the Company to other

Joortions within Nevada and establish fom time to time one or more subsidiary offices of the

Company;

altend, not and volo, or designate any indlvidual Manager, offteer or olher
enlity in which the Company

()
Person Lo attend, act and vole, at any meolings of the owners of any
may own an interest or to take actlon by wrltten consent in lieu thereof, and to exerel

Company any and all tights and powers Ineldont to such ownotship; and

ae for the

(h)  do and perform all other acts as may be necessary or appropriate to the .

conduct of the Company’s business.

Limitations on Authority of the Managers, Lxcept where speclfioally reguiving
the approval of all managers, the actions of a majorlly of the Managers taken I such capacily
and in nccordance with this Agreement shall bind the Company. The Managet(s) may authorize,
in & resolution or other wiiting, one oy more Pefsons, or ono of miolo oflicers ar employees ol the
Company, in tie name and on behall of the Company and in licu of or in addilion to the
Manager(s), contract debls or ineur labilities and sign contiaols or agrecments (inchuding,
without limitation, instruments and documents providing for the acquisition, mortgage or

disposition of propurty of the Compaty).
7.6 Meelings of the Managers. Méctings of the Managers shall govemed by the
following provisions:
(@

Recotds Offico, unless the Manager notic
in the notice of the meeting,

7.5

Place of Meetings, The meetings of the Managers shall be held at the
Ing the meeting desighates another conveniont location

) (b)  Notice, Meetings of the Managors for any purpose may be called at any
time by any Manager. Writlen notice of the meeting shall be pevsonally delivered to cach
Managet by hand to such Manager’s last known address as it is shown on the records of the
Company, or personally communicated to each Manager by & Manager or officer of the
Company by telephone, telegraph or facsimile transmission, at least forty-cight (48) hours prior
to the neeting.  All meeting notices shall speolfy the place, date and time of the miceting, as well

as the purpose or purposes for which the meeting is called. & ?;
AN t(
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©) Watver of Notice, The transactions carried out at any meeting of the

Managers, however called and noticed or wherever hold, shall be ag valid as though had at a
are prosent at the meeting, or (b}

meeting regulurly called and noticed if (s) all of the Managers
majority of the Managers s present and if; either before or after the meoting, each of the
Managers not present signs a written walver of notice or a consent to holding such meeling or an
approval of (he minutes thereof, which waiver, consent or approval shall be filed with the other
yecords of the Company ot made a part of the minutes of the meeting, provided that no Manager
attending such a meeting without notlce protests prior to the meeting or at its commencement

that noflce was not given to such Manager.

(@) Aclion of Manngers. ' Bxcept as othorwise provided in this Agreement or
by the NRS, the action of a mafority of the Mavagess is valid, A meoting at which a majority of
the Managers is initlally present may continue fo {ransact business, notwithslanding the

- withdrawal from the meeting of any Manages, i any action taken i# approved by a majority of

the Managers,

v

() Agtion 3y Wiitten Consent. Any action which moay be taken at & meoling
of Managers may be taken by the Managers without 4 mieeting 1f authorized by the witlen
consont of all, but not loss than all, of the Managers. Whenevor action is taken by written
sonsent, & meeting of the Managers need not be called or notice given, 'The wrilten consent may
be execuled in ohe or mote counterparly and by facsimile, and cach such congent so exgeutad
shall be deemed an original, All wrltten consents shall be filed with the ather records of the

Company,

(f)  Telephonig Meetings. Managers may participate in a mecting of the
Managers by meang of a (elephone conforence or similar method of communication by which all
jndividuals participating in the meeting can hear cach other. Participation in a meeting pursuant

to ths Section 7.6(f) constitutes presence in porson at the meeting,

74 Fleation of Officers. The Maunager(s) may, from thne to lime, appolnt any
individuals as officers with such duties, authoxitics, rosponsibilitics and titles as the Managex(s)
mity deem appropriate. Such of ficors shall serve until thelr successors are duly appointed by the
Managex(s) ov until their earlier ‘removal ox regignation.  Any offtcet appointed by the
Manager(s) may be removed at any time by lhe Manager(s) and any vacancy in any office shall

be filled by the Manager(s).

The Compuny shall not pay to the

78 Compensation. of Managor and Officers.
indemnification as may

Managers any salary ot other benefits other than such insurance and/or
be determined by atl of the Membets,

79 Devolion of Time. No Manager shall be xequited to devote any specified amount

of time to the Company’s activities,

e
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ARTICLE VIII
DISSOLUTION OF THE COMPANY AND
TERMINATION OF A MEMBER’S INTISREST

8.1 Dissolution. The Company shall be dissolved and iis nffaivs wound up as detormined
by the Membets,
82  Resignation. Subject to Secilon 6.4 and applicable law, the Membets may not resign

from the Company before (he dissolution and winding up of the Company.

83 Distibution ou Dissolution and Liguldation, In the evont of the dissalution of the
Compuny for any reason (Including the Company’s liquidation within lhe meaning of Regulation

1.704-1(6Y(2)((R)), the business of tho Conpany shall bo continuod to the extent necossaty to allow
an orderly winding up of Its affalvs, Including the liquidation and tormivation of the Company
pursuant to the provisions of this Seotion 8.3, ns promptly as practicable thereafier, and eacl of the

following shall be accomplished:
() {ho Membees shall oversee the winding v of the Cormpany's affulrs;

termined by the Members,
[y which event such assets

(b) the assets of the Company shall be liquidated as do
or the Members may determine not to soll all or any portion of the nssets,
ghall be distetbuted in kind; and '

{c) the proceeds of sne and all other assets of the Cormpany shall be applied and
disteibuted as follows and In the following order of priority:

)] 10 the exponses of llquidation;

(li)  to the payment of the debts and fiabilities of the Company, including
any loans from the Members;

(iif)  to the setiing up of any reserves which the Members shall determine
contlngent, unliquidated or unforeseen linbilitles or obligations of the

to be reasonably necessary for
I the Company; and

Company ot the Members arishng out of or in conncetion wit
(iv) the balance, If any, to tha Membors pro rata in the meanner set forth
above in Section 4.1 with respeot to the distribution of profits and losses.

 ARTICLEIX
LIABILITY, EXCULPATION AND INDEMNIFLCATION

9.0 Rxeulpation.

(a) No Covered Porgon shall be lable to the Company or pny other Covered

Petson for any loss, damage or claim incutred by roason of any act of omisslon performed or omitted
by such Covered Petson in good faith on behslf of the Conpany, and In ¢ nnnncr‘_reasonabiy {

AW Y rrot08. <
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belioved to be within tho scope of authority conferred on such Covered Person by this Agreemenl,
the Members or an anthorized officer, emplayee or agent of the Company, except that the Covered
Porson shall be llable for any such loss, damage or olaim incurred by reason of the Covered Porson’s
intentional misconduct, ftaud or a knowing violatlon of the law which was material to the cause of

aotion.

(b) A Covered Person shall be fully protected in relying in good faith upon the
records of the Company and upon such information, opinions, xeports or statements presented to
the Company by any Person as to maiters the Covered Person teasonably belleves ave within
such other Person’s profossional or expert competence, including information, opinions, repoils
or stalements as o the value and amonnt of the agsets, linbilitics, profits or losses or any other
facts pertinent to the existence and amount of assets from which distributions to the Members
might properly be paid.

92  Jidueiary JJuty. To the extent that, at law or in equily, a Covored Pexson has
dutios (including fiduciary duties) and labilitics rolating thereto to the Company, then, to the
fullest extent permitted by applicable law, the Covered Person acting undor this Agreement shall
not be linble to the Company o the Members for its good faith gcts or omissions in reliance on
the provisions of this Agreoment, The provisions of this Agreement, to the extent that they
vestriot the duties and Habilities of & Covered Person ofherwise existing nt law or in equity, shall
roplace such other duties and lubilities of the Covered Person,

9.3 Indemnity. The Company does hereby indemnify and hold harmless any Covered
Porson to the fullest extent permitted by the Act.
94  Delermination_of Right to Indemuifieation. Any indemnification under

Seotion 9.3, unless ordered by a court or advanced pursuant to Scotion 9.5 below, shall be made
by the Company only as authorized in the speoifio case upon a determination by the Members

that indemnification of the Covered Person Is proper in the circumslanoes,

95  Advance Payment of Bxpenses. The expenses of the Mombers or any Manager
incurred in defending a oivil or criminal action, suit or proeceding shall be pald by the Company
as they are incurred and in advance of the final disposition of the notion, suit ox proceeding, upon
reoelpt of an undertaking by or on behalf of the Members or any Manager to repay the umount if
it js ultimately determined by a court of compelent juriscliction that the Membors or the
Manager(s) is or are not entitled 1o be indemnificd by the Company. The provisions of this
subseolion do not affect any rights to advancement of expenses (o which persomnel of the
Company other than the Members or the Manager(s) may be entltled under any contract or

otherwise by law,

9.6  Assets of the Compuny. Any indemnificalion under this Article X shall be
satisfied solely out of the assets of the Company. No debt shall be jneurred by the Company or
the Members in order to provido a source of funds for any Indemnity, and the Members shall not

have any liability (or any liability to make any additional Capital Contribution) on account

thereof, X}\?Z’/ &j
, #

i
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ARTICLE X
MISCELLANEOUS PROVISIONS

10.1 Notices. All notices to be given hereunder shall be in writing and shall be
addressed to the party at such party’s last kuown address or facsimile number appeating on the
books of the Company, If no such address or facsimile number has been provided, it will be
sufficient to address any notice (or fax any notlee that may be faxed) to such party at the Records
Office of the Company. Notice shall, for all purposes, be deemed given and reoeived, (&) if
hand-delivered, when the notice is reccived, (b) if sent by United States mail (which must be by
fixst-class mail with postage charges prepaid), thrce (3) days after it is posted with the United
States Postal Sexvice, (o) if sent by a nationally recoguized overnight delivery service, whott the
notice is received, or () if sent by acsimile, when (he facsimile is transmitted and confirmation
of complete receipt Is received by the transmitting party during normal business hows, If any
notice is sent by facsimile, the transmilting party shall send a dupleate copy of the notleo to the
partics to whom it s faxed by regular matl. If notice s tendered and 15 refuged by the Intended
recipient, the notice shall nonetheless be considered to have boen given and shall be effective as
of the date of such rofusal. Tho contraty notwithstanding, any notice given in a manner other
than that provided in this Section (hat is actually received by the intended recipient shall be

deemed an effective dellvery of such notice,

102 Qwnership Certifiesles.  The Company may, but is not requited 'fo, Issue a
certificate to the Members to evidence the Intercst, If issued, the Members, any Manager or
authotized officer of the Company may sign such certificalc on behalf of the Company. The
Members or Managor may also deem the Interest a “seourity” under Seotion 104.8102(1)(0) of
fhe UCC; in such event, a legend sa stating shall bo affixed to any certlficate igsued to the

Members.

103 lusurance. The Company may purchase and maintain insutance, to the extont and
in such amounts as the Manager(s) shall deem reasonable, on behalf of such Persons as the
Manages(s) shall determine, against any liabllity that may be asserted against or expenses that
may be incurred by any such Petson in connestion with the activities of the Company,

Complote Aprcomont. This Agreement, and the Membership Tnterest Puichase
sohodules or exhibits heroto or thercto, together with the Artioles,
ive agresment and understanding of the Members with
This Agreement and the Aticles replace and
memorancde and undorstandings,

s

104
Agreement Including any
constitutes the complote and cxelus
respeet to the subject matter contained herein,
supersede all prior aprecments, negotiations, statements,
whether written or oral, of the Members,

105 Awmendments, This Agreement may be amended only by & writing adopted and
signed by at leust 90% of the Members.

Applicable Law: Jurisdiction. This Agreement, and the rights and obligations of
the Members, shall be jnterpreted and enforced in acoordance with and poverned by the laws of

the State of Nevada without regard to the conflict laws of that State. }\
A\
\
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107 Interpretation. The headings in this Apreement are inserted for convenience only

and are in no way intended to describe, interpret, define, or limit the scope, extent or jutent of

this Agrecraent or any provisions contained heycin, With respect to the definitions in Sectlon 1.1
and in the interpretation of this Agreement generally, the singular may be road as the plural, and
viee versa, the neuter gender a§ the masculine or feminine, and vice versa, and the {uture tense as

the past or present, and viee versa, all interchangeably as the context may require in order (o
fully effectuate the intent of the Members and the (ransactions contemplated horein, Syntax shall

yleld to the substance of the texms aund provisions hetcof..

10.8  Counterparts and Facsimile Copies. Facsimile copies of this Agreement or any
approval ax wrillen consont of the Mombers or any Manager(s) aud facsimile signatures hereon
or thereon shall have the same force and effect as originals.

109  Severability, If any provision of this Agreement, or any application thereof, is
held by a court of competent jursdiction to be Invalid, void, illegal or unenforcenble to any
extent, that provision, or application thereof, shall be deemed severable and (he rewainder of thly
Agreement,’ and all other applications of such provision, shall not be affacted, impaired or

invalidated thereby, and shall contlnue in full force and offecf to the fullest extent peuitted by
law.

10,10 Waivets. No watver of suy of the provisions of this Agreement shall be deomed,
or shall constitue, a walver of any othex provision, whether or not similar, nor shall any waiver
constitute a continuing waiver, and o waiver shall be binding unless evidenced by an ingtment

inwriting and executed by the party meking the walver,

10,01 No_Thivd Party Beneficiavies. Fxcept as set forth in Article IX, this Agreement iy
adopted sololy by and for the benefit of the Members and its respeclive suecesgors and assigns,

and no ofher Person shall have any rights, interest or claims herennder ot be entitled o any
benefits under ot o account of this Agreement as a third party beneficiary or otherwise.

/
/

, | . B .
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ARTICLE XI
SUPKRSEDING PROVISIONS

11, In the event that the FDIC fails to consummate the fransactions contemplated i the
New Loan Documentation as set forth in Bxhibit “B” to the Purchase Agreements, this
Agreement shall be null and vold, and all moneys paid by Teld and the Flangas Trust shall be

rleuu‘ned to those parties,
IN WITNESS WHEREOYF, cach Momber has excouted this Agreoment as of the
Lffective Date.

*MEMBERS”

The Rogich Family Irrevocable Trust

o o A

g \>

o /ﬁf:; - /’/ i . /
A Y A XA
"‘Si’émun(f/ll Sgich, on behalfof /] /
The Rogish Pamily Irrevoeable Trust

Tl T C

o (*’)‘ B
"~ " (\::'7-:;\ :\s‘:"‘:"{i\
Axistotelis Tiffades, Managing Mpmber

i =T
e .
xéf/"{ /’

e o AP oAbt 4
presm———_ ooy

s /
/ s

/// / v....w"""‘“‘-wm‘w’ e
T T
s

. y{ 3 IZiﬁﬁE;;iaf:\'fﬁ ping Member oo de 2ee$”
g o

o
o
-

e
y

/// o
< Albert B. Tangas Revocable Living Trust u/s/d July 22,2008

S i
Albert B, Flangas, on behalf of the
Albert B, Flangas Revocable Living Trust wa/d July 22, 2005
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10, Rightsmd Remedies Curnlativo. Al rights and remedies provided to Lender orthe

holder of this Note ghalt be cumulative and shall be in addition to all other rights and remedley
provided at law ot In equity and all such rights and remedies may be exercised singly, successively

and/or concurrently,
BORROWIIR;:
Upshot Bntertainment, LLC

CGolden Hills LLC, Mamger

)

By gﬁly 'K]S «Ji)\cl(,\, , Managing Member

AN e
LW N

By Avistotolis L!mcim, Mmmging Member

Blnkcly Munt( ' [okh:x/gu LI( Mmmp(‘:y

// /" (‘““"/"‘)(/’}//( =)

s
Ry: Sig Rogi (f/]mt.lc' 1y ’
The Roglol{-Pdmily Trifsl, Manager of

Blakely Island Holdings, LLC

HOLDER:

Blaksly Island IIoldmgs, LLC

S h_,_%///w{ gf///‘

3y Sigt f A Rchh,"rust
The Rag{) s Fanily Trost, Managf

RTOM1
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MEMBERSHYP INTEREST ASSIGNMENT AGREEMINT

TTIS AGREEMENT Is offective a3 ofithe Lat day of January, 2012, by and among Sigmund
Rogich, ps Trustee of The Ragxch 2004 mely Trrevocable Trust, (“Rogich” or “Agsignor”) and (“The
Eliades Survivor Trust of 10/’30/08" or “Bhades" or “Assignec”) (cach a “Party "and collectively the
“Partics”) with respecl fo the following facts and oircumstances:

‘ | RECITALS;

A, Rogiolt has acquired a forty percent (40%) interest in Rldosado Hills, LLC, & Nevada
limited-liability company (“Bldorado”) as of ihe date hcre;)f (the “Membership Interest”) (Within the
Rogich 40% is a potential 1‘12%? interest of oLhér holders not of formnl record with Eldorado).

B. Eldorado's debts and expenditures far exceed the value of its assets,

c. Fldorado is io need of cash contributions and/or loans to contifue its business,

D. Told and Bliades have made significant financlal contributions to Eldorado and Rogich is
unable to pay its pro rata share purauant to section 3.1 of the Eldorade Hills, LLC operating agreement,

E. Teld is unwilling to make any further contributions to Bldomdo Hills without a pro rata
share being contributed by Rogich,

F. Bliades has made significant loans and contributions to Bldomdo, but Is wwilling to

make further loans and contributions without further equity posmon in Bldorado

€3 Rogioh desires to transfer its forty (40%) O\Vﬂclshlp interost in Eldorado in exchange for

the Consideration set forth below,

H. Rliades is willing to accept the Rogich Meimbership Interest in Eldorado in exchange for
the Consideration sot forth bolow, '
L Tho Patties, ag well as the memhers of Bldorado (Rogteh and Teld, LLC), inall of then

respective positions and offices each approve of the transfor of the Membership Interest from Rogleh to

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

hereinaficr contained, and subject to the conditions herein set fortl, it is agreed as follows:

'RTO092
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1. Asnirmment of literest.  Subject to the terms and conditions set forth in this

Agreement, Rogioh hereby transfers and conveys the Membership Interest including all of his

- tights, title and interest of whatover Kind or nature in the Membetship Interest to Eliades, and

Eliades heroby acquires the Membership Interest from Rogich, upon recelpt of the Conslderation

(as defiried herein below) at closing.

2 Congideration. Consideration to be tendered by Eliades to Rogleh for the

Merbership Interest shall be the sum of $682,080.00,

3. Represcniations of Rogich. Roglch represonts and wattants to Bliades as

follows:

a Rogloh s the owner, beneficially and of recor;.{, of the Membership
Interest, subject to a promissory note and seourity agrecment in fayor of Teld, L1.C, a
Nevada Limited Lisbllity Company (Teld) a current member of Bldorado, Rogich will
oause the satisfaction of the Teld note at Closing and Ellades will recelve at Cloging good
and absolute title thereta free of any liens, charges or encumbranoes thereon,

b, Roglc}; has full power fo transfer the Mermbership Interest to Eliades
without 6btalning tho consent or approval of any other person or govenunente;l authiority
and there {s ﬁo existing impediment to the sale and transfer of such Membership from
Rogioil to Eliades, other than the consent of Teld, LLC,

. Rogich has not, other than s *proviously stated, transferred, sold,
conveyed or encumbered any of his Forty Porcent (40%) to any ofher person of entlty
prior to this Agreement, except for the potentlal clairs of 95% held by ‘The Robert Ray
Family Trust and .17% held by Bddgline Yavestments, LL.C. '

4, Closing.  The Closing of the transactions hereunder (the “Closing”) shall be
consummated upon the oxeeuton of this Agreement, the payment of conslderation as herein

stated and the delivery of Satlsfaction of Promlssory Note and Relense of Seourity to Teld,

JA_001204



3. Consents to Trangfer By their.signatures, set forth following the signature

- page to this Agreement, Teld, Bldorado, The Rogich 2004 Family Ixﬂrcvocabic Trust, Sigmund
Rogich and Peter Eliades hercby approve of the transactions contemplated heroin in all of the
respective capacities including by not fimited to capacitics ns guaraufors, managers and/or
piembers of Bldorado ot Teld, as applicable, and furthex release Rogich from any and all future

obligations under both the Promissory Note in Favor of Teld and the Eldorado operetional

documentation and telated agreements.

6. - Miseellancous.

a, Notices. Ay end all notices or domands by any parly hereto to any
ofhcr party, required or desired to be given hereunder shall be in wriling and shall be
validly glven or made if served personally, delivered by a nationnlly recognized
overnlght courier service or if deposited in the Unticd States Mail, certified, ret\m; recelpt
requested, postage prepald, addressed ag follows:

If'to Teld: Teld, LLC

1531 Las Vegas Boulevard South
Las Vopas, Nevada 89104

If to Rogich: Sig Rogich
3883 Howard Hughes Parkway, Suite 590

Las Vegas, Nevada 89169

If to Eldorado: Eldorado, LLC
1531 Las Vegas Boulovard South
Las Vegas, Nevada 89104

If to The Blindeg Survivor Trust of 10/30/08:
. The Bliades Survivor Trust of 10/30/08
1531 Las Vegas Boulevard South
Las Vegas, Nevada 89104
Any party hereto may chango its address for the purpose of recetving notices or demands

and herelnabove provided by a written notice given [n the manner aforesald to the other

3
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parly(ies), All notices shall be as specific as reasonably necesséry to enable the purly
" receiving the same to rcsgond thereto.

b. Goyerning Law. The 1aws of the State of Nevada applicable to contracts
made In that siate, without giving cffect to its confliot of law rules, shall govern the

validity, construction, performance and effect of this Agreement,

c. Consent to Juisdiction,  Baoh party hereta consents to the Jurlsdiotion

of the courts of the State of Nevada in the event any action Is brought for declavatory
relief or enforcement of any of the terms and provistons of this Agreement,

4. Allorneys Fees,  Tn the event thal any action or proveeding is instituted
to interpret or enforce the tertas and f;mvisions of this Agresment, the prevailing party
shall bt:a entitled to its costs and attoyneys’ fees, in addition to any other rolief it may

obtain or be entitled to,

e V},,r._\ltggp}'cﬁ),‘tj;m. In the interpretation of this Agreoment, the singular may

be read as {he plural, and vice versa, the neuter gender as the masculine or femining, and
vice versa, and the future tense as the past or present, and vige verss, all interchangeably
as the context may requive in order to fully effectuate the h;tem of the parties and the
trri'nsnolions contemplated herein, Syntax shall yleld to the substance of the terms and
provisions hereof. Paragaph headings ave for convenlence of 1'efereno<; only and shall
not be used in the intqrpr;ata(ion of the Agrcement, Uhless the contoxt specifically states
fo the contrary, all examples itemized or Histed hetein are for illustrative puqﬁoses only,
and the doctrine of inclusio uniug exelusio tlteriug shall not be applied in interproting this
Apreement, ‘ ‘

f, Futire  Apreement, Exeoutionof _Additional Documents. This

Agreement, sets forth the enlire understanding of fhe parties with respect to the subject
matter hereof and supersedes all previous such agreements, negotintions, momotandum,

and understandings, whether written or oral. Nohwithsianding (he above-provision, the

4 : S
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Pa;ties thereby agrce‘ to execute such other documents and Iﬁstrmnents necessary or
usef\ﬁ to oomplete the transactions contemplated herein and to comply with any
applicable required approvals, laws, rules, or regulations,

8 Modifieations.  This Agreement shall not be modified, ametided or
changed in any manner unless in writing exccuted by the paﬂies hereto, h

b, Waivers, No waiver of any of the provisions of {his Agreement shall
be deerned, or shall constitute, a waiver of anf other provisions, \vhelt'hcr or not similar,
nor shall any walver constitute & continuing waiver, and no waivor shall be binding
unless evidenced by an instrument in writing and executed by the party making the
walver,

‘ i, ‘ Duvalidity. If any terrn, provision, covenant or condition of this

" Agreement, ot any mpplication thereof, should be held by a cowt of competent

Jurisdiction to be ixivalid, vaid or upenforecable, that provision shall bo deemed severable

and all provisions, covenants, and conditlons of this Agreement, and all applications

fhiereof not held invalid, vdid or unenforceable, shall continue in full tores and effcet and
shall in no way be affected, impaired or invalidated thereby.

i Binding, Bffeot.  This Agrecment shall be binding on and inure to the
benefit of the heirs, pecsonal reprosentatives, swocessors and permitted assigns of the
parties hereto, |

k. Counteipnits, 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 z;nd the same instrument. ‘Delivcry of an excouted éounterpatt of a
signature page to this Agreement by facsimile shall be effective as (}elivezy of 8 manually
cxccmccl-countexpart of this Agreement In person,

L Negotinte Agreement,  This is a negotiated Agreement, All parties have

participated in its preparation. In the cvent of any dispute regarding its interpretation, it

RT0096
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shall not be congtiued for or against any party based upon the grounds that the Agreement
was prepared by any one of the par‘ties.

m. Arbitration,  Any controversy of clatm arlsing out of or relating to this
contract, 'or the breach thereof, sh&;ll be settled by arbitration in the State of Nevada in
accordance with the Rules z;f the Amerlcan Arbitration Association, and judgment upon
the award may be entered in any court having jurisdiotion thercof pursuant to the
provisions of Chapter 38 of Nevada Rcwsed Statutes,

1, J_L ¢ of Tssenee;  Time Ls of the essence of this Agreement and all of its
provisions,

IN WITNESS WHEREOF, the parties have excouted this Membership Interest

Purchage Agreoment cffected the day and year above-written,

“TELD” «PHI ROGCH zooa/’\%\z

TRREVOUA 3LL T l‘:l‘”

- \
( )\«‘\ \(*-“\Jx oo - (/‘/’Mw
13y: Peter Hliades, Managing Membcx ¥ ,j‘t':'“'}x(;tmm {og,xch I’mstco

WTHE ELIADES SURVIVOR TRUST o 10/30/08"

(i)\ A i»&i LB (j\‘L

By. Peter Rliades, {ts Trustee
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ELECTRONICALLY SERVED
12/1/2017 11:37 AM

1 DISC

Mark G. Simons, Esq. (SBN
Therese M. Shanks, Esq. (S
ROBISON, SIMONS, SHAR
A Professional Corporation
71 Washington Street
Reno, Nevada 89503 ;
Telephone: (775) 329-3151 !
Facsimile:  (775) 329-7941
Email: msimons@rssblaw.com s
and tshanks@rssblaw.com i

132) » _
12890) ;
BRUST !

L]

BN
P&

~N N L W

Attorneys for Nanyah Vegas, LLC

o0

DISTRICT COURT 3
CLARK COUNTY, NEVADA

10 CARLOS A. HUERTA, an individual; CASE NO.: A-13-686303-C
1 CARLOS A. HUERTA as Trustee of THE
ALEXANDER CHRISTOPHER TRUST,a DEPT. NO.: XXVII
12 Trust established in Nevada as assignee
of interests of GO GLOBAL, INC., a
13 Nevada corporaticn; NANYAH VEGAS,
LLC, A Nevada limited liability company,

O

14 Plaintiffs,

15 V.

16! | SIG ROGICH aka SIGMUND ROGICH as

Trustee of The Rogich Family Irrevocable

17:| Trust; ELDORADO HILLS, LLC, a Nevada
limited liability company; DOES [-X; and/or
181 | ROE CORPORATIONS I-X, inclusive,

19 Defendants.
/

2011 NANYAH VEGAS, LLC, a Nevada limited CONSOLIDATED WITH:
21 liability company,
CASE NO.: A-16-746239-C

22 Plaintiff,
V.

23
TELD, LLC, a Nevada limited liability

24 cor(;\pan%/; PETEI? ELIADAS, individually NANYAH VEGAS. LLC’S
and as Trustee of the The Eliades Survivor '
25| | Trust of 10/30/08; SIGMUND ROGICH, =~ SECOND AMENDED ANSWERS
individually and as Trustee of The Rogich TO DEFENDANTS’ FIRST SET
26 || Family lIrrevocable Trust; IMITATIONS, OF INTERROGATORIES
LLC, a Nevada limited liability company;
27| | DOES I-X; and/or ROE CORPORATIONS
I-X, inclusive,
28

Robison, Simons, Defendants.
Sharp & Brust

71 Washington St. /
Reno, NV 89503
{775) 329-3151

Case Number: A-13-686303-C
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Robison, Simons,
Sharp & Brust

71 Washington St.
Reno, NV 89503
(775) 329-3151

“w B W N

NeRE 2R B )

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

since inception.

Rogich Trust, Sigmund Rogich, Teld, Peter Eliades and the Eliades Trust never
informed Nanyah of the Eliadas Trust Acquisition and/or the Eldorado Resolution. It
was not until December, 2012, that Nanyah discovered that Rogich Trust purported to
no longer own any interest in Eldorado and that Rogich Trust's interest in Eldorado had
been transferred to Teld and/or the Eliades Trust. Nanyah is informed and believes that
Rogich Trust repaid Antonio its investment in Eldorado and formally recognized Ray’s
and Eddyline’s membership interests in Eldorado.

Discovery is still ongoing. Nanyah will supplement or amend this answer if it later
learns that the answer is in some material respect incomplete or incorrect.

INTERROGATORY NO. 26:

12.  Paragraph 121 of the Complaint alleges that defendants “acting in concert,
intended to accomplish an unlawful objective in deceiving and depriving Nanyah from its
expectations and financial benefits in being a member of Eldorado.” Which defendants
acted in concert? What did each do and when did they do it?

ANSWER TO INTERROGATORY NO. 26:

Objection. Nanyah objects on the basis that this interrogatory calls for an
improper legal conclusion and also calls for the disclosure of the mental impressions,
conclusions, opinions, or legal theories of Nanyah'’s attorneys. In this interrogatory,
Nanyah is being asked to interpret and construe contracts, which is an issue for the
Court as a matter of law. Nanyah also objects to this interrogatory on the grounds that it
calls for information protected by the attorney-client privilege and the attorney work
product doctrine. Nanyah also objects to this interrogatory as being compound. Finally,
Nanyah objects to this interrogatory as being unduly burdensome because it is
repetitive of all prior interrogatories.

92
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1 Without waiving these objections, Nanyah answers as follows:

2 As a preliminary matter, Nanyah asserts that each of the Defendants acted in
3 coordination and cooperation to injure Nanyah by depriving it of its full membership
: interest in Eldorado. Indeed, at this stage of discovery, it is difficult to ascertain all of
6 the specific instances each of the Defendants acted to injure Nanyah, since each of the
71| Defendants conspired to steal from and defraud Nanyah. However, the facts and |
811 circumstances regarding the conspiracy between and among each of the Defendants, to g
? the extent known at this time, are set forth below:; ‘
1(1) Sigmund Rogich
12 Sigmund Rogich is and was the Trustee of the Rogich Trust at all times relevant

13 || to this lawsuit. He is also, individually, a party to the Membership Agreements. By

14 || virtue of these two roles, Rogich knew that the Rogich Trust's interest in Eldorado was

15 subject to Nanyah's rights and claims.

16 On or about October 30, 2008, Go Global and Rogich Trust entered into the
i; Purchase Agreement, in which the Rogich Trust committed and agreed to be fully
19 responsible for the repayment of Nanyah’s investment in Eldorado.

20 |1 Contemporaneously, Rogich, both individually and as trustee of the Rogich Trust,

21 || entered into the Membership Agreements with Teld and Flangas. The Membership

22 Agreements specifically reference Nanyah's rights and interests in Eldorado. Under the
23

Membership Agreements, the Rogich Trust sold Teld and Flangag each 1/6" interest in
24
95 Eldorado. In addition, Teld and Flangas each entered into a subscription agreement in

26 || which each acquired another 1/6" interest in Eldorado. The subscription agreement is

27 || Exhibit C to the Membership Agreement.

28 Nowhere in the Membership Agreement does Rogich represent to Go Global that
Robison, Simons,
Sharp & Brust
71 Washington St as part of these transactions, Flangas would buy its interest and then concurrently resell
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this interest back to Teld with a portion going to the Rogich Trust. Nowhere in the
Membership Agreement does Rogich represent to Go Global that as part of the these
transactions, Teld was reselling its 6.67% of interest acquired from Flangas back to
Rogich Trust and/or allegedly “loaning” Rogich Trust $600,000 to acquire this interest. !
The Rogich Trust specifically affirmed the following representations in the i

Membership Agreements: (a) that Rogich Trust’s interest in Eldorado was subject to the

o s

rights of Nanyah; and (b) the amounts owed to Nanyah were accurately reflected on
Exhibit D to the Membership Agreements. |

Exhibit D to the Membership Agreement states: “Seller [Rogich Trust] confirms
that certain amounts have been advanced on behalf of the Company [Eldorado] by
certain third-parties, as referenced in Section 8 of the Agreement. Seller [Rogich Trust]
shall endeavor to convert the amounts advanced into non-interest bearing promissory
notes for which Seller [Rogich Trust] will be responsible.” Exhibit D also detailed
Nanyah's financial investments into Eldorado.

Section 8 of the Membership Agreement states: “Seller [Rogich Trust] shall
defend, indemnify and hold Buyer harmless from any and all claims of ... Nanyah . ..
whom invested or otherwise advanced the funds, plus certain accrued interest.”

Sometime during the latter part of 2008 and/or contemporaneously with the
execution of the Purchase Agreement and Membership Agreements, Nanyah is
informed and believes that Flangas, Rogich Trust, Rogich, Teld, and Pete Eliades
agreed that Flangas would cease being a member in Eldorado and would sell its 33 | i
1/3" interest in Eldorado to Teld and the Rogich Trust. Eliades purportedly loaned the i
Rogich Trust $600,000 to purchase 6.67% of Flangas’ interest in Eldorado. Nanyah is
informed and believes that Flangas transferred its remaining interest to Teld.
Accordingly, as of approximately the end of 2008, Rogich Trust held a 40% membership
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1 interest in Eldorado that was subject to Nanyah's rights and claims. Nanyah was never

21| informed by Rogich of the foregoing transaction between the Rogich Trust, Teld and
3 Flangas.
4 !
5 Based upon information and belief, on about August or September of 2012, Teld
6 and Rogich Trust entered into a new agreement whereby Rogich Trust agreed to forfeit ,
71| its 40% membership interest in Eldorado allegedly in exchange for the sum of $682,000 ‘
8| to the Eliades Trust (the “Eliades Trust Acquisition”). {
? Pursuant to the Eliades Trust Acquisition, Rogich Trust represented that it had |
i(l) the authority to transfer the 40% membership interest in Eldorado to the Eliades Trust
0 without the consent or approval of any other person or entity. Rogich Trust's

13 || representations were false in that Rogich Trust and the Eliades Trust both knew that

14 Rogich Trust's membership interest was subject to the rights and claims of Nanyah.

15 As part of this transaction, Rogich Trust represented that it was insolvent and
16 unable to contribute to the ongoing debt obligations of Eldorado as it was obligated to
1; do under the terms of the Eldorado Amended and Restated Operating Agreement.

19 Rogich Trust has asserted that the $682,000 amount for which it transferred its

20|| 40% interest in Eldorado to the Eliades Trust was for the purpose of repaying the

21| original $600,000 that the Rogich Trust allegedly borrowed to acquire 6.67% interest of

22 Flangas’ ownership interest from Teld, plus $83,000 in interest. Nanyah has since
23
discovered that the purported repayment of $683,000 to Eliades was a sham
24
55 transaction perpetrated to assist Rogich Trust and Teld from repaying the debt owed to

26 Nanyah and to assist in transferring Rogich Trust's membership interest to Teld’s

27|| affiliated entity the Eliades Trust.

28 As part of the Eliades Trust Acquisition, a Unanimous Written Consent of the
Robison, Simons,
Sharp & Brust
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1 Teld (hereinafter the “Eldorado Resolution”). The Eldorado Resolution identifies that

2 Rogich Trust is transferring its 40% interest in Eldorado to the Eliadas Trust subject to
. the claims of Ray and Eddyline. The Eldorado Resolution intentionally omits Rogich
: Trust's obligations to Nanyah again demonstrating such transaction was perpetrated for 3
6 the purpose of avoiding Nanyah’s membership interest in Eldorado. j
7 Nanyah is informed and believes that by this time, Rogich Trust, Sigmund
8 || Rogich, Teld, Pete Eliades and the Eliades Trust had agreed to effectuate the Eliades %
9 Trust Acquisition for the purpose of depriving Nanyah from any ownership interest in |
10 Eldorado and/or to avoid repayment of Nanyah'’s investment into Eldorado. Nanyah has

i; since been informed that as part of the Eliades Trust Acquisition, Rogich Trust also

13 received an additional interest in Imitations, LLC (“Imitations”) from the Eliades Trust,

14 || which Nanyah believes such interest is valued at over $2,500,000. Of note, further

15 demonstrating the scheme to harm Nanyah, Imitations, LLC was established by Peter
16 Eliades as a Nevada limited liability company, but has been solely controlled by Rogich
i; or one of his entities since inception.

19 Rogich Trust, Sigmund Rogich, Teld, Peter Eliades and the Eliades Trust never

20 || informed Nanyah of the Eliadas Trust Acquisition and/or the Eldorado Resolution. It

21 was not until December, 2012, that Nanyah discovered that Rogich Trust purported to

22 no longer own any interest in Eldorado and that Rogich Trust's interest in Eldorado had
23
been transferred to Teld and/or the Eliades Trust.
24
Teld
25 I
26 Contemporaneously with the execution of the Purchase Agreement, on or about

27 || October 30, 2008, Rogich Trust entered into the Teld Agreement. The Membership
28

Robison, Simons,
Sharp & Brust . . )
71 Washinglon St terms of the Membership agreements, Rogich Trust was selling to Teld and to Flangas
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each 1/6™ interest in Eldorado. In addition, Rogich Trust entered into a Subscription
Agreement with Teld and with Flangas by which each entity also acquired another 1/6™
interest in Eldorado. The Subscription Agreement is incorporated as Exhibit C to the
Membership Agreements.

Nowhere in the Purchase Agreement or Membership Agreements does Rogich
Trust, Sigmund Rogich, Teld or Peter Eliades represent to Go Global that as part of
these fransactions Flangas was buying Go Global’s interest then concurrently reselling
this interest back to Teld with a portion going to Rogich Trust.

Nowhere in the Purchase Agreement or Membership Agreements does Rogich
Trust, Sigmund Rogich, Teld or Peter Eliades represent to Go Global that as part of
these transactions Teld is reselling 6.67% of its interest acquired from Flangas back to
Rogich Trust and/or allegedly “loaning” Rogich Trust $600,000 to acquire Go Global's
interest via transfer to Flangas, then by transfer to Teld, then by uitimate transfer to the
Rogich Trust.

Accordingly, upon the disclosed information contained in the Purchase
Agreement and Membership Agreements, Rogich Trust was acquiring Go Global’s
membership interest (which interest was subject to a right of a membership interest
and/or repayment of debt for Nanyah, Antonio, Ray and Eddyline) and Rogich Trust was
contemporaneously reselling this encumbered membership interest to Teld and Flangas
and Eldorado was issuing new 1/6™ membership interests to Teld and Flangas.

Therefore, based upon the terms of the Membership Agreements, upon the close
of the transactions, the ownership of Eldorado was documented as follows:

a. Rogich Trust 1/3%;
b.  Teld 1/3" and
c. Flangas 1/3™.
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1 Further, Rogich Trust's 1/3" interest was specifically subject to the rights of all the

211 investors for whom Rogich Trust had already assumed responsibility to repay, i.e.,
3 Nanyah. 1
4 g
s Rogich Trust specifically affirmed the following representations in the
6 Membership Agreements: :
7 a. that Rogich Trust’s interest in Eldorado was subject to the rights of !
8 Nanyah, Antonio, Ray and Eddyline; and 3
? b. the amounts owed to Nanyah, Antonio, Ray and Eddyline were all 3

i(: accurately identified in Exhibit D to the Membership Agreements.

12 Exhibit D to the Membership Agreements then states in concise detail the

13 || following: “Seller [Rogich Trust] confirms that certain amounts have been advanced to

14 || or on behalf of the Company [Eldorado] by certain third-parties, as referenced in Section

15 8 of the Agreement. Seller [Rogich Trust] shall endeavor to convert the amounts

16 advanced into non-interest bearing promissory notes for which Seller [Rogich Trust] will
i; be responsible.” Exhibit D to the Membership Agreements also detailed Nanyah'’s,

19 Antonio’s, Ray’s and Eddyline’s financial investments into Eldorado.

20 Section 8 of the Membership Agreement, which was specifically referenced in

21 || Exhibit D, also states the following with regard to Rogich Trust's obligations to Nanyah

76 || possible claimed accrued interest.”

2211 and the other investors as follows: “Seller [Rogich Trust] shall defend, indemnify and
23
hold Buyer harmless from any and all the claims of Eddyline . . . Ray . . . Nanyah . . .

24 1
55 and Antonio, each of whom invested or otherwise advanced the funds, plus certain
i

27 Rogich Trust, Teld and Flangas all agreed that the Amended and Restated

28 Operating Agreement for Eldorado became enforceable and effective upon the closing
Robison, Simons,
Sharp & Brust
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1 interest was subject to Nanyah’s and the other investor's interests, the Amended and
21| Restated Operating Agreement specifically called out that Rogich Trust’s membership s
3 interest in Eldorado was “subject to certain possible dilution or other indemnification 1
: responsibilities assumed by the Rogich Trust in the Purchase Agreements.”
6 Sometime during the latter part of 2008 and/or contemporaneously with the
71| execution of the Purchase Agreements and Membership Agreements, Nanyah is
811 informed and believes that Flangas, Rogich Trust, Sigmund Rogich, Teld and Pete
? Eliades agreed that Flangas would cease being a member in Eldorado and would sell
1(1) its 33 1/3" interest in Eldorado to Teld and to the Rogich Trust.
1 In 2008, Eliadas purportedly loaned Rogich Trust the amount of $600,000 for
13 || Rogich Trust to acquire 6.67% interest in Eldorado from Flangas. As part of the
14 1| foregoing transaction, Nanyah is informed and believes that Flangas transferred its
15 remaining interest in Eldorado to Teld. Accordingly, as of approximately the end of
16 2008, Rogich Trust held a 40% membership interest in Eldorado and this membership
;; interest was subject to Nanyah's membership interest claim and/or repayment of
19 Nanyah's investment. Nanyah was never informed of the foregoing transactions
20 || between Rogich Trust, Teld and Flangas.
21 Based upon information and belief, on about August or September of 2012, Teld
22 and Rogich Trust entered into the Eliades Trust Acquisition whereby Rogich Trust ;
> agreed to forfeit its 40% membership interest in Eldorado allegedly in exchange for the 1
z: sum of $682,000 to the Eliades Trust. Nanyah is informed and believes that Teld is a
26 || beneficiary of the Eliades Trust.
27 As part of this transaction, Rogich Trust represented that it was insolvent and
N 28 || unable to contribute to the ongoing debt obligations of Eldorado as it was obligated to
i?:a%j%%g?‘ do under the terms of the Eldorado Amended and Restated Operating Agreement.
(775) 329-3151
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1 Rogich Trust has asserted that the $682,000 amount for which it transferred its
21| 40% interest in Eldorado to the Eliades Trust was for the purpose of repaying the
3 original $600,000 that the Rogich Trust allegedly borrowed to acquire 6.67% interest of '
2 Flangas’ ownership interest from Teld, plus $83,000 in interest. Nanyah has since
6 discovered that the purported repayment of $683,000 to Eliades was a sham
7 || transaction perpetrated to assist Rogich Trust and Teld from repaying the debt owed to
8|1 Nanyah and to assist in transferring Rogich Trust's membership interest to Teld’s
11 affiliated entity the Eliades Trust.
1(1) As part of the Eliades Trust Acquisition, the Eldorado Resolution was entered
12 into by and between Rogich Trust and Teld. The Eldorado Resolution identifies that
13 || Rogich Trust is transferring its 40% interest in Eldorado to the Eliadas Trust subject to
14 || the claims of Ray and Eddyline. The Eldorado Resolution intentionally omits Rogich
511 Trusts obligations to Nanyah again demonstrating such transaction was perpetrated for
6 the purpose of avoiding Nanyah’s membership interest in Eldorado.
i; Nanyah is informed and believes that by this time, Rogich Trust, Sigmund
19 Rogich, Teld, Pete Eliades and the Eliades Trust had agreed to effectuate the Eliades
20 || Trust Acquisition for the purpose of depriving Nanyah from any ownership interest in
21 Eldorado and/or to avoid repayment of Nanyah's invéstment into Eldorado. Nanyah has
22 since been informed that as part of the Eliades Trust Acquisition, Rogich Trust also
Z received an additional interest in Imitations from the Eliades Trust, which Nanyah
25 believes such interest is valued at over $2,500,000. Of note, further demonstrating the
26 || scheme to harm Nanyah, Imitations, LLC was established by Peter Eliades as a Nevada
27 || limited liability company, but has been solely controlled by Rogich or one of his entities
281 since inception.
Robison, Simons,
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informed Nanyah of the Eliadas Trust Acquisition and/or the Eldorado Resolution. It
was not until December, 2012, that Nanyah discovered that Rogich Trust purported to
no longer own any interest in Eldorado and that Rogich Trust’s interest in Eldorado had
been transferred to Teld and/or the Eliades Trust. Nanyah is informed and believes that
Rogich Trust repaid Antonio its investment in Eldorado and formally recognized Ray’s
and Eddyline’'s membership interests in Eldorado.

Discovery is still ongoing. Nanyah will supplement or amend this answer if it later
learns that the answer is in some material respect incomplete or incorrect.

Peter Eliadas

Peter Eliades is the Trustee of the Eliades Trust, and a member of Teld. He is
also individually a party to the Teld Membership Agreement.

The Membership Agreements specifically reference the interests of Nanyah, in
Eldorado. Pursuant to the terms of the Membership agreements, Rogich Trust was
selling to Teld and to Flangas each 1/6™ interest in Eldorado. Nowhere in the Purchase
Agreement or Membership Agreements does Rogich Trust, Sigmund Rogich, Teld or
Peter Eliades represent to Go Global that as part of these transactions Flangas was
buying Go Global's interest then concurrently reselling this interest back to Teld with a
portion going to Rogich Trust.

Nowhere in the Purchase Agreement or Membership Agreements does Rogich
Trust, Sigmund Rogich, Teld or Peter Eliades represent to Go Global that as part of
these transactions Teld is reselling 6.67% of its interest acquired from Flangas back to
Rogich Trust and/or allegedly “loaning” Rogich Trust $600,000 to acquire Go Global's
interest via transfer to Flangas, then by transfer to Teld, then by ultimate transfer to the
Rogich Trust.

Accordingly, upon the disclosed information contained in the Purchase
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Agreement and Membership Agreements, Rogich Trust was acquiring Go Global's
membership interest (which interest was subject to a right of a membership interest
and/or repayment of debt for Nanyah, Antonio, Ray and Eddyline) and Rogich Trust was
contemporaneously reselling this encumbered membership interest to Teld and Flangas
and Eldorado was issuing new 1/6™ membership interests to Teld and Flangas.
Therefore, based upon the terms of the Membership Agreements, upon the close
of the transactions, the ownership of Eldorado was documented as follows:
a. Rogich Trust 1/3";
b.  Teld 1/3"; and
c. Flangas 1/3".
Further, Rogich Trust's 1/3™ interest was specifically subject to the rights of alf the
investors for whom Rogich Trust had already assumed responsibility to repay, i.e.,
Nanyah, Antonio, Ray and Eddyline.
Rogich Trust specifically affirmed the following representations in the
Membership Agreements:
a. that Rogich Trust’s interest in Eldorado was subject to the rights of
Nanyah, Antonio, Ray and Eddyline; and
b. the amounts owed to Nanyah, Antonio, Ray and Eddyline were all
accurately identified in Exhibit D to the Membership Agreements.
Exhibit D to the Membership Agreements then states in concise detail the
following: “Seller [Rogich Trust] confirms that certain amounts have been advanced to
or on behalf of the Company [Eldorado] by certain third-parties, as referenced in Section
8 of the Agreement. Seller [Rogich Trust] shall endeavor to convert the amounts
advanced into non-interest bearing promissory notes for which Seller [Rogich Trust] will
be responsible.” Exhibit D to the Membership Agreements also detailed Nanyah's,
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1 Antonio’s, Ray’s and Eddyline’s financial investments into Eldorado.

2 Section 8 of the Membership Agreement, which was specifically referenced in

3 Exhibit D, also states the following with regard to Rogich Trust's obligations to Nanyah

: and the other investors as follows: “Seller [Rogich Trust] shall defend, indemnify and '
6 hold Buyer harmless from any and all the claims of Eddyline . . . Ray . . . Nanyah . . . i
7 {1 and Antonio, each of whom invested or otherwise advanced the funds, plus certain %
8 possible claimed accrued interest.” }
? Rogich Trust, Teld and Flangas all agreed that the Amended and Restated |
1(1) Operating Agreement for Eldorado became enforceable and effective upon the closing

1 of the transactions. Conclusively demonstrating that Rogich Trust's membership

13 || interest was subject to Nanyah's and the other investor’s interests, the Amended and

14 || Restated Operating Agreement specifically called out that Rogich Trust's membership

1511 interest in Eldorado was “subject to certain possible dilution or other indemnification

16 responsibilities assumed by the Rogich Trust in the Purchase Agreements.”

1; Sometime during the latter part of 2008 and/or contemporaneously with the

19 execution of the Purchase Agreements and Membership Agreements, Nanyah is
20| informed and believes that Flangas, Rogich Trust, Sigmund Rogich, Teld and Pete

21 Eliades agreed that Flangas would cease being a member in Eldorado and would sell

22 its 33 1/3" interest in Eldorado to Teld and to the Rogich Trust. |
23
In 2008, Eliadas purportedly loaned Rogich Trust the amount of $600,000 for
24
55 Rogich Trust to acquire 6.67% interest in Eldorado from Flangas. Of note, this

26 || transaction evidenced that 1% of Eldorado was equivalent to approximately $100,000.

27| As part of the foregoing transaction, Nanyah is informed and believes that Flangas

28 || transferred its remaining interest in Eldorado to Teld. Accordingly, as of approximately
Robison, Simons,
Sharp & Brust

71 Washington St. the end of 2008, Rogich Trust held a 40% membership interest in Eldorado and this
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1 membership interest was subject to Nanyah’s membership interest claim and/or

repayment of Nanyah'’s investment. Nanyah was never informed of the foregoing

(98

transactions between Rogich Trust, Teld and Flangas.
Based upon information and belief, on about August or September of 2012, Teld
and Rogich Trust entered into the Eliades Trust Acquisition whereby Rogich Trust

agreed to forfeit its 40% membership interest in Eldorado allegedly in exchange for the

sum of $682,000 to the Eliades Trust. Nanyah is informed and believes that Pete

Eliades is the grantor, settlor, Trustee and/or beneficiary of the Eliades Trust.

[ o2 "N B o) SR V) B -8

Pursuant to the Eliades Trust Acquisition, Rogich Trust represented that it had
11

1 the authority to transfer the 40% membership interest in Eldorado to the Eliades Trust

13 || without the consent or approval of any other person or entity. Rogich Trust’s

14 || representations were false in that Rogich Trust and the Eliades Trust both knew that

15 Rogich Trust's membership interest was subject to the rights and claims of Nanyah.
16 As part of this transaction, Rogich Trust represented that it was insolvent and
i; unable to contribute to the ongoing debt obligations of Eldorado as it was obligated to
19 do under the terms of the Eldorado Amended and Restated Operating Agreement.

20 Rogich Trust has asserted that the $682,000 amount for which it transferred its

21 40% interest in Eldorado to the Eliades Trust was for the purpose of repaying the

22 original $600,000 that the Rogich Trust allegedly borrowed to acquire 6.67% interest of
23
Flangas' ownership interest from Teld, plus $83,000 in interest. Nanyah has since
24
55 discovered that the purported repayment of $683,000 to Eliades was a sham

26 || transaction perpetrated to assist Rogich Trust and Teld from repaying the debt owed to
27 || Nanyah and to assist in transferring Rogich Trust's membership interest to Teld’s

- 28] affiliated entity the Eliades Trust.
Sharn & Bt
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1 between Rogich Trust and Teld. The Eldorado Resolution identifies that Rogich Trust is
transferring its 40% interest in Eldorado to the Eliadas Trust subject to the claims of Ray
and Eddyline. The Eldorado Resolution intentionally omits Rogich Trust's obligations to
Nanyah again demonstrating such transaction was perpetrated for the purpose of !

avoiding Nanyah's membership interest in Eldorado. !

e - UV B S

Nanyabh is informed and believes that by this time, Rogich Trust, Sigmund

8 Rogich, Teld, Pete Eliades and the Eliades Trust had agreed to effectuate the Eliades

? Trust Acquisition for the purpose of depriving Nanyah from any ownership interest in
10
Eldorado and/or to avoid repayment of Nanyah's investment into Eldorado. Nanyah has
11
12 since been informed that as part of the Eliades Trust Acquisition, Rogich Trust also

13 received an additional interest in Imitations from the Eliades Trust, which Nanyah
14 || believes such interest is valued at over $2,500,000. Of note, further demonstrating the

15 scheme to harm Nanyah, Imitations, LLC was established by Peter Eliades as a Nevada

16 . -
limited liability company, but has been solely controlled by Rogich or one of his entities
17
since inception.
18
19 Raogich Trust, Sigmund Rogich, Teld, Peter Eliades and the Eliades Trust never

20| informed Nanyah of the Eliadas Trust Acquisition and/or the Eldorado Resolution. it

21 || was not until December, 2012, that Nanyah discovered that Rogich Trust purported to

22 no longer own any interest in Eldorado and that Rogich Trust’s interest in Eldorado had

23
been transferred to Teld and/or the Eliades Trust. Nanyah is informed and believes that :

24

55 Rogich Trust repaid Antonio its investment in Eldorado and formally recognized Ray's

26 || and Eddyline’s membership interests in Eldorado.

27 Discovery is still ongoing. Nanyah will supplement or amend this answer if it later

28 || |earns that the answer is in some material respect incomplete or incorrect.
Robison, Simons,
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Eliadas Trust

Sometime during the latter part of 2008 and/or contemporaneously with the
execution of the Purchase Agreements and Membership Agreements, Nanyah is
informed and believes that Flangas, Rogich Trust, Sigmund Rogich, Teld and Pete
Eliades agreed that Flangas would cease being a member in Eldorado and would sell
its 33 1/3" interest in Eldorado to Teld and to the Rogich Trust.

In 2008, Eliadas purportedly loaned Rogich Trust the amount of $600,000 for
Rogich Trust to acquire 6.67% interest in Eldorado from Flangas. As part of the
foregoing transaction, Nanyah is informed and believes that Flangas transferred its
remaining interest in Eldorado to Teld. Accordingly, as of approximately the end of
2008, Rogich Trust held a 40% membership interest in Eldorado and this membership
interest was subject to Nanyah’s membership interest claim and/or repayment of
Nanyah's investment. Nanyah was never informed of the foregoing transactions
between Rogich Trust, Teld and Flangas.

Based upon information and belief, on about August or September of 2012, Teld
and Rogich Trust entered into the Eliades Trust Acquisition whereby Rogich Trust
agreed to forfeit its 40% membership interest in Eldorado allegedly in exchange for the
sum of $682,000 to the Eliades Trust. Pursuant to the Eliades Trust Acquisition, Rogich
Trust represented that it had the authority to transfer the 40% membership interest in
Eldorado to the Eliades Trust without the consent or approval of any other person or
entity. Rogich Trust's representations were false in that Rogich Trust and the Eliades
Trust both knew that Rogich Trust's membership interest was subject to the rights and>
claims of Nanyah.

As part of this transaction, Rogich Trust represented that it was insolvent and
unable to contribute to the ongoing debt obligations of Eldorado as it was obligated to
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1 do under the terms of the Eldorado Amended and Restated Operating Agreement.
2 Rogich Trust has asserted that the $682,000 amount for which it transferred its
3 40% interest in Eldorado to the Eliades Trust was for the purpose of repaying the
: original $600,000 that the Rogich Trust allegedly borrowed to acquire 6.67% interest of
6 || Flangas’ ownership interest from Teld, plus $83,000 in interest. Nanyah has since
7 || discovered that the purported repayment of $683,000 to Eliades was a sham
8 || transaction perpetrated to assist Rogich Trust and Teld from repaying the debt owed to
? Nanyah and to assist in transferring Rogich Trust’s membership interest to Teld's '
1(; affiliated entity the Eliades Trust.
1 As part of the Eliades Trust Acquisition, the Eldorado Resolution was entered
13 || into by and between Rogich Trust and Teld. The Eldorado Resolution identifies that
14 11 Rogich Trust is transferring its 40% interest in Eldorado to the Eliadas Trust subject to
151 the claims of Ray and Eddyline. The Eldorado Resolution intentionally omits Rogich
16 Trust's obligations to Nanyah again demonstrating such transaction was perpetrated for
j; the purpose of avoiding Nanyah's membership interest in Eldorado.
19 Nanyah is informed and believes that by this time, Rogich Trust, Sigmund
20 || Rogich, Teld, Pete Eliades and the Eliades Trust had agreed to effectuate the Eliades
21 |1 Trust Acquisition for the purpose of depriving Nanyah from any ownership interest in
22 Eldorado and/or to avoid repayment of Nanyah's investment into Eldorado. Nanyah has
> since been informed that as part of the Eliades Trust Acquisition, Rogich Trust also
2: received an additional interest in Imitations from the Eliades Trust, which Nanyah
76 || believes such interest is valued at over $2,500,000. Of note, further demonstrating the
27 || scheme to harm Nanyah, Imitations, LLC was established by Peter Eliades as a Nevada
N 28 1| limited liability company, but has been solely controlled by Rogich or one of his entities
Sharp & Brust
1 Wasbingtor S since inception.
(775)329-3151
107
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1 Rogich Trust, Sigmund Rogich, Teld, Peter Eliades and the Eliades Trust never

21| informed Nanyah of the Eliadas Trust Acquisition and/or the Eldorado Resolution. It
3 was not until December, 2012, that Nanyah discovered that Rogich Trust purported to
: no longer own any interest in Eldorado and that Rogich Trust’s interest in Eldorado had
6 been transferred to Teld and/or the Eliades Trust. Nanyah is informed and believes that
7| Rogich Trust repaid Antonio its investment in Eldorado and formally recognized Ray’s
8 || and Eddyline’s membership interests in Eldorado.
9 Discovery is still ongoing. Nanyah will supplement or amend this answer if it later
1(1) learns that the answer is in some material respect incomplete or incorrect.
12 Imitations
13 Nanyah has since been informed that as part of the Eliades Trust Acquisition,

14 Rogich Trust also received an additional interest in Imitations from the Eliades Trust,

1511 which Nanyah believes such interest is valued at over $2,500,000. Of note, further

e demonstrating the scheme to harm Nanyah, Imitations, LLC was established by Peter
;; Eliades as a Nevada limited liability company, but has been solely controlled by Rogich
19 || orone of his entities since inception.

20 Discovery is still ongoing. Nanyah will supplement or amend this answer if it later

21 || learns that the answer is in some material respect incomplete or incorrect.

22 o o
”3 DATED this \% day of D SLQ,UMMJ/, 2017.
24 ROBISON, BELAUSTEGUI, SHARP & LOW

A Professional Corporation i
25 71 Washington Street i

Reno, Nevada 89503 3
26 (

MARK G. SIMONS, ESQ.
28 THERESE M. SHANKS, ESQ.
Attorneys for Nanyah Vegas, LLC

2 oy LU (LU

Robison, Simons,
Sharp & Brust

71 Washington St.
Reno, NV 89503
(775) 329-3151
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1 VERIFICATION ‘
2 I, Yoav Harlap, hereby declare under penalty of perjury:
3 That I am the manager of Nanyah Vegas, LLC, which is the Plaintiff in this matter; ?
! that | have read NANYAH VEGAS, LLC’S FIRST AMENDED ANSWERS TO ’
Z DEFENDANTS' FIRST SET OF INTERROGATORIES; and that | am authorized to make j
7 this verification for an on its behalf, and | make this verification for that reason. | either
8 have personal knowledge, or am informed and believe and on that ground allege that the g
9 || matters stated in the foregoing document are true gnd correct. A
10 Dated this _] day of _Degémber | J
i AL
12 YOAVHARLAP
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
St & Bt 109 ‘;
Reno. NV BOR03 ‘
(775) 329-3151
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SATISFACTION OF PROMISSORY NOTE AND RELEASE OF
, , SECURITY

WHIEREAS, “The Roglch 2004 Family fivevooable Trust, (Rogich) on J0/30/08, dellvesed to
Teld, LLC, a Nevadn Limited Liability Company, (Teld), for valuable conslderation, ite promigsory noto
{he Noje) I thy amount of $600,000.00 Denving Intorest ot 4.32% per anvowy snd

WIIEILEAS,LTI‘.G Noto wus secured by s pledge of Rogloh's Memberghlp faterest in Bldorado .
Hillg, Y.1.0, 4 Movads Limited Lisbility Company and }

WHEREAS, Rogioh, of oven dato hererwlih, hias caused the Note to be pald fn fulf;

NOW, THIEREFORE, In sonslderation of the repayment of the Idotitedness ovldenced by the
Note, Teld does hureby reloase, valaguish and tecninato all of its tlghts, interests and womedies Inrespect
1o the Mote md seeuty agreement and hoveby wetuig to Rogioh the original Nete,

IN CONSIDERATION of the foregoing, fhe pastles hereto heroby volense each other from any
farther obligations under the above-referansed doeunents,

IN WITNESS WHI:DREOI", {ha pawties havo entored Info this 8 alisfaction Agroonient dated this

(st day of Janusty, 2012
“TRLD? : «ITFE RO GICH 2004 FAMILY
, . ) b ©IRREVOCABLE PRI /
Ve [ L (' (= \ " e -
L) S «w)‘gz»umcww ,S e DT Gl
Tiy: Polor Blirdes, Managing Muomber y ? & 'ti‘ih.{ﬁ{l‘ms{m N

EH000016

NAN_000225

JA_001232



-~ EXHIBI'T
11



Nl e - e -

BB NN NN NN
T 8RR N 2 3T ®» A xR L 0 = o5

28

FENNEMORE CRAIG

Las Vioas

DECL

Samuel S. Lionel, Esq. (Bar No. 1766)
FENNEMORE CRAIG, P.C.

300 S. Fourth Street, Suite 1400

Las Vegas, Nevada §9101

Tel.: (702) 692-8000

Fax: (702) 692-8099

Email: slionel@fclaw.com

Attorneys for Sigmund Rogich

and Imitations, LLC

DISTRICT COURT
CLARK COUNTY, NEVADA

CARLOS A. HUERTA, an individual; CASE NO.: A-13-686303-C
CARLOS A. HUERTA as Trustee of THE
ALEXANDER CHRISTOPHER TRUST, a DEPT. NO.: XXVII
Trust established in Nevada as assignee of
interests of GO GLOBAL, INC., a Nevada

corporation; NANYAH VEGAS, LLC, A DECLARATION OF SIGMUND ROGICH

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.

NANYAH VEGAS, LLC, a Nevada limited
liability company,

Plaintiff, CONSOLIDATED WITH:

V.
CASE NO.: A-16-746239-C
TELD, LLC, a Nevada limited liability
company; PETER ELIADES, individually and
as Trustee of the The Eliades Survivor Trust of
10/30/08; SIGMUND ROGICH, individually
and as Trustee of The Rogich Family
Irrevocable Trust; IMITATIONS, LLC, a
Nevada limited liability company; DOES [-X;
and/or ROE CORPORATIONS I-X, inclusive,

Defendants.
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1 DECLARATION OF SIGMUND ROGICH
2 I, Sigmund Rogich, have personal knowledge of facts set forth in this Declaration and am

competent to testify to the matters stated herein.

4 1. 1, as the Trustee of the Rogich Family Irrevocable Trust (“Rogich Trust”) and
5 Individually, are Defendants in this action.
6 2. In the Seventh Claim for Relief, it is alleged that the Rogich Trust transferred
7 certain assets to the Eliades Trust “with actual intent to hinder, delay or defraud
8 Plaintiff Nanyah.” The assets were the Rogich Trust’s 40% membership interest
9 in Eldorado Hills, LLC (“Eldorado™).
10 3. The Rogich Trust did transfer the assets as alleged. However, the allegation that
the transfer was performed with “actual intent to hinder, delay or defraud
I Nanyah” is not true. As Trustee of the Rogich Trust, I made the transfer. The
12 transfer was made in good faith and neither 1, nor the Rogich Trust, intended to
13 hinder, delay or defraud Nanyah in any respect whatsoever. The transfer was made
14 because of my disagreements with Mr. Eliades who had the majority interest in
15 Eldorado. The disagreements are set forth in my deposition testimony on August
16 21, 2014 in the case of Carlos A. Huerta, et al. v. Sig Rogich, et al. in the Eighth
17 Judicial District of Clark County, Nevada, Case No. 13-686303-C. A copy of that
18 testimony is attached as Exhibit A at 16:8-21:7.
19 I have reviewed the 11 factors in NRS.112.180 that may be considered in determining

20 | actual intent of a transfer, and my responses are as follows:

21 (a) The alleged transfer was not made to an insider as defined in NRS. 112. 150 7(a).
7 (b) The 40% membership interest in Eldorado was transferred to the Eliades Trust
23 effective January 1, 2012, No interest in the asset was retained, directly or
24 indirectly, by the Rogich Trust.

25 (c) The transfer was disclosed to Carlos Huerta in a telephone call in the early fall of
2% 2012. Nanyah received Eldorado information from Huerta upon whom he relied to
57 get his Eldorado interest registration. Exhibit 3 to Motion for Summary Judgment,
o8 at 119:19-120:8; 72:10-12.

FENNEMORE CRAIG

$.Aa VEQAS

JA_ 001235
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FENNEMORE CRAIG

Las VEQAS

(d) Neither I nor the Rogich Trust was sued or threatened with suit before the transfer,

(¢) The transfer was only the 40% membership in Eldorado. It was not of
substantially all of my assets or all of the assets of the Rogich Trust.

(f) Idid not abscond after the transfer.

(g) Neither I nor the Rogich Trust removed or concealed assets before or after the
transfer.

(h) The consideration received by the Rogich Trust was the release of a promissory
note in the amount, including interest, of $682,080. The Eliades Trust received a
40% interest in Eldorado which owns 163 acres of land (subject to debt). The
value of 40% of the equity in the 163 acres is more than $682,080.'

(i) Ihave never been insolvent.

(j) The transfer did not occur shortly before or shortly after I incurred a substantial
debt.

(k) I have never transferred essential assets to anyone.

I, Sigmund Rogich, declare under penalty of perjury that the foregoing is true and correct.

EXECUTED on Febmary@: ,2018.

| Nanyah alleges, on information and belief, that the transfer was a sham transaction to avoid
Nanyah's purported interest in Eldorado. Complaint at Para. 80, 81. Defendants have denied the

allegations.
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Deposition of:

Sig Rogich
Case:
Carlos A. Huerta, et al. v. Sig Rogich, et al.
A-13-686303-C
Date:

08/21/2014

REPORTING SERVICES
400 South Seventh Street * Suite 400, Box 7 ® Las Vegas, NV 89101
702-476-4500 | www.oasisreporting.com | info@oasisreporting.com

COURT REPORTING | NATIONAL SCHEDULING | VIDEOCONFERENCING | VIDEOGRAPHY
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Sig Rogich Carlos A. Huerta, et al. v. Sig Rogich, et al.

1 DISTRICT COURT

2 CLARK COUNTY, NEVADA

CARLOS A. HUERTA, an

4 individual; CARLOS A. HUERTA
as Trustee of THE ALEXANDER
5 CHRISTOPHER TRUST, a Trust
established in Nevada as

6 assignee of interests of GO
GLOBAL, INC., a Nevada

7 corporation; NANYAH VEGAS,
LLC, a Nevada limited

8 liability company,

Case No.
A-13-686303-C

9 Plaintiffs,
10 vs.

11 SIG ROGICH aka SIGMUND ROGICH
as Trustee of The Rogich

12 Family Irrevocable Trust;
ELDORADO HILLS, LLC, a Nevada
13 limited liability company;
DOES I-X; and/or ROE

14 | CORPORATIONS I-X, inclusive,

e N e N N M N ne e e e e e e S e St i S i e e e e

15 Defendants.

16

17 DEPOSITION OF SIG ROGICH

18 Taken on Thursday, August 21, 2014
19 At 10:05 a.m.

20 At 2850 West Horizon Ridge Parkway
21 Henderson, Nevada

22 Reported by: Wendy Sara Honable, CCR No. 875
Nevada CSR No. 875

23 California CSR No. 13186

Washington CCR No. 2267

24 Utah CCR No. 7357039-7801

Job No. 10632

25

702-476-4500 OASIS REPORTING SERVICES, LLC Page: 1

Docket 79917 Document 2021-1J§%5900 1239



Sig Rogich Carlos A. Huerta, et al. v. Sig Rogich, et al.

1 Mr. Eliades.

2 Q. Do you know what he 1s claiming against
3 you?
4 A. That I should have continued to -- in my

5 partnership with Mr. Eliades to protect Mr. Huerta.

6 Q. And you disagree with that assertion?
7 A. Absolutely.
8 0. And what is your basis for that

9 disagreement?

10 A. I was losing money, and there were

11 significant business practices there that would
12 Jjeopardize my career.

13 0. Tell me about those business practices

14 that would have jeopardized your career.

15 A. Well, Mr. Eliades had the majority

16 interest in the property. He owned 60 percent, and
17 I owned 40 percent. He would consistently do things
18 to the property without my knowledge until after the
19 fact.

20 He spent, I think, approximately $5

21 million on various projects, none of which I

22 approved, and some were in violation of County codes
23 and laws, and others were, in my opinion, a waste of
24 money.

25 And I felt that we were going to be

702-476-4500 OASIS REPORTING SERVICES, LLC Page: 16
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Sig Rogich Carlos A. Huerta, et al. v. Sig Rogich, et al.

1 sanctioned by County officials, and I felt we were

2 creating an unsafe environment for the gun club that
3 was contiguous to the property and part of the

4 property.

5 He graded almost all the property without

6 permits causing dust hazards and clearly in

7 violation of County codes and ordinances.

8 , I came in one morning and he had put

9 in -- one weekend, he put in cement over the pond
10 area, completely cemented it in. He decided to

11 build a restaurant without my knowledge inside the
12 warehouse on the property.

13 He took old equipment that he owned and
14 created a restaurant, none of which were permitted.

15 He didn't go to the County for permission to build

16 it.
17 He moved a mountain, actually graded down
18 a mountain site. He, on his own, put together an

19 indoor shooting gallery. He spent close to $1

20 million to do it, and he refused to put in an

21 adequate ventilation system, and so it was not able
22 to function.
23 We hired an expert, a leading expert --

24 one of the leading experts in the world on gun clubs

25 from Arizona --

702-476-4500 OASIS REPORTING SERVICES, LLC Page: 17
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Sig Rogich Carlos A. Huerta, et al. v. Sig Rogich, et al.

1 Q. What's his name?

2 A. I don't recall his name, but we paid him
3 about, I want to say, $250,000 to come in and assess
4 the club and what we had put in, and he told us that

5 it was dangerous. He said it could not open.

6 He said the lead content would be very

7 dangerous for any employee working in there.

8 0. When was he retained?

9 A. I don't recall the exact date.

10 0. Was it within the --

11 A. I would say it was probably a couple

12 years after we -- after Mr. Eliades became a partner

13 in the property.

14 Q. Would you say around 20112 20107

15 A. I don't recall exactly, but probably

16 something in that area.

17 He hired a grading company to come in and
18 move the road, and I thought he encroached upon BLM
19 land. He spent, I think -- had committed us to

20 spend several hundred thousand dollars on tanks and
21 sent people to Europe to take deposits and secure

22 the tanks, none of which were ever received and none

23 of which ever had permission through, you know,

24 federal and local law enforcement entities for
25 transportation of such equipment.
702-476-4500 OASIS REPORTING SERVICES, LLC Page: 18
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Sig Rogich Carlos A. Huerta, et al. v. Sig Rogich, et al.

1 He purchased an assemblage of machine

2 guns for the gun club, and I think he spent $150,000
3 on them, maybe more, and did not have proper

4 individuals to maintain them, some of which were

5 extraordinarily dangerous, from my reasonable

6 knowledge about firearms.

7 50-caliber machine guns, for example,

8 were being utilized without, I felt, proper

9 technical support.

10 He purchased goods on -- at auctions, and
11 one day I came -- one weekend, again, I came -- T

12 mostly came during the weekends in my free time, and
13 he had assembled, I think -- I don't know -- 500

14 chairs, you know, that he purchased. They were in
15 the warehouse.

le He had coffins, you know --

17 0. Were the chairs from auction? Is that

18 what you're --

19 A. He purchased them from an auction. He

20 thought that it was a good deal for us to own the

21 chairs, eventually.

22 Q. For what purpose?

23 A. I don't know.

24 Q. Just for gatherings or events to take

25 place out there or --

702-476-4500 OASIS REPORTING SERVICES, LLC Page: 19
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Sig Rogich Carlos A. Huerta, et al. v. Sig Rogich, et al.
1 A. Well, maybe for gatherings and events
2 that he had in mind, and also for the restaurant
3 that he was building.
4 He purchased coffins, wood-framed
5 coffins. I think they're probably still there.
6 0. And what -- did he tell you the
7 purpose --
8 A. I have no idea why.
9 0. He didn't --
10 A. Maybe he thought people were going to die
11 out there. I don't know.
12 Q. He was going to start a cemetery?
13 A. He purchased equipment, tractors and
14 backhoes, and continually worked on the property,
15 moving things around.
16 He added, I think, four additional
17 shooting ranges without approvals on the property,
18 and then the final thing -- and I'm missing some in
19 between here.
20 He painted the mountainside with "Pro Gun
21 Club" in 40-foot letters without my knowledge, and
22 we were taken to task by the City of Boulder City
23 and the Clark County Commission.
24 And we were starting to get inspections
25 from the County, and I was concerned because he had

702-476-4500

OASIS REPORTING SERVICES, LLC Page: 20
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