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happened.

A. What is exactly the question?

O. You made a determinaLion to invest. You

don I t remember whether it Ì^ras 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 tel-I

him directly or tel-l- Jacob who tol-d him.

O. You're not sure which?

A. No.

O. But it coul-d have been direct?
A. Could have been direct.
O. In writing? On a computer? By email?

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

I don't remember.

O. But that was in 2001?

A. Around that time, yeah.

O. Around that time could be 2006, 2008, but
you don't remember?

A. I don't remember the dates, no.

O. You dontt remember the years?

A. Apparently I don't even remember the

years.

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



1

2

3

4

5

6

1

B

9

10

11

I2

13

74

15

I6

I7

1B

I9

20

2I

22

23

24

25

Harlap, Yoav October Il,20l7 Page 65

O. 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.

O. Try me again.

MR. SIMONS: In addition to what hefs

already testified to that hefs put in the record?

MR. LIONEL: Yes.

THE WITNESS: Not as far as I remember.

BY MR. LIONEL:

O. No documentat j-on?

MR. SIMONS: He's already answered.

Youf re asking for anything el-se he recalls. He's

answered that question three times.

BY MR. LIONEL:

O. No documentation that you know of?

A. Not as far as what I remember beyond what

has already been submitted.

O. You told me that the accountants had some

records of the money or something like that?
A. I assume that in my accounting records

O. Youfre assuming?

A. T am assuming that in my accounting

records there must be proof of the transfer of the

money, yes.
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O. But as far as you know of your oh/n

records, back in Israel-, there is nothing with
respect to the investment in Eldorado?

A. Thatf s as far as I remember.

O. Itrs al-l- in your head?

A. Yeah. And apparently not enough of it
because then I coul-d anshrer your questions better.

O. Do you know what kind of entity El-dorado

Hills is?
A. If I remember correctly, itfs an LLC.

O. It's an LLC?

A. I think so.

O. Did you ever see its property?

A. No.

a. Did you ever see its offices?
A. No.

O. Did you ever see anybody who was employed

by that company except CarIos originalJ-y?

A. And I sahr Sig Rogich. I don't know if he

hras employed or not, but I sar^r him in your office.
O. And that's it?
A. That's it.
O. But you didn't tal-k with him, did you?

A. At that point in time, he tal-ked a littl-e
bit about the election because it was a hot topic,
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and maybe some something about Israel- he said or

something like that.
O. Did you ever see anything with respect to

El-dorado Hil-ls? Any kind of a document or anything?

A. Only the ones that f acknowledged seeing.

O. You mean the maps?

A. Those maps or things l-ike that, yeah.

O. Vühen you say "thj-ngs like that, " what are

you inferring?
A. There brere some it u/as 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 l-ike that.
O. And that was with respect to the El-dorado

property?

A. Ilüith Canamex and Eldorado, because the

idear âs far as I remember, \^/as to look at it as a

whole.

O. Did you ever get any phone cal-l-s from

Huerta when he h/as in the United States and you were

in Israel?
A. You mean from 2006t 2007?

O. From the time of t.he pitch, after the

Envision Legal Solutions 702-805-4800 scheduling@envision. legal
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pitch.
A. Probably. If then, not hardly even a

handful- .

O. There Ì^/as some phone calls?
A. Maybe. Maybe. Maybe Jacob. Maybe

when you know, maybe Jacob \^ras 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 findíng, and that's it.

O. Do you have any records of any of the

phone call-s?

A. No.

O. Ever get any l-etters from him?

A. Vüritten let.ters ?

o. Yes.

A. Not that I recall-.

O. But you did get some email-s?

A. I got some email-s.

O. And you don't have any you don't still
have any emails?

A. f donf t know.

O. You donrt know?

A. I don't know.

O. You could have some?

A. I could have some emails that remained in

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



the folder if I didn't. erase them, yes.

O. Do you have a fil-e with respect to
Canamex?

A. Separately, no.

O. I mean anything you have would be together
with Eldorado?

A. Yes.

O. Do you cla j-m to have a membership interest
in El-dorado?

A. Correct. As much as I understand the

legal term "membership j-nterest. "

O. Vühat' s the extent of your membership

interest ?

cal-l-s

BY MR.

be

to

MR. SIMONS: Objection to the extent it
for a 1egal conclusion.
LIONEL:

O. P1ease.

A. I donrt know.

O. Is it shares or what?

A. It is as far as I understand, rights to
registered as a sharehol-der in Eldorado Hills or

have some equity participation in Eldorado Hills.
O. And the basis of that is what?

A. My investment in El-dorado Hil-l-s.

O. But what documentati-on is there?
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MR. STMONS: 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:

O. 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. Vüe're talking about interest nohr.

MR. SIMONS: You said "investment."
BY MR. LTONEL:

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

A. I don' t remember .

a. Did you have documentation?

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

O. Incl-uded where?

A. In the paperwork that were submit,ted.

O. Do you know any particul-ar paperwork?

A. I remember number 2, Exhibit 2.

O. Thatfs the purchase agreement?

Envision Legal Solutions 702-805-4800 scheduling@envision. legal
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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 attorneyr s understanding,

my rights to be a claimant in regards to Eldorado

Hills.
O. Clarify. Letfs talk membership interest,

okay?

A. Pardon?

O. Membership interest. You claim a

membership interest in Eldorado.

A. I answered in regards to the membership

interest, that I do not understand the lega1 standing

of the wording "membership interest. " In very simple

terms, I invested in Eldorado Hil-ls. I am supposed

to be part owner of El-dorado Hil-l-s. Vfhether it has

been registered properly or not, I do not know. Vfhat

I know is that in Exhibit 2, it is explicitly
mentioned t.hat Nanyah Vegas has a cl-aim towards

Eldorado Hills, whether that cl-aim is the what you

just called it.
O. Membership interest?
A. membership interest or something else,

I know not.

O. Whatf s the extent of the membershì-p

intere st ?

Envision Legal Solutions 702-805-4800 scheduling@envision. legal
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A. I don't know.

O. Did you ever know?

A. T may have been told, but I don't recall-.

O. lühat attempts have you made to get that
clarified, the membership interest?

A. To have that what?

O. To have the membership interest, to have

that issue clarified, what have you done?

A. At the time in the past, unfortunately, I
do not recall that I have. I was assuming that
Carl-os Huerta wiIl register my rights properly with
his partners, Sig Rogich and whoever else, and l-ater

onr I referred it to my attorney to seek my rights.
O. Thatrs Mr. Simons?

A. That's Mr. Simons.

O. When did you retain him?

A. I retained him after there was the

initial some kind of a courL proceeding that
Carl-os Huerta helped me do somehow. T don't even

remember how. Which was, I think, rejected and then

I hired Mr. Simons

O. That was in 2016?

A. Could be .

O. Anybody else that you enlisted to get your

interest ?

Envision Legal Solutions 702-805-4800 scheduling@envis ion. legal
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A. No. Not that I know.

O. Do you cl-aim there's money owed to you?

A. This money is owed to Ír€r yes.

O. The mil-lion five?
A. Mill-ion five based on 2008 terms, y€s.

O. Based on anything else besides the 2008?

Yourre talking about the agreement?

A. I'm talking about value.

O. Value?

A. Yeah.

O. Val-ue of what?

A. Vüel-l-, since my potential- cl-aj-m was 1.5

back in 2008, and since it hras, to my understanding,

illegal-ly taken ahray from me or attempted to be taken

away from me, going forward, that 1.5 wil-l carry some

interest and potentially other benefits.
a. And you measured that. from 2008?

A. I don't measure it from a certai-n date

because I don't know what legally I woul-d be entitled
to. I think that this is something that will- be

between my att.orney and the court at some point.

a. But the claim you say h/as 2008, the

i-nterest to run from?

A. No, no.

MR. SIMONS : No .

Envision Legal Solutions 702-805-4800 scheduling@envision. legal
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THE VITTNESS: At ]-east from 2008. Perhaps

from the day I gave the

BY MR. LIONEL:

O. V[hy do you say "at least 2008"?

A. Because in 2008, there was a paper that
hras showing that I had this claim, and obviously,
this shoul-d carry some form of interest over time, I
woul-d say.

O. But that was your claim, you had a cl-aim

in 2008?

MR. SIMONS: Your re mischaracterizing.
THE IIIITNESS: No. In 2008, there was a

mentioning of my investment in Eldorado Hills, which

wil-l resul-t ín my potential cl-aim of 1.5 million, the

historical number.

BY MR. LIONEL:

O. You had a potential claim when? Under the

agreement?

A. The potential claim is, to the best of my

understanding, from day one. Vfhether it is from 2006

or t1 or '8, I don't know.

O. The original was based upon you

transferring or sending a mill-ion and a half, right?
A. Correct.

O. Tn 2001?

Envision Legal Solutions 702-805-4800 scheduling@envision. legal
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A. If you say it was 2007 | I have to assume

that this is correct.
O. And your cl-aim 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
ir.

O. But the cl-aim 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 ure

would cal-culate the interest.
O. You're famil-iar with the complaint?

A. Which complaint?

O. The complaint that you have fil-ed here,

the second one. The one that Mr. Simons filed. Are

you famil-iar wit.h that complaint?

A. As much as I am abl-e as a nonlawyer to be

familiar with it, yes.

O. Did you see it before it was filed?
A. Yes.

O. It was filed in November, actually, of
2 01'6 .

A. Maybe.

MR. LIONEL: November 4th or 5th?

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



meeting.

BY MR.

O.

Mr. Huerta?
Ã

O.

A.

O.

A.

Vegas.

O.

anything?

MR. LIONEL: Two days before what?

MR. SIMONS: Our meeting.

MR. LIONEL: Oh, oh. Is that right?
Off the record.
(Vühereupon, a recess was had. )

MR. LTONEL: Back on the record, pJ-ease.

LTONEL:

Do you consider yourself a friend of

MR. SIMONS: A few days Joefore our

No.

Did you ever see him in Las Vegas?

When I saw you.

Thatfs the only time?

That's the only time f ever saw him in Las

You ever have lunch or dinner with him or

A. At that time when I hras here, I had dinner

with him and lunch.

O. You had dinner with him?

A. At that time when I was here and I saw

your I had dinner with him no sorry, not dinner.
I had l-unch with him because I didn't stay overnight
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at that time.

O. Did he have anything to do with your

changing attorneys?

A. Yes.

O. Did he recommend

A. He introduced me.

O. He introduced you?

A. Yes.

O. Did you meet the attorney in Reno?

A. No.

O. Mr. Simons?

A. No, I did not go to Reno.

O. You met him here?

A. I met him here.

O. Was Mr. Huerta there at the time?

A. Mr. Huerta was there.

O. Did you ever tel-l Mr. Huerta you wanted

him to be your steward?

A. I would never use such a term, so no.

O. The ansh/er is no?

A. What is a steward?

O. That's somebody in charge of something, I
guess. You're asking from my I'm not Mr. Webster,

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

Did you ever tel-l- him to invest your

Envision Legal Solutions 702-80s-4800 scheduling@envision. legal
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mill-ion and a hal-f?

A. I didn't tell him to invest a million and

a half. It was not like I went and gave Mr. Huerta

and mil-lion and a hal-f and told him to look for
somewhere to park it. He pitched a specific deal to
me that l-ater 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 managerr âs far as I
know.

O. I want to talk about 2008. rn 2008, Mr.

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

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

O. And actually in Exhibit 2, the purchase

aqreement, will support that?
A. If sor then yes.

O. Tel-l me about the discussions that you had

with him at that time.

A. I don't remember the díscussions that we

had at that time. There was probably something vague

about or vaguely f remember or recall- about the

fact that he had his o\^rn financial issues at the

time. He had to sel-l- or whatever. And within that
sale, he made sure that my interest in Eldorado Hil-l-s

Envision Legal Solutions 702-805-4800 scheduling@envision. legal
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remained intact.
O. The purchase agreement, which is

Exhibit 2, says that you are a potential cl-aimant; is
that correct?

A. That appears there, yeah.

O. Vühat Ì^/as your understanding of what you

were as a potential claimant?

MR. SIMONS: Here you're asking him to
interpret a document that hefs not

MR. LIONEL: No, I'm asking his
understanding.

MR. SIMONS: Yesr you are. You're asking

him to legally interpret the document.

MR. LTONEL: r asked him his
understanding.

MR. SIMONS: No. Yourre asking him to
BY MR. LIONEL:

O. V[ould you answer the quest.ion, please?

MR. SIMONS: No. You're asking him to
interpret a document that hers not a party to.
Thatf s a legal j-ssue for the court. You don't get a

witness to testif y as to what he how he's goì-ng to
interpret the document. I'm not letting that happen.

MR. LIONEL: He makes claims under it.
MR. SIMONS: Absolutely. It says what it

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



says. The document says what it says.

BY MR. LÏONEL:

O. What do you understand you are as a

potential claimant?

MR. SIMONS: Donf t ansr^rer.

MR. LIONEL: Vfhy? Is that privileged?
MR. SIMONS: No. You're asking him for
MR. LIONEL: Then you cannot make the

MR. SfMONS: Absolutely I can.

MR. LIONEL: You cannot tell him not to
anshrer.

MR. SIMONS:

MR. LIONEL:

MR. SIMONS :

interpret a document.

MR. LIONEL:

MR. SIMONS:

MR. LIONEL:

can tell a witness.

MR.

MR.

MR.

LIONEL:

SÏMONS:

LIONEL:

MR. SIMONS: Here's what

al-so suspend that question and move

order.

Absolutely I can.

No, you canrt.
Yourre asking him to

That's a legal issue.

Thatfs not a

Thatts not a factual- issue.

You are fimited to what you

I can do. I can

for a protective

Do that.

Vflell, I wil-l if I need to.

ï want an answer.
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MR. SIMONS : Vfell, you' re not going to get

to sit here and ask him to interpret the contracts
today. Not happening.

MR. LIONEL: Under the rul-e, you cannot

you cannot ob j ect. He I s got to ansh/er.

MR. SIMONS: I can

MR. LIONEL: You can't tel-l him not to
answer.

MR. SIMONS: I can tell- him not to answer

to protect the record whil-e hre take the issue up.

Absolutely hre can. f 'm very comfortabl-e with that
because Irve done it before.

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

MR. SIMONS : That ' s the point . Vühat ' 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: Vfell, I know. But Tfm trying

to let you know that it's an improper question. Go

ahead.

MR. LIONEL: Now hers going to tel-l me

what you said.
MR. SIMONS: So what.

Envision Legal Solutions 702-80s-4800 scheduling@envision.legal
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BY MR. LTONEL:

O. What r^/as your understanding

MR. SIMONS : Vühen?

BY MR. LÏONEL:

O. You said you were a potential claimant.
A. I donrt have an understanding. It is a

legal matter that has legal standing and itrs not for
me to decipher it.

O. Earlj-er in the deposition you said you

were a potential claimant.
A. This is what the paper says.

O. 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.

O. Cl-aim what ?

A. Any rights that I might have.

O. But you are a potential claimant?

MR. SIMONS: No. The document says what

it says. He'11- agree that the document says what it
says. We'l-l stipulate that it says what it says.

MR. LIONEL: You're really in a good

friendly, good mood. You'11 stipulate what it says.

MR. SIMONS : Yeah.

MR. LIONEL: No thanks.

Envision Legal S olutions 702-805-4800 scheduling@envision.legal
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BY MR. LÏONEL:

O. Who did you have potential cl-aims

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 if he's asking for who your

cl-aims are against, you can ans\^rer that.
THE VüITNESS: Vüoul-d you like to repeat the

question, sir?
BY MR. LIONEL:

O. As a potential claimant, whom did you have

potential cl-aj-ms against?

MR. SIMONS : I 'm ob j ecting because no\^r

you're trying to def ine him as a potential cl-aimant

under the definition in the contract. To the extent
you're not and as to who his claims woul-d be against,
I will- let you answer.

THE WITNESS: My claims would be against

Sig Rogich, hi-s family foundation, to the best of my

understanding, Teld, which is EJ-iades, and any other
person or

MR. SIMONS: Entity.
THE IIfITNESS: -- entity that is mentioned

in my cl-aim.
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BY MR. LTONEL:

O. What woul-d 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: Tt gives me the right to put

an objection.
MR. LIONEL: I'm questioning him. Itfs my

deposition.
MR. SIMONS: And the Discovery

Commissioner said, and you referenced that you woul-d

not delay it or be unduly burdensome.

MR. LIONEL: You are delaying it by doing

what you've got

MR. SIMONS : You I re aski-ng the same

quesLions you've al-ready asked.

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

have no right. to do.

MR. SIMONS: Vfell, 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 cl-aims?
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MR. LIONEL: Nor rtor ñor Do.

BY MR. LIONEL:

O. Vühatf s the basis for your claim against
Mr. Rogich?

MR. SIMONS: Asked and answered.

BY MR. LIONEL:

O. Answer the question.

A. Asked and answered.

O. That's not an answer. Yourve got to
ans\^/er it. If you answered, asked and answered, what

was your answer?

MR. SIMONS: It says ít in the record.

MR. LIONEL: Counsel, I'm qoing to stop

this deposition and we'11 go to the commissioner. Do

you want to do that?
MR. SIMONS: Look, I want you to move

forward and not ask the same questions over and over.

So this one time, you can restate al-l that if you

want to pull it up or reference what T've already
said, but we're not

MR. LIONEL: No, fio
MR. SIMONS: -- werre not qoing down this

road today. You want to waste time noh/.

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. Letfs move forward with this one

question but you know what my objectionrs going to
be. If we're going to ask the same things we've

already covered, hre I 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 thatrs
something it looks to me like that's your plan.

MR. LIONEL: So what is my plan?

MR. SIMONS: To delay.
MR. LIONEL: Vfhat kind of nonsense what

do r gain by delay?

MR. SIMONS : You tel-l- 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 cl-aims the basis of your

claims against Mr. Rogich?

MR. LIONEL: Nor ño, f 'l-l- ask the

questions.

MR. SIMONS: Then have at it.
///
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Y MR. L]ONEL:

0. Vflhat's the basis for your c]-aim against

Mr. Rogich?

A. As I tol-d you before.

O. Vfhich is what?

A. My interest. in El-dorado Hills, as also

mentioned in Exhibit 2, perhaps in other papers as

wel-l-, sees me as a potential claimant the I^Iay 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.
O. Before that paper, which is Exhibit 2,

you're talking about the purchase agreement, did you

have any claim against Mr. Rogich?

A. In 2001 or whenever I invested in El-dorado

Hill-s ?

O. At any time at the time strike that.
Exhibit 2 is called a purchase agreement,

and you cl-aj-m you have rights under that purchase

agreement

A. Also under that purchase agreement. Al-so

under that purchase agreement.

O. Vrlhat el-se do you have rights from?

A. I probably have my right due to the fact
that. I invested direct.ly in El-dorado Hill-s prior to
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that.
O. Fine. Exhibit 2, the purchase aqreement,

you say you have rights against Mr. Rogich under that
agreement; is that correct?

MR. SIMONS: He already answered the

question. Now you' re mischaract,eri zing. Asked and

answered. He said al-so under that agreement.

MR. LIONEL: And Ifm asking what the other

things were?

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

MR. LIONEL: Thatrs fine. But I want to
know

THE Vf ITNESS: And any other and

other
BY MR. LIONEL:

O. T understand that. I understand what

yout re saying.

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

BY MR. LIONEL:

O. Mr. Harlap, al-l 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. LTONEL:

O. Answer that, please.

A. f think that l|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 cl-aims against
him, yes.

O. Because he was a member of the LLC?

A. Because of any legal reason.

O. Are you aware of any legal reason?

A. Had I been a lawyer, I would have been

a\^rare. Since Irm not a lawyer, I cannot be aware.

O. Aside from what you just said, did you

have any cl-aim against Mr. Rogich prior to the

execution of Exhibit 2?

MR. SIMONS: Asked and answered. Thatrs

the third time.

BY MR. LIONEL:

O. Answer that.
A. Asked and answered.

MR. SIMONS: There you go.

BY MR. LIONEL:

O. What's your answer?
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MR. SIMONS: He already answered.

THE VüITNESS: T answered.

MR. SIMONS: Go ahead.

BY MR. LIONEL:

O. Vühat was your answer?

A. I answered.

MR. SIMONS: Vüill- you go back and read the

answer to Mr. Lionel.
(Whereupoñ, the record was

read back by the court reporter: )

BY MR. LÏONEL:

O. Aside from the fact that you had invested
a mil-lion five in Eldorado and aside from the

purchase ag'reement, based on what el-se did you have a

cl-aim against Mr. Rogich at the time?

A. Based on any other paperwork that my

lawyer would see as giving me such rights.
O. And you personally have no personal

understanding of what they may be?

A. T am not a lawyer, and so I do not attempt

to understand what I am not educated to.
O. Before the purchase agreement, did you

have any rights against anybody other than Eldorado?

A. Before which purchase agreement?

O. The one, Exhibit 2.
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MR. SIMONS: Objection to the extent it's
asking for a legal concl-usion.

MR. LIONEL: f want his understanding.

THE WITNESS: I do not have the capacity
to analyze my legal standi-ng in regards to any

previous paperwork or this paperwork, and I have to
rely on my attorney's counsel.

BY MR. LÏONEL:

O. And as far as you're concerned, you have

no knowÌedge of any such

A. As far as f'm concerned, I have no attempt

to have knowledge.

O. No what?

A. No at.tempt to assume that I have the

knowledge.

O. Vüere you a party to the purchase

agreement ?

MR. SIMONS: Objection to the extent it
asks for a legal concl-usion.

BY MR. LIONEL:

O. Answer the question, please.

A. I was mentioned in the in Exhibit 2.

O. Exhibit A. I'm sorry, in Exhibit 2.

Okay.

A. I \^/as mentioned in Exhibit 2.

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



O. But you were not a party?

MR. SIMONS: Objection

THE VüfTNESS: I don't understand what is
the standing of a party or not a party.

BY MR. LÏONEL:

O. I asked you a question. As far as you're

concerned

A. I donft 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.

O. I should have taken a deposition of your

lawyer.

A. Maybe.

MR. SIMONS: I don't think you want it.
BY MR. LIONEL:

O. Did you have any claim against Tel-d

prr_or

A.

O.

A.

O.

A.

O.

A.

O.

Same answer.

How about Mr. El-iades?

Same ans\^rer.

How about with the Eliades Trust?

Same ansurer.

How about the Rogich Trust?

Same anshrer.

Vühy did you wait so J-ong to sue?
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MR. SIMONS : Vfhich time ?

THE VfITNESS: What do you mean by "so

long"? f think Ifm suing within the time frame that
I'm permitted to. Vfhy is it too long?

BY MR. LIONEL:

O. Is that your reason?

A. My reasons are to be kept between me and

my attorney. This is privileged j-nformation.

O. Is that the only anshrer you can give me?

A. I think so.

O. 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.

O. 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.

O. Did you ever attempt to have direct
contact ?

A. Via Carlos Huerta and Jacob Feingold and

my attorneys.

O. 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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hras owed 1n regards to this investment, in one h/ay or

the other.

O. Vühere did Jacob Feingold come in? What

did he do?

A. He's the go through between me and Carl-os

at some point.

O. Vühat 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 aqreement, after this
agrreement, but we know the end resul-t so far.

O. Did Carlos tell you that?
A. Yes.

O. Vühat did he tell- you exactly?
A. I don't remember.

O. Vühen did he tel-l you?

A. I don't remember.

O. Mr. Harlap, I'm going to ask you some

questions based on your complaint. And to make it a

l-ittl-e cl-earer, I'm going to give you a copy of the

complaint. So when f l-ook at something in here,

we | 1l 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 ü/as marked. )

Y MR. LIONEL :

O. Vfould you look at that compÌaint, please,

Mr. Harlap. I'm qoing to start on paragraph 12.

"Eldorado relied on its two members to pay the

monthly l-oan payments, requiring Go Global and Rogich

Trust to contribute additional- funds to Eldorado,

which in turn, EÌdorado would use to pay the monthly

Ioan payment. f n addition, funds woul-d be

contributed and applied and used toward the

development cost as the project was being desígned as

an industrial- park. "
Now, I read that paragraph to you to bring

you a little one of the things you tal-k about is
the you have some paragraphs here with respect

to wel-l, Mr. Huerta said he paid. ïn other words,

he said he paid certain money for mortgage payments

and that he wanted to get them back or words to that
effect. Ifm just trying to give you a general

background for where we're going.

A. I hear you.

O. I beg your pardon?

A. I hear you.

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

"Commencing in or about 2006, Rogich Trust h/as
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experiencing financial- difficul-tíes, which caused

Rogich Trust to be unabl-e to contribuLe further funds

to Eldorado f or payment of El-dorado' s monthly l-oan

payments. "

Youfre familiar with that paragraph?

A. I read it here in my compJ-aint.

O. Do you have any problems do you

understand it?
A. Yes, I do noL I cannot rel-ate now to

whether it \^/as 2006 or not, I donrt know.

O. f understand that. f accept that.
A. And, of course, I am not fu1ly a\^Iare of

Sig Rogich's personal finances.

O. I'11 get into that. This paragraph here,

is that your understanding, that that hlas the

situation in 2006 or 2001?

A. If this is what legally this means, then

yes.

O. 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:

O. Is that what Carl-os told you?
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A. I have no idea. This is a legal document

that hras prepared by my counsel based on the assembJ-y

of all- t,he 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.

O. But you know that these three lines were

prepared by your lawyer, right?
A. Yes.

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

Rogich Trust was experiencing financial
difficulties." Is that what it says?

A. Thatfs what it says.

O. Do you have any information about whether

thatf s true or not.?

A. No.

O. No. Do you have any information about

whether Rogich Trust \^ras unabl-e to contribute further
funds to Eldorado? You donft have any information?

A. You're asking me whether he could

contribute . I have no cl-ue whether he coul-d. I know

that T heard that he didn't.
O. From whom?

A. At the time, apparently.
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O. From whom?

A. Probably through Carlos or through the

findings of my attorney.

O. Fine. But you have no personal knowledge

of that?
A. No.

O. 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.
O. From whom?

A. Either from Carlos Huerta or through my

lawyers when we started preparing the paperwork for
the claim.

O. But you don't have any personal knowledge?

A. I don' t recal-l- .

MR. SIMONS: Herers 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 Irm
instructing you not to ans\^/er.

THE Vf ITNESS : Okay.

MR. SIMONS: If he asks you a question

about personal knowledge t,hat derives from another
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source other than our communications, he's entitled
to that.

THE WITNESS: But the truth is that I
cannot recall- what, íf at all, at some point T 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 your it r^/as

like that (motioning with hands closer together).
MR. SIMONS: Okay

THE WITNESS: This is as much as I can

rel-ate to it, Mr. Lionel.
BY MR. LTONEL:

O. Let I s go back to paragraph 1"4 . Do you

have any personal knowledge of what that says?

MR. SIMONS: Again, just for
cl-arification, if your knowledge is based upon our

communication

THE Vf ITNESS: It I s based upon this
attorney rel-ationship.

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

has any personal knowledge, he can answer that, can't
he?

MR. SIMONS : Vühat you' re saying is, Yês, I
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have personal knowledge, but it hras derived from my

attorney? Yes, f agree with that.
MR. LIONEL: If he's got personal

knowledge, it's not derived from him.

BY MR. LIONEL:

O. Independent of your lawyer, do you have

knowledge of that, personal knowledge?

A. I do not know.

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

A. I read it.
O. Aside from what your aLtorney may have

told you, do you have any personal- knowledge of
what's in paragraph 15?

A. I may have also heard something in this
regard from Carl-os, but I do not recal-l-. I do not

recal-l- a specific conversation, but it might have

very wel-l been.

O. From Carlos?

A. lf, then from Carlos beyond what I know

from my lawyer, it would be from Carlos and maybe

Mr. Feingold.

O. Fine. Tt talks about Go Global's
advances. Do you know what the amount of those

advances were?

A. No.

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



O. Did you ever know?

A. I may have seen something, but I don't
recal-l-.

O. Did you ever inquire as to the amount of
the advances?

A. No. I never got into the detail-s of this
investment Lo that level.

O. Vfhen Carlos made the pitch to you in
2001

A. Or t 6 or whatever it \^ras.

O. Vühatever it was, did he talk about

advances by him?

A. I do not remember that. There is no hlay

woul-d remember that.
O. Are you sure you d.on't remember 

.

anything him talking about advances?

A. I don't remember him saying or not saying

it. And I do noL remember whether it I^Ias during the

pitch and/or after the pitch, prior to me investing
money or post me investing money in El-dorado Hill-s.
T cannot tel-l- you.

O. You cannot say whether

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

O. Do you remember him ever talking about
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advances ?

A. Not specifically.
O. 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 l-ater point and

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

O. But do you nohl have any memory of him

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

read.

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

A. No need to.
O. Paragraph 1-6, "In reliance on Rogich

Trustf s approval, consent and knowJ-edge, Go Global-

sol-icited 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 .

O. But do you aside from that, do you have

any personal knowledge?

A. ft I s not me to have personal knowledge or

not. I'm not basing anything here theoretically on
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personal knowJ-edge because it is many years ago. I
do not recall. And as much as I know what happened

was, in retrospect, fl-oated or surfaced through the

findings of my legal counsels, mostly. Not only but

mostly.

O. But when I ask if you have personal

knowledge, besides what your lawyer may have told

YOU, yOU Can Say yes or no.

A. Vfhen I am firm about whether I have

personal knowledge or not, I would.

O. But you donrt have personaÌ knowledge?

A. I don't have.

O. You can't say that you had?

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

O. Thatrs a strange answer, Mr. Harlap.

A. Maybe, but it is my answer.

O. Fine . Vüell, T 'm going to break it down .

"And rel-iance on Rogich Trust's approval, consent and

the knowledge, Go Global consented and obtained the

following investments. "
A. "Go Global- sol-icited and obtained. "

O. "Solicited and obtained the following
investments. "

But you can't tell me that you are
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personally a\^rare that Rogich Trust approved,

consented and knew about it?
A. I cannot say that I personalÌy know or

dontt know.

O. Fine. It says Nanyah, a million five.
A. Thatrs what it says.

O. Did Nanyah make that investment in
Eldorado?

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

in Eldorado Hills.
O. Vflith Mr. Rogich Trustrs approval, consent

and knowledge?

A. As I tol-d you before, I do not know and I
cannot anshrer.

O. Fine. Do you know about the Antonio

Nevada's $3r360,000 purported investment in Eldorado?

A. No.

O. 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 thingr âs

far as I recall.
O. And you would say the same answers with

respect to the Ray family, which shows $283,567, and

the Eddyline Investments
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A. Correct.

a. for $50,000?

A. Correct.

O. Now, let's l-ook at paragraph L1 . "After
receipt of Nanyah's investment," I assume it's the

one mill-ion five, "with the ful-l knowledge, consent

and agreement of Rogich Trust in or about December

2001, Eldorado used the majority of the one mill-ion
five invested to repay Go Global in amounts Go Global-

has single-handedJ-y advanced on behalf of Eldorado. "
Any personal knowledge of that?

A. Not that I recall-.

O. Paragraph 19, "Rogich Trust hras at all-

times fully informed and approved the foregoing

transactions. "

Aside from what your attorney may have

tol-d your do you have any personal- knowledge of
what's contained in paragraph 19?

A. No.

O. In paragraph I7, you talked about Eldorado

using the majority of the million five invested by

Nanyah. Vühat r^ras the majority, do you know?

A. T think it was a number that hras very

cl-ose to the 1.5 million, but this is only if 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 El-dorado Hill
Trust or whatever it is, or repaid to Go Global, to
Carl-os Huerta. There was something like that, but f
don't remember. I don't know. I donft know if this
is the numbers that you are relati-ng to.

O. V[hatf s the extent of your personal

knowledge aside from what you learned from your

lawyers with respect to 77?

A. Therers no extent.

O. At the time you sent j-nvested a million
and a half into Eldorado, were you ar^rare of what was

in the Eldorado account at that time?

A. T donrt think so. I doubt very much.

O. Vühi1e you were in f srael- with Mr. Huerta,

did you tell- him that some money would be paid to
Huerta out of your mill-ion five?

A. If I told Carlos Huerta, it's money of my

investment in Eldorado would be paid to Carlos

Huerta.

O. Be paid, yês, or Go Global-?

A. I do not remember that, but I doubt it.
Because my invest,ment was into Eldorado Hills, not

I did not pay anything to Carlos Huerta, and I paid

an investment into Eldorado Hi11s.

O. You invested a million five in El-dorado
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Hills. Vüe're talking about Nanyah or you, okay? And

none of that money was paid to Huerta?

A. Not that I recal-l.

O. 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 l-ater understanding that
there were monies that ü/ere supposed to be paid by

El-dorado Hills to Go Gl-obal, which is Carl-os Huerta.

I don't know of it being painted as my specific money

as such.

O. You don't know whether what Carl-os got

from Huerta hras part of the mil-lion five?
A. Carl-os Huerta got from who?

O. From Eldorado?

A. In retrospect, I know that there were

payments done f rom El-dorado to Carl-os. To the best

of my understanding, this h/as 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

assembl-ed by my attorneys.

O. You don't know whatever Carlos got from

El-dorado for advances, as you put it, came out of
your million five?

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



1

2

3

4

5

6

1

B

9

10

11

I2

13

1,4

15

I6

I7

18

I9

20

2L

22

23

24

25

Harlap, Yoav October ll,2017 Page 108

A. I don't know.

O. You donrt know that?
A. I don't know. It could have come out of

somebody el-se I s. f don't know.

O. You don'L know?

A. No.

O. You're sure of that?
A. Yes.

O. Letrs l-ook at paragraph I7. It says,

"El-dorado used the majority of the mil-l-ion five
invested to repay Carlos the amounts Carl-os had

single-handedly advanced. "

A. Apparently.

O. Apparently what?

MR. SIMONS: Vfhat's the question?

BY MR. LÏONEL:

O. Apparent,ly it came out of the mill-ion
five ?

A. Apparently this is what the lawyers have

found, I think, as much as I can understand what is
written.

O. So when you testified a few minutes ago

that it did not come ouL of your money

A. I do not you cannot paint this money

and say maybe it came out of a different pocket

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



that went into El-dorado Hills.
O. That's not what this says.

A. Okay. So apparently the lawyer found out

that it was paid out of that.
O. And did you agree that the money should

come out of your million five?
A. How could I agree if f didn't know?

O. You didn't know. This says it did come

out of the one-five.
A. Maybe. But it doesnf t mean that I knew.

O. Did you agree to it?
MR. SIMONS: Asked and answered. Third

time on this quest,ion. He said he didn't know about

ir.
Go ahead.

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

MR.

MR.

MR.

SIMONS:

LTONEL:

SÏMONS:

Wel-l, come on.

I don't want you to do that.
Youfre going in circles,

Counsel-.

MR. LIONEL: Nonsense.

Vfould you read the ]ast question back?

MR. SIMONS: Go two questions back.

MR. LIONEL: No, go one question. Itfs my
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deposition and I'm questioning.

MR. STMONS: Don't keep asking the same

question over and over.

MR. LIONEL: Ask the l-ast question,

please.

(Vühereupohr the following question was

read back by the court reporter:
Questj-on: "Did you agree to it")

THE üITTNESS: Agree to what?

BY MR. LÏONEL:

O. To the payment to Huerta or Go Gl-obal- out

of the million five that you say you invested?

A. f donrt know.

O. You donft know?

A. No, I don ' t know .

O. You may have?

A. I may have not .

O. May have not. Okay.

At the time you invested in Eldorado, were

you aware of its financial condition?
A. No. Not that I recal-l.

O. Did you attempt to find out?

A. Not that I recal-l-.

O. Vüere you ar^¡are that. there I^Ias a large
mortgage that hras owed by El-dorado?
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A. I think I heard about a mort.gage, but I
donrt know. Honestly, I don't know.

O. Do you remember anything about it?
A. No. I assume that any real- estate

transaction purchase woul-d have part equity, part
mortgage, and so I assume there could be also a

mortgage here.

O. So you assumed that at the time?

A. Perhaps I assumed at the time. Perhaps

not. I donrt know. f donrt remember what happened

in 2006 or '7 .

O. You don't remember?

A. Or '8. Are we between questions?

O. I beg your pardon?

A. Are we between questions?

O. Do you want to go someplace?

A. If that is possible.

a. Surely. Absolutely.
(Vfhereupoñr a recess r^¡as had. )

BY MR. LIONEL:

O. Are you ah¡are that Go Global got a

consulting fee?

A. No. I don't recall.
a. Are you ar^lare that he got a consulting fee

out of your million and a half?
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A. No. Not that f recall. I may have. I
may have not. Maybe I knew. Maybe not. I don't
know.

O. 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 yês, but I
don't remember the details. As T tol-d you¡ it h/as a

while ago. And T woul-d not remember anyr^ray.

O. Vühat would you remember about the

consulting fee?

A. I donf t. I don't remember Lhere being or

not being one.

O. Do you know whether the consulting fee r^Ias

reflected in the general ledger of Eldorado?

A. No. I have no idea.

O. You have no idea?

A. I have no idea.

O. Your re sure?

A. I have no idea. Tt 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.
O. VüeIl-, could you have heard Mr. Huerta say
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it was on the general ledger?

A. Theoretically, I coul-d have heard him sây,

but I donrt recal-l something like that.
O. You don't have any knowledge about a

consulting fee; is that what you're saying?

A. I don't have information about him havì-ng

a consulting fee but maybe he did.

O. And maybe it r^ras on a general ledger?

A. Maybe.

O. But you don't have any knowledge?

A. I have no knowledge.

O. You never heard that?
A. I didnf t say I never heard. I don't

recal-l- hearing.

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

A. Given my recent answer, the ansurer would

be that I did not give such consent, Lo t.he best of
my understanding, nor do I recal-l- whether I did or

didn' t .

O. Did you ever object to the payment of a

consulting fee to Go Global-?

A. Pardon?

O. Did you ever object to the payment of a

consulting fee to Go Gl-obal-?
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A. f 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 r^ras such a claim.

O. Do you remember the first lawsuit?
A. My first l-awsuit?

O. yes.

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

one.

O. Hmm?

A. I remember that I had one.

O. Vfho r^ras your lawyer in that lawsuit?
A. I donrt remember.

O. Did you have a lawyer in that lawsuit?
A. I think sor yeah. I think I did. I

probably did.

O. üIas it Mr. McDonald?

A. Maybe. I don't remember.

O. Did you know a McDonal-d McDonald?

A. I donrt remember.

O. Vühat do you remember about the l-awsuit?

A. Not much. Nothing pretty much. Only that
there r^ras something like that.

O. Did Mr. Huerta have anything to do with
ir?

A. He hras somehow invol-ved in it, I guess,
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yes.

on

that.

A

whether

have.

O. How r^Ias he invol-ved?

A. He probably introduced me to a lawyer

you know, upon my request or something like

Do you remember meeting the lawyer?

No, I don't.
Did you pay him anything?

I don't remember.

Did you have a retainer agreement?

T don't remember.

Did you see the complaint before ít was

O

A

O

A

O

A

O

filed?
I probably did, but

I saw it or not, but T

f don't remember

assume I would have to

O. 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

O. Vfhat 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 El-dorado Hil-ls.

O. Vüho were you suing?
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A. I donrt remember. Probably I
the tíme I r^ras suing Sig Rogich or El-dorado

anybody that had to do with iL, but I don't

assume at
Hills or

remember

to

who I sued exactly.

O. You really don't remember anything about

that ?

A. No.

O. Do you remember any basis for the suit?
Strike that.

Do you remember what your claim was?

A. As far as I understand, the cl-aim is
you ask if I remember. Remember, I don't. Can I
assume what was my cl-aim? I assume it was exactly
the same claim as I have now based on my investment

in El-dorado Hills, and the fact that I was owed

caII it a membership part or anything el-se, rights,
cl-aims/ potential- whatever you cal-l it, it's legal
terms which hrere due to me and hrere lately and

later not paid or not acknowl-edged.

O. Did you rely on Mr. Huerta wíth respect

that sui.t ?

A. Rely?

O. yes.

A. I donrt understand what is the legal
meaning of "rely." Vüas he involved somehow? Yes.

1

2

3

4

5

6

1

8

9

10

11

L2

13

I4

15

1"6

L7

1B

I9

20

2I

22

23

24

25

Harlap, Yoav October ll,2017 Page 116

Envision Legal Solutions 702-80s-4800 scheduling@envision. legal



1

2

3

4

5

6

7

B

9

10

11

I2

13

I4

15

76

L7

1B

I9

20

2I

22

23

24

25

Harlap, Yoav October ll,2017 Page lI7

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 \^ras referring to. So relying on him? I don I t
know.

O. Did he have any involvement in that
lawsuit?

A. I thi-nk 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 l-awsuit, because he had al-l of it.
a. Do you understand what unjust enrichment

is? Let me put it another hray. Do you understand

what an unjust enrichment claim is?
A. Generally, if I transl-ate it to Hebrew,

then as far as my fimited understanding in legal
standing, yês, but I don't understand I cannot

tel-l- you that I understand the legal implication.
It's a legal term, so I rm not the one to be asked

about that.
O. Did Nanyah Vegas ever confer a benefit on

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



1

2

3

4

(

6

1

8

9

10

11

I2

13

74

15

76

t1

1B

I9

20

2I

22

23

24

25

Harlap, Yoav October lI,2017 Page 118

El-dorado?

MR. SIMONS: Objection to the extent
youtre asking for a legal conclusion.

THE WITNESS: Vfhat do you mean?

BY MR. LIONEL:

O. Your understanding. Do you have an

understanding

A. I don't have an understanding.

O. of that?
A. I don't have an understanding of what it

even means. But if T ever got money out of Eldorado

Hills? No, I just injected money into El-dorado

Hills.
O. That was your rel-ationship with Eldorado'

you invested money in it?
A. I invested money in El-dorado Hil-ls.

O. The investment in Eldorado was in 2001; is
that correct?

A. '6, ''7, whateveÍrtB. I donft recal-l

exactly the year. It was prior to obviously to
the 2008 sal-e of the rights of Exhibit 2, I think it
is.

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

A. I woul-d never tel-l you that I spoke in
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2008, because I do not recall if itfs 2008 or tJ or
t9 or t6.

O. Do you remember what, if anything, you did
in 2008 with respect to Eldorado

A. I remember nothing

O. with your investment?

A. in terms of relating to it date-wise

because I do not recal-l íf it hras in this or that
year or what it h/as at al-l during these years because

itf s way too far back. And I don't remember what r^ras

exactly saíd, if it was said, written, verbalfy, in
writing, over the phone, in person, I don't know.

O. The investment r^ras made in 2007 or 2006,

you say whatever, and that there h/as a purchase

agreement in 2008 when Carlos got out of El-dorado.

A. You relate to Exhibit 2?

O. Yes. Fair statement, my statement?

A. Yes.

O. Vfhat, to your knowledge after that, after
the Exhibit 2 purchase agreement, what do you

remember with respect to El-dorado?

A. I only remember vaguely that every year or

so I would be told either by Jacob Feingol-d, maybe at
some point directly through Carl-os 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 el-sewhere so it woul-d not have

been probably that there \^ras this deal in 2008 | I
assume, and that they're waiting to give me my

interest or my rights or ßy, whatever it is, which I
cannot define now as hre speak. I may have heard,

during those years here and there, you knowr rro news,

okay, we're still- trying, hoping, asking, pushing,

whatever, but not something specific.
O. But you do remember the purchase agreement

of 2008 and what it said about your rights?
A. As I tol-d you¡ I remember that there was,

and I do not remember from when I remember.

O. But Carl-os told you about that agreement,

didn't he?

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

he has.

O. He tol-d you that you were going to get

your million five under that agreement in some way?

A. Mill-ion five or more.

O. Hmm?

A. Mill-ion f ive or more.

O. 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
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whatever of El-dorado Hills and through thatr aD

anything that Eldorado HiIIs owns, dL some point,
I'11 get my money, money plus interest, my part of

the my part of the real estate shares. You name

it, what,ever . I don' t know. This is legal legal

matters, but that I will get what I am due and that I
am due.

O. You had your interest well, after the

purchase agreement, díd you have any interest in
Eldorado?

A. I dontt know. This is a legal standing.

I don't know what to answer.

O. Vühat \^ras your understanding?

A. My understanding is that I have rights'
and these rights wíll be translated into something,

be it money, equity, whatever, going forward at some

point.

O. Did you have an understanding, based upon

talking to Carl-os, that after that agreement, you

hrere going to get your million five back?

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

O. 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 onJ-y for 1.5, 1.5 with interest, equity,
registrat,lon of ownership on a piece of real-

don't know. This is a legal matter. Itf s out of my

j urisdiction.
O. Vfhat did Carlos tell you?

A. I don't remember what he tol-d me nor^I in
2001 or 18 or whatever. I don't remember what he

told me a year â9or if he did. I have no idea what

he tol-d me in 2008. I can assume but

O. Letrs talk about that Exhibit 2. You

understand what Exhibit 2 is?
A. Yes. More or l-ess.

O. Did Carl-os tell you that he was getting
out of the company?

A. I think, but lrm 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.
O. He secured your ínterest,?

A. Yes.

O. That mil-lion and a half?
A. My interest, whether it is only the

million and a hal-f or more than that., I don't know at

this point in time to tell you.

a. 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.

O. Okay. Letrs eat our lunch.
(Vühereupoflr a recess hras had. )

MR. LTONEL: Letrs go back on the record,
Miss Reporter.

BY MR. LIONEL:

O. Mr. Harlap, you still have Exhibit 6?

A. I do.

O. I'm qoing to ask you about your claims in
the complaint. And the first claj-m, paragraph B6

says, "Nanyah invested $1.5 million into Eldorado."
Tel-l me about that, how you invested it.

A. I wired money.

O. I beg your pardon?

A. I wired money.

O. You wired money?

A. (Wit,ness nodded head. ) Yes.

O. She wonft get your head shaking.

A. I wired money.

O. To whom?

A. To Eldorado.

O. How much?

A. $1.S mil-l-ion.

O. Do you have any documentation of that?
MR. SIMONS: Vfhy are r^Te asking this now?

Envision Legal Solutions 702-80s-4800 scheduling@envision. legal



You've already asked this 15 times earl-ier, 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. Vühy

are r^re going through this?
MR. LIONEL: Because I want to go further.

Itrs my deposition. f'm not trying to delay it. Tf

you don't like, you can call- or stop and we go to the

commíssioner.

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

MR. LIONEL: I am moving forward. I'm not

delaying anything. I anticipate youfll get out of
here today.

MR. SIMONS: Okay.

MR. LTONEL: Probably earlier than you

expected.

BY MR. LIONEL:

Do you have any documentation that youO.

wíred it?
A.

statements

something

O.

I think that probably in my banking

and/or my accounting t,here should be

l-ike that, but I don't know.

Eighty-seven, and I'm not qoing through
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the whol-e thing, believe me. "At all relevant times,

Nanyah cl-aimed an ownership interest, in EIdorado. "

Vühen you say "at all- rel-evant times, " does

that have any meaning to you?

A. The relevance is a legal rel-evance. And

when he says that "at all relevant timesr " I assume

that it refers to any J-ega1ly relevant time from the

point of time in which I invested until today.

O. And at those times you cl-aimed an

ownership interest in El-dorado?

A. ApparentJ-y so.

O. By doing what?

A. By doing whatever I hras legally advised to
do.

O. And you did that?
A. As far as I understand legal matters, yês.

O. 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 personaÌJ-y out of my o\^rn initiative,
rather gave it to attorneys and/or Carl-os and/or my
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accountant to do.

O. 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 wdy, my rights, they fail-ed to do

so. That's what I understand from the writing here.

O. There are a number of defendants in this
case here and that claim is agai-nst the Rogich Trust,
if you l-ook up above at l-ine 6, Sigmund Rogich, Teld

and Peter Eliades.
Are you saying that each of them failed to

provj-de Nanyah a membership interest in the Eldorado?

A. This is the anal-ysis of my legal counsel,

apparentfy.

O. Hmm?

A. This is the analysis of my legal counsel,

apparently.

O. How about your understanding?

A. My understanding is irrel-evant. I'm not a

lawyer.

O. Itrs not irrelevant as far as I'm
concerned, as far as this case is concerned.

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



A. Wel-l-, this case will be tried, I quess, so

it wil-l be decided. But as far as I'm knowledgeable

of what registering means, T cannot really tell- you

much. I think that it is my legal counsef's view

that it has not been registered as it shoul-d have.

O. Anything besides the faj-lure to register?
A. Fail-ure to pay me back.

O. But that's not what you say here. You say

failing to provide a member

A. But your l-ast question did not necessarily
relate to articl-e 92.

O. And your ansu¡er is what?

A. That they didn't pay me back.

O. I move to strike it as nonresponsíve.

MR. SIMONS: You cannot strike it from a

deposition.
MR

MR

MR

LIONEL:

SIMONS:

LTONEL:

It's stricken.
ft has to be transcribed.
I understand that.

BY MR. LIONEL:

O. Paragraph BB, "Rogich Trust, Sigmund

Rogich, TeÌd and Peter Eliades, all entered into the

purchase agreement, the membership agreements and t,he

amendment and restated operating agreement, which

agreements al-l- specifically identified Nanyah as a

1

2

3

4

5

6

a

B

9

10

11

I2

13

!4

15

I6

71

18

T9

20

27

22

23

24

25

Harlap, Yoav October ll,2017 Page 127

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



1

2

3

4

5

6

1

B

9

10

11

I2

13

L4

15

I6

I1

1B

T9

20

2I

22

23

24

25

Harlap, Yoav October ll,2017 Page 128

t.hird-party benef iciary of each agreement. "

Do you understand what that paragraph

says ?

A. I think so.

O. Did all- the agreements specifically
identify Nanyah as a third-party beneficiary?

MR. SIMONS: Objection to the extent
youtre asking for a legal conclusion.

THE WITNESS: For sure, Exhibit 2 shows it
explicitly. As for the others, f assume that if my

lawyer has stated it this wây, Lhen this is the case.

BY MR. LIONEL:

O. That Nanyah was a third-party beneficiary?
A. Yes.

O. Vfas it a third-party beneficiary of any

other aqreements?

MR. SIMONS: Objection to the extent it
cal-ls for a legal concl-usion.

BY MR. LIONEL:

a. Do you have an understanding?

A. What understanding?

O. That Nanyah may have been specifically
identified as a third-party beneficiary of agreements

other than the purchase aqreement, Exhibit 2?

A. T 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.

a. Do you expect to be a witness in t,his

case ?

A. This is, as far as I understand, a matter

to be discussed bethreen my lawyer and myseÌf, and if
my lawyer will- see that f should be, then I will-. If
you can force me to be and I will have to, then I
wil-].

O. Vühy would I f orce you?

A. f have no idea. ft is, again, youtre

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.

O. Let's go to the second cl-aim. I should

probably precede that by saying moving right along.

A. Vfhich exhibit?
MR. SIMONS: Six.

BY MR. LTONEL:

O. I'm going to deal- with the complaint.

A. Second cl-aim for rel-ief?

O. Mm-hmm.

Paragraph 95 is identical to paragraph BB

that r^re just discussed. Is it a fair assumption your

Envision Legal Solutions 702-805-4800 scheduling@envision.legal
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answers woul-d be the same?

A. If this is the case, I assume the anshrers

would be simil-ar.

O. Paragraph 97, "The defendants breached

strike that.
Do you know what a covenant of good faith

and fair dealing is?
A. No.

O. Paragraph 97 says, "The defendants engaged

in misconduct, which was unfaj-thful- to the purpose of
the contractual rel-ationship by, among other things. "

Vühat h/as the misconduct?

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

THE VfITNESS: It is, again, you're asking

legal questions. The best I can anshrer 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 rn/ay of saying what I understand

from the Hebrew t,rans.l-ation of what is written here

to the legal meaning of it.
BY MR. LÏONEL:

O. Do you understand misconduct?

A. I understand the verbal- transl-ation of
misconduct into Hebrew and what misconduct means in

Envision Legal Solutions 702-805-4800 scheduling@envision. legal
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general. I have no understanding what misconduct

means in the legal capacity of this case.

O. I'm not talkinq 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.

O. Vühat is mj-sconduct?

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

O. Vühat do you know shoul-d have been done but

wasn'L done by the defendants?

A. For example, register my rights properly.

O. Anything el-se?

A. That woul-d be a legal matter. I don't
know.

MR. SIMONS: The anything el-ses are

defined in the complaint.
BY MR. LÏONEL:

O. I want to take you back to paragraph 92

92A, 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
El-dorado.

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

O. To the best of your understanding?

A. of the legal aspect of it.
O. Let's go to B. "Breached by failing to

convert Nanyah's investment into a noninterest
bearing debt. "

Vühat do you know about that ?

A. That it's wri-tten here.

O. That's al-l- 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.

O. 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
rel-ate it to that.

O. Vühen was it done?

A. When it h/as prepared.

O. Vfhen what hras prepared?

A. The paperwork, the claims.

O. The failure to convert was done at that
time?
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A. No. The failure to convert hras done

probably way before that. Vühether it r^ras 2008 or
just after what Exhibit 2 said they shoul-d have done.

O. It could have been 2008?

A. Coul-d have been .

O. Let's take C. "Failing to inform Nanyah

that Rogich Trust bras transferring its full
membership interest in Eldorado to the El-iades 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

Hil-ls to El-iades or whomever else, I think that any

reasonable person would have expected him to approach

the potential claimant, letfs sây, and given him an

equal opportunity, advanced notice, you name it, in
this respect.

O. In what respect?

A. fn respect of the fact that he hras

planning to give up rights, which were also my

rights, to this to the company, to the property,
without even telling me announci.g, asking, giving
me equal opportunity to take it over myself, et

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



7

2

3

4

q

6

7

B

9

10

11

I2

13

I4

15

I6
I1

18

I9

20

2I
22

23

24

25

Harlap, Yoav October Il,2017 Page 134

cetera.

O. All C is talking about is a fail-ure to
inform.

A. Yes. Because any reasonable honest person

who r^/as 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 r^re 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 href 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 myseJ-f .

Nothing.

O. You made your investment, you sây, in 2007

or '6, right?
A. Vfhatever .

O. And you never tal-ked to Mr. Rogich afLer
that except for the one time r^,re talked about?

A. Not before, not during, not after, until
l-ast year here in your of f ice.
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O. Vfere your arms tied or hands tied?
MR. SIMONS : Argumentative . Come oî¡

Counsel-.

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

O. Vühat prevented you f rom calling him?

A. I didnrt know that I I didn't know

until a very l-ate stage that I had a real problem,

and that I was and that somebody cheated me out of
a deal-.

O. Vühen was this late stage that you're

talking about?

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

O. Approximately what year?

A. Later than 2008 and earlier than 20]-6 at

the point at which I came and did the first cl-aim or

whenever it was.

O. D, "The breach in transferring Rogich

Trust ful-l membership interest in Eldorado to the

Eliades Trust in breach of the terms of the

agreements. "

Vühat agreements said he couldn't transfer
ir?

MR. SIMONS: Objection to the extent it
calls for a legal concl-usion.
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THE Vf ITNESS: Again, this is legal j argon

that I cannot rel-ate to beyond saying that this is
something that f cannot have, you know, an opinion
about.

BY MR. LIONEL:

O. So you donrt know whether there was any

agreement that said you coul-d not transfer?
A. If my attorney says that there was, then

there r^ras.

O. You rely on your attorney?

A. I rely on my attorney.

O. Was there any relationship between any of
the defendants and Nanyah?

MR. SIMONS: Object to the extent you're

asking for a legal concl-usion.

BY MR. LÏONEL:

O. To your knowledge, \^/as there any kind of
rel-ationship? Did they have

MR. SIMONS: Same objection.
BY MR. LIONEL:

O. Do you know what a fiduciary relationship
ís?

A. More or less, yês.

O. lVas there a fiduciary relationship?
A. I donrt know. This is a legal standing
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and I have no Ì^ray of saying whether there was a

fiduciary duty or not.

O. My questionrs a simple one. Do you have

any knowledge

A. ftf s very simple for a lawyer.

O. Vüas there any special relationship between

Nanyah and any of the defendants?

A. V[hat is " special re]-ationship" ?

O. As far as you understand?

A. Vühat is "special relationship"?
O. Did they go to school together? Did they

pfay football together?

A. If they went to school- together, no. If
they played football together, al-so nor as far as I
recal-l-.

O. And you don I t have any

A. And f rm not in the same age group as Siq

Rogichr so I doubt that we went to Boy Scouts

together.

O. How about the other defendants? How about

Eliades, Pete El-iades ?

MR. SIMONS : Vfhat I s the question, special
relationship?

BY MR. LIONEL:

O. Yes. Any kind of relationship?
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MR. SIMONS: To the extent you're asking

him to define a legal rel-ationship that is identified
under the law, Irm going to object that itfs asking

for a legal conclusion. If you're just saying what

kind of
BY MR. LIONEL:

O. Any kínd of relationship?
A. If it is a rel-ationship of qoing to Boy

Scouts together, no. If it is a relationship that
they had obligations towards me in wi-thin the

context of the Eldorado Hills deal, then there might

have been.

O. Aside of the El-dorado deal, hras there any

kind of rel-ationship between Nanyah or you and any of
the or any of the defendants?

A. I donrt know. In terms of personal

reJ-ations, I don I t know of any such rel-ationship.

O. Thank you.

Paragraph 99, "Nanyah has sustained

damages in excess of $10r000 as a resul-t of these

defendant's actions, and itrs entitled to recover its
reasonable and necessary attorneys' fees and costs

incurred in this action. "
hThat hrere the damages of Nanyah because of

what appears j-n 97 ?
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MR. SIMONS: Objection.
THE VIITNESS: Any damages that are

mentioned here would be damages that are assessed by

my attorney.
BY MR. LIONEL:

O. Thatrs your answer?

A. I wouldnrt I woul-d 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.
a. 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. STMONS: Are you asking is that what,

it says in there?

THE VüITNESS: It is the same questi-on like
you asked me before in the first or second claim, and

the ansh/er would be exactly the same ans\^rer. As far
as it is in Exhibit 2, yes. Any other exhibit, I
assume so if this is what is written by my attorney.

BY MR. LÏONEL:

O. 1-02, "These defendants owed Nanyah a duty

of good faith and fair dealing arising from these

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



contracts. "
Do you agree with that paragraph?

MR. SfMONS: Objection to the extent itrs
asking for a legal concl-usion.

BY MR. LIONEL:

O. Your understanding?

A. My understanding in legal concl-usions is
very limited, Mr. Lionel, so I do not attempt to give

a legal opinion on legal matters.

O. I don't want a legal opinion. Vfhat kind

of a duty did Tel-d have to you with respect to the

agreements ?

MR

youtre asking

Nevada law.

BY MR. LIONEL:

SIMONS: Objection to the extent
for a legal conclusion and to interpret

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

MR. SIMONS: Same objection.
BY MR. LÏONEL:

O. I want an answer.

A. The answer is that, according to my

lawyer, they have fail-ed in this respect, and so I
do.

O. Failed in what respect?
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A. In a legal in a legal respect.

O. 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.

O. How about Peter Eliades?

A. Same.

O. Same. How about Sigmund Rogich?

A. Same .

O. How about the Rogich Trust?

A. Same .

a. Thank you.

Paragraph 103, "These defendants shared a

special fiduciary and/or confidential rel-ationship
with Nanyah. "

Did Nanyah have any kind of rel-ationship,
personal or otherwise, with these defendants?

MR. STMONS: Objection to the extent
youf re asking for a legal concl-usion.

THE VüITNESS: You're asking me a 1egal

question which I cannot answer.

BY MR. LIONEL:

O. No, Ifm not. I've broadened it.
A. The personal partr âs I told your I don't

know them personafly. I did not know them
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personalty.

O. And you had nothing to do with them except

what's happening in this matter?

A. Except I invested in Eldorado Hill-s.
O. But you had nothing to do with these

defendants except. for what is invol-ved in this
matter?

A. They had apparently to do with me from

what I underst,and f rom these papers.

O. Like what?

A. Like fiduciary responsibility. They were

supposed to be faithful to me. They ürere supposed to
register my rights, et cetera, êt cetera.

O. Anything el-se?

A. I don't know. The other things there
is probably a whol-e list of things that are stated
here, which they either did or did noL do as per what

they needed to or r^rere supposed to or expected to.
MR. LfONEL: Read that answer back,

please.

(Whereupon, the following answer was read

back by the court reporter:
Answer: "I don't know. The other
thíngs 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 :

O. You do know what a fiduciary rel-ationship
is, don' t. you?

A. Not in J-egal 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

Iegal standing of fiduciary responsibitity.
O. Didn't you just answer that they had a

fiduciary duty?

A. From what T'm reading here, according to
the analysis of my legaJ- counsel, they fail-ed their
fiduciary duty towards me.

O. 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.

O. 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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O. Did Peter El-iades 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. LTONEL:

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

MR. SIMONS: Hold on. Again, you're

asking for a legal conclusion. It's a defined issue

under Nevada l-aw.

BY MR. LIONEL:

O. What is bad faith?
A. Bad faith in terms of the Nevada Ìaw, I

have no idea.

O. Nor do I. You tell me what bad faith ís
in English.

MR. SIMONS: To the extent you're not

asking for a 1ega1 conclusion, qo ahead and tell him

what you think.
THE VüITNESS: If it is not regarding a

legal conclusion, then bad faith is not being honest

towards me in any of the dealings.
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BY MR. LIONEL:

O. Did Peter El-iades act in bad faith to you?

MR. SIMONS: Same objection.
THE VüITNESS: Same objection. But from

what f understand, again, not legally, he hras

dishonest towards me.

BY MR. LIONEL:

O. Vühat did he do that r^/as dishonest?

A. If I 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 ar^/ay from my rights in the

company, in Eldorado HiIl-s.

O. And that's the bad faith?
A. Thatfs part of it.
O. üihat el-se is there?
A. Anything that is mentioned here in terms

of legal jargon, which I am not familiar with.
O. How about Tel-d?

A. Same .

O. Same?

A. Teld is El-iades. 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 ffiêr in this respect.

O. Vühat did he do to you? What did Teld do

to you?

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

O. Vühat he didn't do? Vfhat he didn't do?

A. ftrs also what he didn't do.

O. Vühich is what?

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

O. Anything else?

A. No.

O. How about Sigmund Rogich?

A. Same.

O. How about the Rogich Trust?

A. Same.

O. I04, "Nanyah did repose in these

defendants a specj-al 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 concl-usion.
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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 f don't remember now exactly in
Hebrew what it meant.

BY MR. LIONEL:

O. Your daily dealings, is that in English or

in Hebrew?

A. In Hebrew primarily. But I do also a l-ot

in English. But English is not my mother tongue.

O. I appreciate that.
A. I think for somebody whose English is not

his mother tonguer fly English is not so bad. But

itrs not as good as yours, obvi-ously.

O. Thank you.

A. And I've had l-ess years to practice it,
too.

O. I beg your pardon?

A. I had l-ess years to practice it as well.
a. A lot l-ess.

A. I guess so.

O. I think I need more on that. Tell me what

Sig you sây, "Nanyah did repose in these

defendants a special confj-dence with respect to
transactions. "

Tel-l me how you have reposed such a
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special confidence in Mr. Rogich.

A. You would have to ask my lawyer.

O. How about with respect to Teld?

A. You woul-d have to ask my lawyer.

O. How about. Peter Eliades.
A. You would have to ask my lawyer.

O. How about the Rogich Trust?

A. You woul-d have to ask my attorney.

O. Thatrs the only answer you can give?

A. Apparently.

O. 105, "The defendants breached the implied
covenant of good faith and fair dealing contained in
the agreements by engagj-ng in misconduct that was

unfaithful for the purpose of the contractual-
rel-ationship and special rel-ationship that existed
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 articl-e.

O. Can you tell me specifically what the

misconduct was?

A. No.

O. You cannot?

A. ï cannot.
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O. Vfhy not ?

A. Because it's a legal matter. Misconduct
j-s a legal matter. It has a lega1 meaning in this
context, and I cannot relate to it because it is not

my proficiency.

O. You know it's a legal matter j-n the

context of that paragraph?

A. I assume it is a legal matter.

O. And for that reason, you wonrt respond to
my question?

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

capacity to respond.

O. You do not have the capacity to say what

the misconduct was?

A. Correct.
MR. SIMONS: To t,he extent you're asking

for a legal conclusion, is what, he's saying.
BY MR. LÏONEL:

O. 106 how about 1-07, damages?

A. I've answered that before.

O. No. Itrs a different claim.
A. My anshrer

O. Same damages for everything?

A. Same ans\^rer.

O. Same anshrer that you gave before?
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A. Same anshrer as I gave before.

O. Applies to al-l- damages?

A. The d.amages are defined, to the best of my

understanding, by my legal counsel, who can assess

that.
O. But the purpose of the deposition hras not

to inquire of your legal counsel-, it hras to get your

information, what you knew.

A. Vfell, to the best of what I know, I told
you. What I don't know I wil-l not tel-l- you whether

you like it or not.

O. Letrs take 115, which and I'm going to
read it. "Vühen the defendants' acts were performed,

they acted with oppression, fraud and malice and/or

with the willful, intentional and reckless disregard
of Nanyah's rights and interest and, therefore,
Nanyah is entitl-ed to punitive damages in excess of
$10, 000 . "

Vfhat acts are you talking about?

A. Legal acts.

O. Hmm?

MR. SIMONS: Objection to the extent
you're askj-ng for a legal concl-usion.

BY MR. LTONEL:

O. I'm asking you what the acts h/ere.
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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. LÏONEL:

O. I'm asking you it says here, "When the

def endants ' acts \^rere perf ormed. " I 'm askíng 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. f'm on

115 .

MR. SIMONS: Vfhat does that mean?

MR. LIONEL: The first time Ifve asked him

about a punitive damage cl-aim.

MR. SIMONS: No, but you've asked him the

facts, and now you're trying to say I want ner^/ facts
that I havenft heard today in relation to the

punitive damages. So that's my objection.
MR. LIONEL: That's your objection. You

made it.
BY MR. LTONEL:

O. Vfhat hrere the acts?
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MR. SIMONS: Same objection.
THE Vf ITNESS : I don' t know. They are

illegal acts, and I'm not in the position to tell
you -

BY MR. LIONEL:

O. Vfhat are the illegal act.s?

A. Pardon?

O. Vrlhat are illegal acts?

A. Acts that \^/ere done not in accordance with
what they should have done in a legal matter.

O. You don't know what the acts were?

MR. SIMONS: Thatfs not what he's

testified. He's already asked and answered that.
MR. LIONEL: Just make your objectj-on,

Counsel.

MR. SIMONS: I did. Asked and answered.

THE VüITNESS: I cannot give an inf ormed

analysis of the legal aspect of what you're asking.

BY MR. LIONEL:

O. 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.

O. As to what the acts were?

A. As to anything that is written here.
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O. As to anything?

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

O. How about do you know what the word

"oppression" is?
A. I can transl-ate it.
O. Translate it into Hebrew?

A. Yes.

O. I didnft ask that. Do you know what it is
in English?

A. If f know what it is in English? I woul-d

know what it j-s in English if I would know what it is
in Hebrew, provided it is not a legal term, and then

I woul-d not even know then.

O. You don't know what the English word

"oppression" means?

A. To oppress somebody, in general, I more or

l-ess 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.
O. Can you translate it back again from the

Hebrew to the English?

A. Probably.

O. Vfel-l, I'm asking you what the

A. But not in its 1egal standing, only in its
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verbal- standing.

O. Vühatever that means . Explain that to me.

A. Vfell, some terms may have a very wide

legal connotation, but in hray of speech, they mean

something which is far lighter, smaller and less

profound.

O. 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
context, I know what oppression is.

O. But t,his says "with oppression." Do you

understand what fraud is?
A. Yes.

O. Did any of these defendants commit fraud

against you?

MR. SfMONS: Objection to the extent
you're asking for a legal concl-usion.

THE Vf ITNESS: You have to ask my lawyer.

My lawyer seems to think that they have.

BY MR. LTONEL:

O. Do you know what fraud is in English, just
plain fraud?

A. Vflhat plain fraud in English is, y€s, I
more or less know, T think.
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O. Vühat r^/as the fraud here by the defendants?

A. This is something that you would have to
rel-ate to my lawyer for.

O. Youtre unable to answer that?
A. Correct. Ifm not a legal counsel-.

O. How about mal-ice? Do you understand

what

A. Same thing.
O. Same thing?
A. Yes.

O. I would have to refer to your lawyer?

A. Yes.

O. Because youtre not abl-e to answer it?
A. Because I don't have the legal education

to be abl-e to anshrer that.
a. And that's the only reason?

A. Thatfs a good enough reason for me.

O. Letrs go to the fourth cl-aim.

A. Vfe are aÌready on the fifthr so we go back

to the fourth?

a. Yes. I guess we skipped it. V[e donrt
want to do that.

A. Vfhat ?

O. Ilüe don't want to do that, do we?

A. Do what?
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O. Skip one of them.

A. Well, you can go back to any of them.

O. Fourth claim, "Intentional- interference
with contract," and it's against Sigmund Rogich,

Teld, Peter Eliades, Eliades Trust and Imitations.
Paragraph 110 says, "Nanyah h/as the

third-party beneficiary of the purchase ag'reement,

the membership agreements and the amended and

restated operating agreement. "

You agree with that?
MR. STMONS: 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 VüITNESS: I donrt know the legal
standing of what yourre asking me.

MR. SIMONS: No, he just asked you what

he said, is that's what's contained in what he hras

referring you to?

THE Vf ITNESS : That' s what ' s written.
BY MR. LIONEL:

O. If m asking you whether you agreed with it.?
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MR. SIMONS: Now you're asking for a legal
conclusion.

BY MR. LÏONEL:

O. Answer my question,

A. You're asking for a

f tm not

please.

legal conclusion which

MR. SIMONS: I get to make the objection.
THE VüITNESS : 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 I am the third-party beneficiary of this
purchase aqreement, and that I have membership rights
or that there should be potential claims or

membership rights, êt cetera, and these were not

properly registered.
BY MR. LIONEL:

O. 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.

O. You donrt remember?

A. No.

O. I'm qoing to read 111. "These

defendants" referring to Mr. Sig Rogich, Teld,

Peter Eliades, Eliades Trust and Imitations. "These

defendants were al-l 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

2?

O. I beg your pardon?

A. Are they not signatory parties of Exhibit
2?

O. The answer to t.hat is no. The only ones

that h/ere signatories were I don't think so. I
won't mislead you, so let me look at it a l-ittle
longer. The ansh/er to that is they hrere not. Okay?

I'll concede that.
A. Pardon?

O. None of these defendants were parties to
that.

A. Okay. So?
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O. Number 12, "These defendants performed

intentional acts intended or designed to disrupt
Nanyahfs contractual ríghts arising out of these

contracts. "
A. This seems to be the view of my legal

counsel-.

O. How about your view?

A. I don't I don't have a view on J-egal

matters.

O. How about nonlegal? Yourre not a lawyer.

A. NonÌegal are irrelevant. Vüe are talking
legal matters here.

O. Mr. Harlap, it is not irrelevant in this
case.

A. How come ?

O. Because I said so.

A. Vüel-l-, that's not good enough for me. I'm
sorry.

MR. SIMONS: Letrs do this. Maybe

BY MR. LIONEL:

O. 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 j-ntended or designed to disrupt Nanyahr s

contractual- rights ?

MR. SIMONS: Irm going to object to the

extent yourre asking for a legal interpretation.
Notwithstanding t,hat, he wants to hear

again what you think these guys did that hras hrrong.

THE VüITNESS: 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 T am given my ful-l
rights of ownership and/or money plus interest and/or

registered rights and/or any other rnray in which I
woul-d benefit most out of my investment in Eldorado

Hil-ls.
BY MR. LIONEL:

O. Vfhat 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 Ìegal set of documents and/or

actions, transactions, that, dL the end of the d.y,
attempted to rid me of my rights, basically, and not

pay me what they should have.

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

speci fically?
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MR. SIMONS: Objection. Thatrs

argumentative.

THE WITNESS: V[asn't what I described

intentional enough?

BY MR. LIONEL:

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

A. I have seen Exhibit 2.

O. Exhibit 2.

A. At l-east. I may have seen the others as

well, but Exhibit 2 lrve seen for sure.

O. And that's an intentional act, Exhibit 2?

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

MR. LIONEL: Just object, Counse.l-, please.

MR. SIMONS: I am.

THE V[f TNESS: Vfhat happened apparently
after the signing of Exhibit 2, the next stages of
this fraudulent operation r^Ías to rid me of my rights
completely. Exhibit 2 r^ras stage one of this
operatj-on or stage two, whatever, and then came other

steps that h/ere taken by them, between them, not

consulting Írêr not giving me any rights to
part.icipate, take over, have any even comment.
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Y MR. LIONEL :

O. Vühy dídn't you sue for the rights that
came out of there, out of Exhibit 2?

A. Am I not suing now?

O. Vüell, under Exhibit 2 .

A. I am suing under whatever my legal counsel-

thinks that I can sue.

O. Fine. II3, "Based upon these defendants'

actions, actual disruption of the contracts
occurred. "

Tel-l me about the "actual- disruption."
A. I cannot tell you about the actual

disruptions as much as they are legal matters.

O. The disruptions are legal matters?

A. If disruptions have a legal connotation in
this regard, then I cannot rel-ate to the legal
connotation.

O. Is that your total- anshrer, that's a

disruption?
A. Thatfs my answer.

You understand the word "disruption, "O.

donr t you?

A.

O.

about the

Yes. I think so.

And that's the extent of what you know

disruption?
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A. There is probably a legal meaning to this
disruption, and I cannot rel-ate to it.

O. Vüe've come to the fifth claim. LIl , "The

Eliades Trust has obtained Rogich Trust I s interest in
Eldorado, which interest was subject to Nanyah's

ownership interest in Eldorado. At al-l- times the

Eliades Trust hras fully aware of Nanyah's ownership

interest in El-dorado. "

Now, you say the Rogich Trust interest was

subject to Nanyah's ownership interest in El-dorado.

Vfoul-d you explain that, if you can?

A. I can expJ-ain it as per Exhíbit 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 hrays of establishing such

reasons f or my cl-aim as well-.

O. Did that establish the claims?

A. Itrs establ-ishing the rights.
O. Your rights to the cl-aims?

A. The rights to the interest.
O. To the interest. Is that it? And what

happened to the interest?
A. Vühat happened to the interest?
O. Yes. After that.
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A. To the best of my understanding, it was

unlawfully and illegally and fraudulently taken au/ay

from me.

O. How was it taken away?

A. By means of some exchange of legal
transactions between Rogich, Rogich Trust, Teld,

whoever el-se is mentioned there, in which they have

shaken me off tried to shake me off their tail-.
O. 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.

O. Based on what?

A. Based on what my legal counsel thinks that
I am entitled to.

a. Based on what?

A. Based on what my legal
a. What agreements?

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

this respect.
BY MR. LTONEL:

O. But you can't tell me which agreements?

MR. SIMONS: Asked and answered. Now it's
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argumentative. Mischaracterizing testimony.
BY MR. LTONEL:

O. I need an answer.

A. The ansr^rer is that any agreements that my

legal counsel see as relevant to this matter.

O. Do you know of any such contracts?
MR. SIMONS: Asked and answered.

THE WITNESS: I do not have the legal
capacity to ansr^rer more than tel-l you that if my

J-egal counsel thinks that the paperwork that he has

copies of are providing it to usr then they do.

MR. SIMONS: Can we take a moment?

MR. LIONEL: Sure.

(Whereupon, a recess hras had. )

BY MR. LIONEL:

O. Look at the fifth claim, Mr. Harlap.

Paragraph 1"L1 says, "At all- t.imes the Eliades Trust
h/as fully ah/are of Nanyah I s ownership interest in
El-dorado. "

How do you know that?
A. f assume through the paperwork that my

legal counsel- has managed to lay his hands on.

O. Have you seen any of that paperwork?

A. I may have. I donrt recal-l-.

O. And that' s the onJ-y 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

anshrer woul-d be yes.

MR. SIMONS: And were you referring to
Exhibit 5?

THE WITNESS: Yes.

BY MR. LIONEL:

O. Letls look at 118 . "The El-iades Trust,
working cooperatively with the other named

defendants, assisted Rogich Trust in the transfer of
its ful1 membershi-p interest in El-dorado to the

Eliades Trust for the purpose of not honorJ-ng the

obligations owed to Nanyah. "

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

A. Vfhatever is c]-aj-med by my legal counsel.

O. How about claims of yours?

A. My claims are being brought up through my

1egal counsel-.

O. Aside from that, you have no cl-aims?

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

MR. LIONEL: Vüill you read the question,

Miss Reporter.
(Whereupofl, the following question was
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read back by the court reporter:

Question: "Aside from that, you have no

cl-aims " ?

THE üITTNESS: I have other cl-aims 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:

O. Wel-l, you say here that the El-iades Trust

assisted Rogich Trust, and I want to know what it
did. There's nothing legal about that.

A. There is a l-ot of

O. 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.
O.

Trust do?

A.

my legal

O.

in normal-

A.

Vühat did it do? Vfhat did the El-iades

taking into
be abl-e to

In general terms, and as much as it is
consideratj-on that I'm not presuming to

answer legally, I think that they have

In legal terms, you would have to refer to

counsel.

I don't want it, in legal terms. T want it
general terms.
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together set up a scheme in which gradually within
certaj-n transactions, they woul-d defy me of my rights
by giving a l-oan that was not repaid or by

transferring at no cost or at the minimum cost and

buying something else in return and whatever oLher

hlay they have done it. The bottom line is that they
have taken several steps and actions to defy me of my

rights.
O. Who are you talking about now?

A. I'm talking about Siq Rogich and EÌiades,

Teld, any of the defendants in this case.

O. Irm only interested now in what. the

El-iades Trust you say did. And I don't want your

I prefer not to have your imaginat,ion.

MR. SIMONS: Objection.
BY MR. LÏONEL:

O. If you know it, you ej-ther know it or you

don't know it.
MR. SIMONS : It I s not imagination. He I s

tell you what he's au¡are of . Don't start getting
argumentative with the witness.

MR. LIONEL: Thatfs not true, Counsel. He

talked about maki-ng l-oans, doing this and doing that.
MR. SIMONS: And a1l thatfs true. That's

not imagination.
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MR. LIONEL: Thatfs imagination.
MR. SIMONS: Really?

MR. LIONEL: Surely.
MR. SIMONS: The loan that you guys

haven't produced, that's j-magination?

MR. LIONEL: üIhat loan are you talking
about?

MR. SIMONS: If you donft know the

evidence, I'm not going to teach it.
BY MR. LIONEL:

O. I'm going to try once more.

A. You can try many times more.

O. Fine. "At all- times the Eliades Trust r^ras

fully ahrare of Nanyah's ownership interest in
El-dorado. "

Nanyah' s

A.

my legal
knew.

O.

hTAS.

How do you know t,he trust hras aware of
ownership interest in El-dorado?

Based on the paperwork that was produced,

counsel came to the concl-usion that they

Tell- me what Nanyah's interest in El-dorado

MR. SÏMONS:

THE VüTTNESS:

already, but

Asked and answered.

Yeah. A hundred ti-mes

1

2

3

4

5

6

1

8

9

10

11

L2

13

I4

15

t6

I7

1B

1,9

20

21,

22

23

24

25

Harlap, Yoav October ll,2017 Page 169

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



1

2

3

4

5

6

1

B

9

10

11

I2

13

I4

15

I6

1,1

1B

I9

20

2I

22

23

24

25

Harlap, Yoav October ll,2017 Page 170

BY MR. LIONEL:

O. Once more for me.

MR. SIMONS: V[hy? What does it matter?

BY MR. LÏONEL:

O. Pl-ease.

A. Nanyahf s rights hrere 1.5 million of
investment back to whenever it hras invested that was

supposed to be converted into equity or anything else

al-so, but not only as referred to in Exhibit 2.

BY MR. LIONEL:

O. Vfhatrs 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 Vf ITNESS: As far as I understand,

either through that paper or other papers t,hat I do

not recall right nohr, El-iades was fully aware. Teld,

Eliades, all- of them were fully ar^/are that there is a

potential cl-aimant cal-led Nanyah Vegas that might pop

out of the blue sometime and stand on his rights.
BY MR. LIONEL:

O. That's not my question. I'm going to try
it again.

A. That t s my ans\^Ier .

O. "At all times the El-iades Trust was fully
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a\^rare of Nanyahf s ownership interest."
And f'm asking you, how do you know that?
MR. SIMONS: Asked and answered. He's

already tol-d you it I s in the documents. Why do ü/e

keep doing this, Sam? Why do we keep going over the
question?

THE VüITNESS: As far as I understand, it
is all- in the documents.

BY MR. LIONEL:

O. That t s your lawyer' s anshrer.

A. No. This is my answer.

MR. STMONS: Excuse me. Now this is being

harassing.

MR. LIONEL: Ifm not harassing.

MR. SIMONS: AbsoluteJ-y. You keep asking

the same question over and over and over.

MR. LIONEL: Because the witness is a

litt1e difficult.
MR. STMONS: No, the witness is just

telling you. Youfve heard the same answer, different
versions. So if hre can move this along, that would

be great.
MR. LIONEL: Consistently dif f icul-t .

MR. SIMONS : The cl-ient' s dif f icul-t?
Absolutely not. Hers telling you.

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



BY MR. LIONEL:

O. Fine.

relief, paragraph

is?

Now let I s go to the sixth claim for
I27. Do you know what a conspiracy

MR. SIMONS: Objection to the extent
you're asking for a legal concl-usion.

Absent that t go ahead and

THE VfITNESS: Exactly. As far as lega1

standing of a conspirãcy, I would not rel-ate. In
general language termsr y€s.

BY MR. LIONEL:

O. Vfhat is it ?

A. It is an act of one or more people more

peopÌe usually, to my understanding, to do something

to a third party, usually in a bad connotation.

0. Very good definition, and you didn't have

to go back to Hebrew. Now, which defendants

conspired?

MR. SIMONS: Objection.
THE VüITNESS: In rel-ation to legal
MR. SIMONS: Sorry. I have to just keep

this on the record. Objection to the extent it asks

for a legal concl-usion.

BY MR. LTONEL:

O. Irm noL asking for a legal concl-usion.
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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 ansh/er. On the

nonlegal side, I can say that all- of them conspired.

O. Vühat did Mr. Rogich do?

MR. SIMONS: Asked and answered.

THE WITNESS: Asked, answered, plural
times.

BY MR. LIONEL:

O. As a conspirator?
A. Of course.

O. How about any of the other defendants, did
they al-l act take it back.

Letf s try Mr. El-iades, what did he do?

MR. SIMONS: Asked and answered.

THE VüITNESS: Whatever is said in this
paperwork, defines what he did or he didn't do.

BY MR. LIONEL:

O. Irm asking you¡ not the paperwork.

A. Vühatever I have to say is projected in the

paperwork.

O. Let I s f orget the paperwork for a minut.e

and you tell me what he did.
A. If h/e 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.

O. I'm asking you, you know what a conspiracy
is?

A. And I told you

O. And Irve asked you

A. And you gave me even some compliments

after I answered that.
O. Yourre entitled to it.
A. Thank you.

O. Now, you' re talking no\^/ about Mr. Eliades,
and I asked you what you're saying, they al-I

conspired. f'm asking you what he did.
A. I

MR. SIMONS: Just so the recordfs clear,
the cl-ient the witness put his hand on t,he sLack

of exhibits in front of hím, which incl-udes all the

documents and some of the contracts and interrogatory
anshrers, and he said it's al-l in here. You said I
don't want to hear in here. And you want to say what

el-se. Just so the record is cl-ear. Go ahead.

THE VüITNESS: To the best of my

understanding, Mr. El-iades \^/as fully aware of the

whole t.urn 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 mil-Iion.

By knowing that, he hras part of the

conspiracy. This is not in a legal way. This is in
a general understanding of a nonlegal person.

BY MR. LIONEL:

O. Yourre telling me or you're testifying as

to what he knew. Irm asking you what he did in
furtherance of the conspiracy.

A. By the fact, to my understanding, again,

not legaJ-, 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 f raudul-ent

towards me. This is what I think.
O. You tol-d 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.

O. 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 Siq

Rogich and/or others that are related, interest in a

different plot of land somewhere el-se in this area

for

O. Is that your answer?

A. This is the nonlegal answer.

O. But what has that got to do with what

Mr. Eliades did?

MR. SIMONS: Thatrs asked and answered.

If you don't fol-l-ow it, that's not the cl-j-entrs

fault.
BY MR. LIONEL:

O. Is that the best you can give me?

A. Yes.

O. Are you sure itrs the best?

MR. SIMONS : You don't need much more .

BY MR. LIONEL:

O. Has the land which El-dorado had strike
that.

Eldorado owned l-and. Vüas that l-and sold?

A. The rights, to my understanding, again
itrs not legal, but to my understanding, the rights
to Eldorado were so1d, not necessarily to the l-and.

But I am not 100 percent sure.

O. That the
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A. The ownership rights of El-dorado Hills, if
I remember correctly, but I may not remember

correctly, the ownership rights of El-dorado Hill-s
were transferred. I don't know if it hras the
El-dorado Hil-ls ownership or their right in that
specif ic l-and.

O. Transferred to who?

A. To Teld, if I remember correct.ly, or

whoever else was there or Eliades or

O. Has there ever been any distributions by

El-dorado?

A. f don't know. I didn't get any. So far.
I intend to. Big ones. Soonest.

O. Letrs go to the 7th claim. Tell me in
your nonlegal rn/ay hrhy the transfer of the property in
2012 hras fraudul-ent.

A. As much as the property itsel-f ,úras

transferred, it hras transferred at the val-ue that did
not correspond its real- value, nor did it take into
consideration my interest or any of my potential
cl-aims for interest in that property or in that
company.

O. Vühat 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 al-so know that as a potential claimant, I have

never been approached to offer me t,hat sweet deal,

which T woul-d have had it been me sitting in Sig

Rogich's seat, and I'm sure you will, too.

O. üIhat was the val-ue of the property, as far
as you know?

A. More than zero.

O. Hmm?

A. More than zero.

O. How much more?

A. I do not know, and I donf t think that it
is relevant at this point in time. Vühat is relevant
is my shared interest and my potent.ial claim for
$1.5 million in 2006, '7, whatever, or 'B terms.

O. Paragraph 126, "The transfer hlas performed

with actual intent to hinder, delay or defraud Nanyah

so that Nanyah would be deprived of its interest in
El-dorado. "

A. Yeah. One of the other

MR. SIMONS : Hol-d on. Hol-d on. He didn't
clari fy.

THE üIITNESS: He didn't ask a question.

MR. SIMONS: To the extent, it was seeking

a legal- concl-usion, I rm objecting. If nonlegal, go
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ahead.

yet.
BY MR.

THE VüITNESS: He didn't ask the question

He just read. Whatrs the question?

LIONEL:

O. Read the request back, please, Miss

Reporter.
(Whereupon, the record was read back

by the court reporter. )

BY MR. LÏONEL:

O. Vfhat do you know about the transfer and

that it was with actual intent to hinder, delay or

defraud Nanyah?

A. A nonlegal ansr^/er to that woul-d be that,
to the best of my understanding, in order to push me

out of the d.eal- and take away my rights, there h/as 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.
O. Vfell, why does it show that it r^ras

performed with actual- intent to hinder, delayr or

defraud Nanyah?

A. I do not have any other good explanation
for that, other than that, nor woul-d anybody el-se
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have .

O. Do you know when this property Ì^/as

transferred?
A. I do not recall.
O. Did you know at one time?

A. Only in retrospect.

O. How did you find out about it?
A. I don't remember. Whether it r^/as Carlos

or Jacob Feingold or probabJ-y probably one of
them.

O. But. you don't know when it was?

A. No.

O. Do you know what year it was?

A. No.

O. Do you know what month it was?

A. No.

O. Do you know what day it was?

A. No.

O.

occurred?

A.

O.

know?

A.

You have no knowledge at al-l of when it

No. No, I donft.

Or when you found out about it, you don't

I do not recall exactly when I found out

about it, no.
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O. You don't even know the year?

A. No.

O. At the time the property \^,ras 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 recol-l-ect.

O. Do you know what the El-iades and Rogich

Trust rel-ationship is?
A. No. Not that I know right offhand¡ ûo.

O. 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 rtrêr

then I would have known at some point. As hle speak

now and you are asking firê¡ the answer is no.

O. You donrt know?

A. I don't know.

O. Of any rel-ationship?
A. I don't remember of any relationship.
O. You have no knowledge?

A. I have no recollection.
O. At the time the transfer was made, \^/as the

interest, the membership interest in El-dorado

Envision Legal Solutions 702-805-4800 scheduling@envision. legal
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transferred to the Eliades Trust?

A. I do not know.

O. What was transferred? Do you know what

hras transferred?
A. I do not remember, but either the property

itself or the rights or the company. I do not know.

T think I answered that before also.

O. At the time of the transfer, whatever was

transferred, r^rere you informed of it?
A. Not immediately, to the best of my

recollection.
O. Vfhat do you mean by "immedj-ate1y"?

A. I mean, T would have expected Siq Rogich

who took upon himsel-f 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
woul-d 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, repeatedJ-y tried to reach him,

and but this may have been later. I donft know.

O. Vfho tried to reach him repeatedly, you?

A. Carlos. Not fl€r no.

O. Hmm?

A. f never tried to reach him. Carl-os tried

Envision Legal Solutions 702-805-4800 scheduling@envision. legal
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to reach him, to the best of my understandj-ng, 1ater.

O. So how did you learn that?
A. From Carlos. And I woul-d have approached

ffiêr found me, approached me, and would offer me the

deal- or woul-d 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.

Ttf s a phone call ahray. Itrs not easy

it's not difficult. It's just, you know, a phone

call away to Carlos. Li-sten, Carlos, hre are about to
do something which, in our view, wil-l- make your

f r j-ends of Nanyah Vegas get nothing. So before hre do

that, can you please put us in touch with him so that
h/e make sure that he understands that this is the

case and that he agrees to that t or else he comes up

with money or he takes himself ownership or he takes

liability or what.ever he takes, in order to sort out

this mess. They never did that.
O. Did it Carlos tel-l you that
A. That t,hey never did that.
O. that, the property was transferred or

something was transferred?
A. At some point later on I learned, I think

either through Jacob or Carl-os, that something has
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happened there, yeah.

O. Something has happened? Vfhat does that
mean?

A. Either the company h/as transferred or the

rights of the property were transferred, et cetera.

O. And you donft know when this was?

A. No.

O. Do you know whether at the time this
transfer was made that the Rogich Trust had assets?

A. I have no idea.

O. You have no knowledge at all?
A. No.

O. Do you know what business the Rogich Trust
hras in?

A. The Rogich Trust, I don't know

specifically. I know that Mr. Rogich is PR,

advertising, whatever, lobbyist, et cetera, êt
cetera, in here.

O. And hers stil-l 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.

O. Are you talking about Jacob?

Envision Legal Solutions 702-80s-4800 scheduling@envision. legal
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A. No. There was this person who initiated
the meeting last year. Not initi-ated, he was the

gopher and he's the guy thatrs the janitorial
equipment guy who Sig Rogich is a partner with or the

Rogich Trust or whoever it is.
Anyway, he approached me on behal-f of Siq

Rogich, and according Lo him, because Sig asked him

to.
O. Thatrs what he said?

A. Thatrs what he said, and t.hat's what he

also said, to the best of my recoll-ection, when he

made remade this presentation here at the office
with Sig.

O. Vfhat was the purpose of the presentation?
A. To try and come to some terms,

understanding, and hopefully sol-ve the dispute
between us.

O. And settle them?

A. And sol-ve the dispute, whether by

settlement or by me giving up or by whatever way they

thought that they would.

O. For the record, I move to strike that
testimony.

Now, you have let's go to the 8th

claim. Paragraph I32, "There exists a current

Envision Legal Solutions 702-805-4800 scheduling@envision. legal
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justiciable controversy between Nanyah and the named

defendant regarding Nanyah's rights and obligations
with respect to its investment in Eldorado. "

Vfhat was the controversy?
A. First, I don't know what is a declaratory

rel-ief .

O. 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.

O. In Israel-, doesn't a person have a right
to go into court for determination of his rights
against somebody else?

A. Yes.

O. And that's called what?

A. Basic individual- rights because we donrt
have a constitution. So it's based on the individual
rights of anybody to defend himself and to claim from

the other at court.

O. Thatrs because they had a controversy with
one another, and this was to find out what the

true what they hrere entitl-ed to or something of
that, nature?

A. Yeah.

O. Well, let's call this this says you had
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"There is a current justiciable controversy

between Nanyah and the named defendants. "

And f 'm not asking for a legal term. Vühat

was the controversy between Nanyah and any of the

defendants ?

A. The controversy is, to my understanding,

the fact that I r^,las deprived of my rights and my

potential claims in El-dorado Hills or the property

underÌying 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.

O. When did this controversy arise?

A. Vfhen I realized, unfortunately, at a

rather late stage that all this has happened, Vühen I
learned, primarily through Carl-os 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 2072, 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

Carl-os has tried his best to assert.

O. But since 2008, it never occurred to you?

A. To be honestr flo. I \^ras not au/are of the

proceedings or what was goíng orrr and I hras dealing
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with more important stuff that f had to deal- with in
closer vicinity to where I resided. And this hras

very far and not of major financial impact on me at
the time.

And so like I trusted Jacob and Carl-os

when I initially made without much research the

initial- investment, I trusted them that they would

follow it up accordingly.

O. And you relied on them?

A. I rel-ied on them and on the fact that
hopefully and the fact they did their deal-ings

with an honorabl-e person, which unfortunately later I
found out it was not the case.

O. Was there a dishonorable person?

A. I am afraid so.

O. Vfho are you talking about?

A. Sig Rogich at least.
O. Did you have a copy when is the first

time you saw Exhibit 2?

A. I don' t remember .

O. Hmm?

A. I donft remember.

O. You have a copy of it?
A. If T have a copy, if it is among the

papers that were given to me to read before the

Envision Legal Solutions 702-805-4800 scheduling@envision. legal
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submission to court, then yes.

O. What do you mean, before the

interrogatories ?

A. Yeah. Before

O. Is that the first time you sa\^r it?
A. T think sor but f 'm not sure.

O. You're not sure?

A. ffm not sure.

O. You coul-d 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 recal-l it.

O. You don' t recal-l- ?

A. No.

O. And you have no recol-Iection back in 2008

of seeing Exhibit 2?

A. I might have, I might have not. I don't
recal-l-. This is al-most Len years back.

O. But you t,ol-d me that Carl-os said you were

going to get your money, right, that he worked out a

deal- ?

A. Something like that.
O. And you didn't ask him for the papers or

anything like that?
A. I did not remember that I asked him for
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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 flêr he took the paperwork, and

T would perhaps have thought that if there is
paperwork, it's paperwork that is relat j-ng to my tax
obligations in Nevada or in United States, and this
he woul-d then transf er to the accountant.

O. Did Carl-os 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
O. I mean your accountant in Israel-?

A. No, flor no. Nothing to do with my

accountant in Israel-.

O. Did you see Jacob with regularity over the

years ?

A. There were years I sahr him a bit l-ess

because he hras more often here and very l-ittle in
Israel, and \^re do not l-ive in the same city anymore.

So I didn't see him that often, but here and there I
did. I sav\r his wife more often.

O. Tel-l- me again who your controversy is
with, which defendant or defendants?

A. I think, to the best of my understanding,

with al-l of them, with Siq Rogich, with the Rogich
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Trust, with Eliades, with Tel-d and anybody el-se who

is mentioned there.

O. And that controversy is what? Clarify it
f or rttê ¡ please .

A. Again?

O. yes.

MR. SIMONS: Objection. Asked and

answered.

THE VüITNESS: The controversy, to the best

of my nonlegal understanding, is 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 mil-lion historical investment.

BY MR. LIONEL:

O. 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
question.

MR. SIMONS: Asked and answered. Come on.

Youfre asking the same thing.
BY MR. LIONEL:

O. I want an anshrer.

Envision Legal S olutions 702-805-4800 scheduling@envision. legal
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MR . S IMONS : Vüe all know it .

THE VüITNESS: 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 concl-usion that
there is a controversy here, and that I have rights.

BY MR. LIONEL:

O. But you can't point me to any documents?

MR. SIMONS: He already has. He told you.

BY MR. LIONEL:

O. Which documents?

MR. SIMONS: Asked and answered.

MR. LIONEL: You tel-l- me the answer.

Vühich documents ?

MR. SIMONS: Vühen we went over the

agreements. He said Exhibit 2. He told you that
earlier. You went through this earl-ier today. He

says, look, my interest is right there. It's cal-led

out for. f mean

BY MR. LIONEL:

O. Do you hear your lawyer's answer? Do you

agree with that?
A. Yes.

O. That's document itfs number 2. How

about the others?
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A. May be there, too. I don't know.

O. But you do know about 2?

A. Two is the one paper that I remember more

vividlyr yes.

O. You remember it from originally when you

got it?
A. From seeing it in the past. Vühether it

was in the recent past or far past, I do not recall.
O. Or in 2008?

A. I donrt remember whether it was just after
or at some point later on.

O. Sure. And as I read this, you want the

court to l-ook at the documents and say what your

rights are?

A. Yeah.

O. You think the court's going to do that?
A. I think that we wil-l wait and see.

O. You're going to give them the documents

and sây, Judge, tell- me what my rights are?

A. They wil-l probably call- Ír€¡ cal-l- your call-

your friends, have my legal counsel ask them a couple

of questions. Maybe T'l-l- 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:

O. Letfs look at the 9th claim, or I should

proceed it by saying, moving right along. I31, "The

terms of the various cont.racts are cl-ear, definite
and certain. "

Is that you or your lawyer?

MR. SIMONS: That's me.

BY MR. LIONEL:

O. Do you understand what specific
performance is?

A. AbsoJ-utely not .

O. I'm sure you have this in Israel. A and B

enter into a contract. One o\^rns the land, and the

contract says you're going to seII it for so much

money, and he wonft 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.

O. Vfhat do you cal-l it?
A. Contract.

O. Contract. Okay.

A. Agreement .

O. This is a contract, right, that we're

talking about here in the 9th cl-aim?

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 cl-aim is.
THE WITNESS: I don't know.

BY MR. LIONEL:

O. You don'L know.

It says, "Nanyahfs 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 ful-l- confidence in my legal counsel

that he knows what to write.
O. In your lawyer.

And it says that, "These agreements vest
you with a membership interest in Eldorado. "

ûfhat. do these documents have to do with
your membership?

A. I don't know.

O. You don't know.

MR. LIONEL: That's it.
(Vühereupoh, the deposition was concl-uded at

3zI1 p.m. this date. )

*****
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crqril¡l conpibution to (hc Coütparryof an smouul rrctos.sary to pay (a) onc'lrolf of co¡tain expgnl)ë$

oi. the Company, irrcltrsivc of aflolïe¡,6' lbes and olosing costs rolnlivc to lfio oltlsing t¡f'thc Ncw

l.,oan (fhe ',lllclor,erclo Expeuses") (the other c¡nc-half (l/2) o1'the Eldolado lìxpenses shull be paitl

l'r,orn lhrr procseds of ths Membershíp hrtcrest Pruchase.Agrearnent beÍweon fJollc¡r and tho Flnßgne

'¡.ust), aucl (b) the c.rne hunrJr.ed clotl¿rr ($100,00) of t"rortsitìctnl,iorl ftl he paid to Go Clo{tnl ìn

oonucotion with Sellor's purchaso of all of Co Global's intercsl in the Üornpnny (as teferenc¿cl in

Reoitnl li' below), all ofwhich nr¡oullt* shall he treatecl as a capital cotrXributiort lo {ho cn¡rìtal of tha

Cbrrpnny from $çllei',

J, Coucrrn'a¡11,' with the olosi¡g of lfuc ¡lurchnse of lho rnetnborship fntor:ost by Bttyer

lrom Sellor, tlrc Cornpnny ancl its nrenll:ers slull nclo¡:t lhul, Anrsnded and llestatccl Opcrnting

Âgreerncrrt (tho '.á,¡rencle¿l and ltoststecl Opelatìng Á.greentent") as al.taohctl ltorclo ss Exhibil "[",

N0\Ir, THEREFORII, ln consÍclsratiO¡r Of tho nrt¡tual pt()tnises, covona¡Ís an<l

feprosentntieins l¡ct.cirrnftel contnlnerl, ontt sulrject to thÞ collclitio¡rs hereinafler sstforth, it is ogleecl

ns follows¡

Sglç;¡¡d.'Iüuïil'el:.$-flriglosf" Srrbject to the tenus and

5
3
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tftis ;\gr.ec¡rcrÍ, Se]lçr' will transÍbr and convcy fhc Mert:bsrship Intclest to Bttyer, nntl lltyer wlll

acquirc ths Mornt¡ershi¡t Intelest from Scller, upon paytnenl of tho Corlsídorntiotl (as dofìnetl herein

bclolv) at Closilg.

2, ÇOçrsjfl$g¡úlgü. Irol anrl ín consiclcratlon ôf Sellet'$ tt'atlstbr of the

Mcnrllers¡i1> ¡tterest hereuncle¡ }luyer shall pay ttr fjellor nt Clositrg thç stuu of fìvo huncircd

tlx.rusand alrct ¡o/100 qlollnrs ($500,000.t)0) {herclrrafter refctfe.d tô âs thc "Coltslcleratíon"),

3. Aclrtalirtrr Ol'.Arnendçd. ailr!*&i¡lnlcEl Qtrrntilfi Ånfeffils¡¡tJ$i!{¡fnilttl

$tg6¡ sf,Çrv¡ìolþl¡jü, Ar Clor;ín¡; fho Company and its Mcrtrl¡ers hcleby udcrpt thc A¡nendcd untl

rcstntecl Operating r\gr,een:enI attaohed hcreto ns Þxhil¡it I. If fr¡r ¿u1y lT:s.con the ad0ption of thc

Alncrr¿le¿ alrl restnted Oporatirrg Agreomorrt is detenrí¡rcd rtol,lcr he valid, $ellef shall colstllt with

I3uyer an¿ talce such ac{.io¡s as rÌccessnry anrl holtl haultles¡¡, indorlrrúS and clsfslrd Btryer to (he

extcnt ïoce*¡saly tö pu¡ Bq¡r91, in tlre sorne posil"ion irs if the Amcndccl nnd l{estntetl Opera{ittg

Ag'cc'rettwcrc in Jirll ftlrcc an{efffcct, At Closìlrg, nponpâylìront ol'theCt¡nsíclela{ìon,owflcrship

of the Cotrrpnrry shtrll h¿: us ft¡llow,el

o. Putchaser "- orre-thitd ( lß'd)'

h. Flartgas 'lrtlst - one'thirel ( li3"l).

o, Sellcr (nntl uny inve.tto¡'.s for wlxun Ssllor sltall asstttne responsibility

ns hsreinaflcr set forth) - collectively one'thirtl (1/-it'1)'

4. .llç¡Usp.gllf{ìfisttg-CI{!9ltgl, Sutrjeat to tl¡c infoHmatiolr sct forth and atfur:hcd

hereto in lrlxhibit ,,I)'t a¡rcl irroorporntcd hsrein by this roference (whiolt lìlattels shall only nffecl, ilìrl

all, the ownershiþ intororit of $ollor, alld wbich ínforrnation is r:cptcscnlecl by sollcr', co otobal and

üarlos to be 1n¡e nncl nccuratg llor tlrc benofît ofBuyer, and of o'cf lcr' rosl)cotivcly),

s"9
llurcfmul rlgrocrnrtnl I l.iloo

I
a.!r
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¿r, tiellsr is lho ou,ncr, berrollioiully and of rccord, of ths Marnbcruhlp

Inforcst, fiee r¡nd 0tear of'¿rll lten$, etrurrmbrancos, seourify ngreenruttfs, e<¡uities, options, claíms,

churges, ancl restrictlorrs, and lSuyer will receive at Çlosing goocl nnd abtoluto title thorclo fì'ccof any

liens, chnrges or enc$rnhrÉtnoes lhercort,

b. Ssller ha.s tirll po\'¡teÍ tl¡ l¡1¡ttsl'er the Membetship lntercst tr: lJuyer

rvit¡out otltainirrg th(ì corì,sc¡tt. or apll:oval of any olher ¡relson (ofher fharl Öo Ctl<¡bal and/ot Cal'lo.t'

each of whorn by their'¡'e.cpgctivo sitr¡natures consents to ull r:f'tho (lansactiotls contûmplated by thc

ttris Agreenrenf;a¡<[ the llesital$ sel lbrth above) ol govertunental authority ancl thorc iu no oxistìng

im¡:reciirnenl to drs ssls ancl transfcr of sttoh Murnbcrship Jtrtcres{ fì'örn Sellsl' lo Bttycr,

o. The Cornpauy is cluly organlecd nncl validly existing nttder ancl by

virtuc ol ¿rnd is itr goo{ standi¡g ìtltclct, the laws of the Stats of Nevnda.

d. Attncþecl þsreto ns Ilxtllblt rrn¡ f' ând ìttcorporatecl heuein by thÍs

rcfercucc io R su¡rmury of all informotion ("Ditigerrce In{i¡rmatiun") ¡:rovidctl to lluyer atlcl upott

Wttich Ruyu is relyïng ín errlorirtg into lhiv Agrcctncnt,

'l'he reprcsc¡úaliirns and waralrties of Sellsr'contaitrcd intlris Agtootnentshallsullvo

thc Olosing hcrcu{'trnd nhalI contilrue in ñ¡ll forçe and cff'cct.

5. þp¡-e.s_c_r,qlE1tþffi,pflr¡yg¡, Buycr f0tr)r'ç6gr1t$ nucl wnttnnts to Seller os

fcrjlow.s;

s. Btryot. Itns not roqttostocl any ìnforrnatiou, fìüAnt:inl or ollturwise,

Concenllng f,he (lornpa¡y othcr lhntt ¿rs ¡rrovirleçl in Scotio¡r 4 nbove.

b, $clter ltas t¡tnclc üo feplesentatiolrs to lluyer Concêrning rcvenues)

ircome,sale,expepsösârìd/orplofitsofthoCompûrî;yùöfhct'thnlrsotllorrhintlicßxhtbtnrot(enced.¡y'

in riectiorr 4 nhove or orher rhan as sst fo,'trr in tlre Exhibitr *'ü,*1r "î 
,"þr,,_,'3*w*
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a, Iluyor is entering írlto tl¡i.s Agrcetnent bascd upotr Büyer's ot'n

itrvostigntio¡ anti k¡ro¡leclgo rliitlre business withot¡t relianceuPoll, attd ttrakes no rcliancc tlpon' ûny

statctÌleufs, asnortiout, a¡ documenfi or reporls fj'om Íleflcr olhc¡ üun as irrcorporated irt this

Agrccttrcttt.

d. Ruye r: nrakos the fbllowing "l¡rvsstrtrsnl ltoprosotttations"rt¡lon whiclt

lielúc.r is rclyiug:

(i) Buyer is acqtrir:ing lhe Mentlcrshþ Lrtertst for hvcstrnent for

Btrycr's owtl {looo¡ltl, turt ns û rro¡nirrss of agont, aucl not rvith a vlcw to, or fhr retalc ln

conneotion, wi lh, nny di stri btrl,ion thcl'cof,

(jÐ llttyer uttdcrstnncls thal the M.enrhetshi¡) lnterest lô b0

pulchaso<l hes ¡of been registorecl unrlel tlte I 9 3 3 Âct on the groutt(l thål th.o salc proviclccl for

in lhlg AgL'),)¡¡relrt a¡rd the issut¡uce ()f'securities ttereuDdel ls cxcmpt frOur legisttntion tlncler

thc I933 r\ct pnt,sunrrt to Sectio¡l 4(2) thcroof wllich clepcncls upor, tllllollg other: lhings, the

bonn fìde n{rtuÍe of:'úhe itlv{rstnto¡rt iutcnl ¿rs cxprcsscrl hercin.

(iiÐ ÏJrrycr is ex¡:orlertr:ed flr ovnlunting nnrl invosllng in rccctrtly

.rglrnizecl oornparrios $uc,h as tlro Conrpnn¡', is nble to f'entl for itsellJn tltc tra¡¡saclíolts

uontcnrplalcct by this Agrconrent, has such lcnotvlcclge atrcl oxpcricnos in fin¿rrcinl busitress

¡untters a.s i9 bc oapallle of evaluntirrg the rnûdlc nncl risks of íts invostnlont, hûs tho ability to

bcar tlre econonriû risks of lts invesltnelrt arrcl tho nbility [u accept highly speculaliva l{sks

ancl is ¡rre¡rare to lose t¡e e¡tíro investment in tl-rc Cotn¡ratry, [ìttyer has ltrrd an opporlunlty to

¿iscuss thc Co¡rpgry,s bt$ipess, nt¿rnngement and lÌnalrcial affait's with tho Cornpuny's

n1nnngemüI¿ a¡rcl to r'evisw tlra Cornpuny's fìroilitícs ' \þ, /
(iv) Buyer rnrderstan(l$ thnt the Mcmtlcloltíp hlteKst.ttltty not bo þ 'rrv^

6 5,Pr* Ø',#',ðWn
" 2ttñno 
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$old, (r€ru.3f'crTccl, ol'otherwise disposecl of witltout rcgistration tìlldcr ths 1933 Act ar

¡rurstrturt to an cxenr¡rtion thorøl'rem, ond lhal, in tlte absctrco of att cffoctivo l'ogisttnlion

5¡latetnÈlrf covorÌrrg fhe Menrbership fntcresù t:r ¿n availablo exemption fi'our registrnlion

urrder tlre I933 Act, ihe Mentrensfii¡r lnterest must hs holcl iudofiuitcly, Iu parÍicrtlnl, lluyer

is awaro fþnt tþe Molnborship lffelest may not bc soìd p$röuå¡rt to Rulc 144 ptortttlgnted

nlrrlsr lltc 1933 .¡\,et uulcss nll of tlrs condid.ons of tha¿ llule are tnet. A¡troltg lhe contlitions

fir¡ uso of Rgie 144 is the availal:ility of ouÌ:rsilt infornratiou to thc public abot¡t lhe

Cgrlrparry. Srrch i¡fornrfltir¡n is not ¡luw availablc artcì lhc Corupatly h¿w no ¡rrcsentplurtr ttt

luake srtclt it:tb::rnntion avd lable.

(\,) Buyer has n precxistiug l'¡tt,siness <tt' personal relationshi¡r with

the Cornpany or onr: of ils måpagel's çr co¡rttollillg psrsons, ol by toasott of Bnycr'c busiltosf

or. firrarioi¿rl r:xpericncc ot' ilrs busittess or financial cxporicrtcc of its or its professionrtl

rrdvisor(s) r.vþo are unaffiliated with anú who ate not conrpensntecl lly Corrpntry ot'any

nffiliote ol selling agentol'Çornpany, directlyorinrlireclly,,lluyerhas, or ooulcl lreleasonably

¡ssumecl to huvg t"he oapaoity to prot001 Bu¡,s¡'fi own ínte¡esls ìrt qorutcotio[ witlt tltc

pnrchase of tho Mtl rrrbershlp l¡ltelest purstl{ltrt to e his Âgreement'

b

I'urchfi sc A¡rccmonll l,doo7

9^\,t*
ry,,$,1þ^$

RTo040



(vil) Seller and Cotnpany havc lnade avallalrle to Bttyer at a

leasq¡aþlc tiruc ¡rrior to the date lleleof thc oppoltunity to ask quostio¡ts aud reccivo 4ttswcr$

coucernirrg the terms ancl oonrlltions of åhis oftbring and to obtain my aqlditio¡ral irrfol'trtatian

w[ich Seller or t]re Oornpany porJne$s ar can acquiro wifhout uluoasolubl$ efftrrlor exptûse

thnt is necessffiy Cr: ver:ífy the ucoul'aoy of atty inft¡rtnatio¡r provlcled to Buyel,

(viti) lluycr's r¡vcr¿ll contntitllollt to iltvestllrelrls whicJr ¡¡ttl ttot

readily ¡nnrlcofflbfc is lot <lisproportionate kr Buyor's nr;t wo¡tl¡ and thc acqtrisitiott of tltc

Mernbership hrterest will not carrse such ovcrall coltlnÍt¡ttsrrt to íttvsstlnents lvhiclì a'ro not

readily ¡rrar.ketablc tr: bo dispropoltionate to the next lvolth of Rttyer: and the lSltyer's

acquisition of ttrc Merr¡ber.ship Iutcrest will not cattse sur¡h ovet'sll cotlrttritmetrl to becottte

exccss¡ve,

(x) Buyerrepresenfsa:ttl wat't'a¡rtsthattltc-Buyer.hns l¡ce¡turgcc{lo

consult separale counsel inoonncctir.rn wi{h (he purcltase of thsMetrrbersl{trt ltrtercst nn<l lhn(

il'lluyor o|gusos not to collsult with courrs¿:l ürat Buyer is cotn¡:etent tt: un¿lorsiand and

i.lr.:rprct t¡is Aglcornolrt tìrd ntl exhibils nt¡ncherl hcrotr¡ rtucl ftlt'lher ropresettls and warrallls

fhnt lìuycr hns ¡ot rolìod uporr â¡ty stnfçrnentr, tdvico or opittious of'counscl fbr fJsllcr.

_ìr ,(-/

o!

P¡rroh¡st 
^gt¿êtncntl 

ì 'rlod
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(xi) Bnyer ägree$ not lû ol'fbr, scll, tr:llrlslleq a^ssigtt, plcdgc,

¡ypothectrtc or othul:rviss clísposo ofthe Mcllrbership Intu:est ot'nny puú tlrcreuli ilrviolatio¡r

ot' thc Aot, thr: Neyncla $ec¡ritic¡ Act (nncl oll rules and regrtlallors pronrulgaled u¡der cithc:'

rct) or the Operating Agtcetnutt,

(xii) Buycr firrthcr' flgrees troÉ to offer, seli, ltunlfeli asnign, plcdge,

hypothecnte or otllet:l1,isc dispo.se of t[O Monrbership lnterest urttil:

, (a) O¡c of the folk¡wirtg events has <lcculed: (i) Tltc

Cornpa¡y ¡âs reccjvsrl a writreu opinir:n ol) oc'runscl, i¡¡ foun al¡cl substnlrce

s$tisiÌrctsry to the Cort¡rtoy to lhe effect tho'cottturlt¡:ìatccl disposilioü u'ill notviolatc

flrc r:egistrotio¡ a¡cl lrospootus tle livcr'¡, provisitns of the Aat orarry appifonble st¿rle

securirics laws, ot (ii) tho Company shall havo l¡ccn flrtnished with tt lcller forrn tho

SEC in rospunsc to n *,ritlclr rcqucst thereto settirtg tbtth all of the fr¡cts and

circ¡r¡starrccs surrou¡<{ingthe contenrplatecl disposition, statirg lhat tlic staff of the

Sil.lCj will not lecorilrneud to fhe Sltf.j that it takc any ¿rcliotr with rcgarcl to tlto

contemplated clis¡:osition, or' (iii) the Mr:¡nbershi¡l lltÏclost nre di.s¡losed oll in

cor:folnity with t rugi.strntion statc¡tne¡ttunclor tho Aot rvhich ltas bçen filetlwith and

6sclared ellbclive by r,ho iÍþlfl a¡rd r¡¡al ilieci uttdor the appllcahle slate seour'¡ties larvs;

(tr) Áll applioable tcqr-rirenrents ol any applicable stâle

securitien laws hnvp bectt tttct; end

(c) 'lltciB l¡as been oom¡rliance with all applicnblc

lttorrisions of the Operating Agreelnent,

(x ii i) B u1,0r agroos that nny certi licates cvid cnci ng tl:" **H,ry*

lntcyest shatt lrcar the foltowíng legcndl 0l\, s,L.kffif
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TT.IÍI ¡$ßÇTjJII1]HS EVIÞENCED BY THIS CÞKTIFICA'Í ts HÂ'VË NÕT' IIh)JN

nncrsl'gnu,r) {JNDIiI( Tr{E SECURI1TES ACT OF 1933 ('ACT') OR

QfJ^LIIIIBD IJNDBII 'Jl:lli A¡:'ItI.ICAtsLE STATE SECURITIES. lHfJ
Rtis't't{tc'1'rjD sltclJl{lÏlit{ ËIAVË tsHEN ACQUIRED FOR TI'IE I'IOLDER'S
OWN AC(]OTIN'I' AND NO1' WTTTI A VTBIT TO DTSTRIBUTE TIII]M,
¡ì.Iifi'I ]{ICì' II$D S IJC{J TTTTIîS MI JS'f BE HÞLD INDEFINITÐLY LNLES S THËY

^Rn 
slJBSriQuEN'fl",Y RITOISTERED Lil{DBR lHE ACT AND ARn

Q Lf,AIlÌTl¡.il ) t INPlSl{'f¡:IE 
^ltI¡UCAlrLË 

STATE SECUzuTIBS L^.W$ ORÀN
OI.)INTON OIT COUN$IìT, TOR TIIE TIOLÞER IS DELIVERÐD TO THI}
COMITANY, WtItCl'I OI'}INION SllALL, IN FOItlv{ AND ,$UBST NCE BB
S/fITSIIA.C'I OI{Y'fO lÏilî COMPANY AND SHALL ST'{TE ÁN IXEMPTION
pn oM sr J (.:I-I R rjcls'l'rì.,\ 1'ION AND QI IALIFICATION IS AVÄILA Br.,E,

(xiv) lluycr agrccs to inden:ni$ and hold lnnnlcss Sollcr, anclnll of

lfic plfur:r"p¿r¡'tis.s holofo, or sryote ncting on lheir bohalfi 1i'orn ancl a¡4ainst all datnages,

losscs, costs, âml expcrìses (incluclirrg ronsonRble nttofney f'ee.s) whtch they nray inour by

r€nsotr of tlrc lhih¡rc of Buyer lo 6¡ive li¡ll nncl accuraúc infor¡nution hereit'¡ or in coturcction

rvilh this i¡:veslntent.

(xr,1 lluyer understands fhat the cflbct of the fot'ogoittg

relrroseutati otts, wart'atttics auci agrcotnctrts is thntl

(n) IJecnt¡.se fhe Mcmhr:rship hrtervst (Í) has ttr¡t bccn

regtstcrod uucler the ¿\.ct ot the Nevaita SecuritÌos Acf, aud, llrcrcfote, ca¡rnot bo sold

¡nless they *rre registerocl uruler the Act or att exotnptiotr fio:n such regisfintiott is

nvailnblq (ii) presenl,ly hus no ¡ruhlic nnrkcl ¿ncl tltere is ¡to our¡srt pros,pcct fbr the

ctcntiori of such ¿r markct in tho fr:roycetble futut'c, arid (iil) io errbject to ccfiain

trnr:sfêr restrictlor¡s pursuant to thc O¡rer'ating Agtcoutont, ilte nbility of the Ruyel to

sctl or ofherwisc lrarrsfol. fhc Mornber'ship Intcrcst, or'atry pnttthercofl is nubstantinlly

¡estrigfe(l n¡lcl lhe Buyer oannot expsot to l)ô atble to liqu'iclntc the inve.sttnent rrrl'thc ç/

Buyor ir¡, caso of an ener¡¡ùnsy or' possibly, at ntt¡r 9i¡1s; /) 0"l\ ffiz*þlt

>? ffi:t
I 0 Pu¡ch¡so Aptcmrntll.dæ
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(b) Rule 144 oftho SEC'.ç Rrrles and Regulatioru ptcsetttly

r.er¡ui¡es rhat the Huyor musú holil the Mernbcrship Intorcst fol at leæt iwo (2) yeots

nfter the date on whioll the Membelship [nferost is f'ulty paid for and, oven thett, tto

a$silranoe can be giverr úhut tlule I 44 will be applicnblc to th$ prt-rposed ltnnsfþr of

tho lvfemherslri¡r Interesl, u[ fhat tirne, ot' at atty titno ihr:rcaflu;

(,, llu¡'sl docs nnt trrlicipate *tty resalc, plcdgo or othsl

cli.sp0sition ol'the Membetship Inlerest uport lflc occlu)'once 0f llo¡locctlt'rcncc ofany

prerleter.rgined ur par:tioular øvont, nnd auy such <licposition rvjll bo srttrjcct to thc

tenns and contlifiorrs sct forth in thc Ùpctnting Agreement; *nd

(cl)Scllcrnrrcllhçot]rerpnttíeslreretoarerolyirr¡¡uponthe

trulh ntrci ftccuu¿tgy of tlte represetttntiotts, ',v¿rrraulies äucl agteenrents of thoÏltryur:set

fo¡t¡ in ttris Agreernelrf in seltitg tltc Membershi¡r Interest l.o lJuyer without

registt'ntion under tf:c ,Â0t,

i['hc rcprescnl¿¡titlt:s, warrattligs atlcl covonfitrts of Buyer contuinecl ín lhis

Âgreerncnf ,qhall survive ths Closing horcof.nnct shnll contint¡e in flrll folce ancl eflbct,

6, AqçqÈtstlç.q ç[.AH¡.orxLç¡L-A!t{.-Be$&üg!'t¡f:cn¡ting..As$A$q U&lLle

Âüç¡glnÐX. Buyer:ancl Seller ngree to çxllctrfe llrefornr of "Agtecnr¡rt to be Bot¡nd lry Anrended

a*d ltestated Opcrati¡g Agreernollt" atfaohcrl hersto ns fdxJribit (rltt' ¿tncl inootpor'ated ho|ciil b¡' thle

refcre'ce eflbofivs as of the Closirrg Dsrte nncl to bs bornd by the terms nnd cotrtlliions thorcoffi'orrt

u¡¿ afi.er srich clafe. "I'tro provisions of Section I belorv shnll be <leenred to antond thc Operntlng

r\greenrent lf and to lhs sxtel¡t it is inco¡tsi.rtcnt thcrewitlt,

7, Çl$¡i¡g, The olosi¡rg of tlte ttu¡tsrtal'lnns h¡rreund t¡o

colsutnrlrats{ u¡:on thc exeoufior¡ of this Agreotnetit itqd lh(l tlelivety: 4,

t
\

l,l
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n, by Seller to Btrycr ofeviclcnce of R <¡ne-sixth (1/6'lt) Me¡rbershtp

Intercst in t5e Conrpany in the fornr of n Mclnbcrship Ccrrificato ill the form attnclted horeto ¿lrì

ßxhll¡ll (r(ïtt ancl incur¡roralccl hc¡citt by fltis ll¡fcreuce,

b. Buyer to $ollor, c'f tho Consiclerntiotr ht tho fbrnr of s Wilo Ttansfer,

Cashior's thock or olhc¡ ìnstrument(s) sa(isfactory fo Sellcl,

'l'[c Ol¡si¡g shsll t¿rke plnce on tlro offeotive clnte of this Agrocnrelrt as set fclúh on Pûgë I hcreof,

B, Eu¡l¡ql-!{ercCIuleüs-Âl¡lçt¡A:Cç.rtflinoftho,.Inrlt-e-ç, Theparlicslterctolìut]rer

agrec as follows:

f¡, By oxeoution of this Agrccmc¡rt, Selleri Sig nnd Car{os each cotueut trl

tìro lbr,:goi¡g sale of ttre Metnbotshi¡: l¡tterest f<l Ïluyer, ¿tucl lirrlher conser[ to thc Cornpany's

is5u¡rnce ç[, ¡lr uclcljtir¡rrnl ot:c-síxth (1/6lh) orvner:slti¡r il¡tcrosl. in the Company pursustìt to lhc

Suhscri p tior r Ä greenrcttt,

b, $ig anclPctc agrce to leqnestoflsrdor fhnt the ttüstÂltdí¡ig guatatrty

üf f¡c toa¡ 6y Cârtos (the. .,Cnrlos Cì¡nrnnty") '"vill Lre releasctl ancl (htlL l3uyer urrd/or Pote

inrliviclgalty ator:¡¡ with $ig (wJro olron<ly is a guarankrr of the l'lxísting Loan) shatl hecolnu

gugtftntor.s irr liou of Carlos, lf such requost is not grantecl, fltcrt So[lcr, Sig, I]uycr and I'ctu shall

i¡clerrurify arrrl ¡old Carlos h¿r.mless lìnm antl agains[ lris obligations pursulnt to the Chrlos

6unrnnty.

0, Sellorshall dofuncl,intl:rrrrrifyanclholtlBuyorhau1¡lossfromrulyortcl

nll the clnirns ol'ììrlclylino lnvcstrrrcn[s ,',1,,1,,() ,I,ìay Farnity Trttst , Na[yalt Vogas, LLC nnd futtonlo

NEvarla, LLC, each trf whorn investsd rl othe¡:wlse aclvRnccd lhc ñur<ls, phrs cotlaitt possible clnimccl

$

(i) Ii is the tult'clìl ilrtcntiolr "'*ü*''#,:#;,ffi
ncctrte<f interesl.

t2
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confir.tile(l or converted fo tlebt, with no t'rbligation f c) påt'tioiptto itr capital calls or nronthly

Fsytfletil$) ¿ì pro-r¡rt¿r <fisltfbution at such lime as thc Conrparty's teal propclty is sold où

oÍherwise clis¡rosetf of, llegardlçss ()f:whethsr this lnterrtio¡t is rcalizcd, Sollor s'ftall tçmnln

solely responsible lÌr any claims by tho ahovc rcfcrcncctl eintities set forth in thi¡l seotiott

abov0.

(íi)'['he "pt'o-rat¿ clistribr¡tions" he¡:einat¡ove tcfcrenccd shall

¡reR¡ e<¡ual ¡lle,thir{ shares pursunnt fr¡ the owrtet'slti¡t scl, I'ol'llt in Seotion 3 abovc, proviilcd

f:hnt any aruou¡ltri orving to those sntities sot lb$h on -Bxlribit "D", ôl who sl:all otherwiss

r.¡laim err ow¡urship inle¡sst basucl upon co¡ttributiorts or âclvances dirvctþ or indírectly to the

Cotrrpany r:raclu prior to tlro <latc of this Agt'eotuettl, shnll be sntí¡lfiecl solely by Sellet'

(ìii) TVherever iu this r'\g,t'ectlretrt, onc party (tho "lnd*rnnitor') has

¡¡r<Tertske¡t to defetrcl, inderunify or holcl ha¡:tnless another (an itrtlcmnitoc), thc

Ilxlemnitor .shatl inclernnif! the inclc¡r¡nitcc and their respoctirrc officots, ornployecs,

djreck¡r's, slursfiolders, $¡cço$sots, ogcltts, lÌoottsces, spontot$ atrd assigns (indivithuÏly

and collectively, llrc "Itrilolruriteg") fiotl atty atrcl all clattns, clemands, lawsuits,

procce{ir:gs, lôsses, cosfs, clarvrago*, debls, oltli¡¿nlions arid iiabJIÍties of'nny ttnlurc

whatsoevcr (incl¡ding atfolneys' fees reuso.n¿hly incurrcd, costs, oxponsos, judgntalts fol

a¡ typcs of nronetary reliotl Jines, ancl nny atnounts paid in sottlonrenl), rvhíoh tliroctly or

ilclircctly ûdse otrt of r¡r in connecfion with thri sr,rh,iect r¡atfi:r of tho ir¡tlelrutificatiolt. ,4'll

suc¡ clallns, clernnucls, r¡1c,, shalI bo lefencrl to in this scctiort by tho tct'ttt o'Clûlnr'' or

,,Cl¡lirlrs.,, Frnr:r the first notiJio¿ttiort of the Clal¡n aucl llur¡'eûfitr, lttclslttnitot shall pfly for 
[A U

the defo¡rso of ihe lutlemnitce against rhe enfire Cilsim, I¡rclutnltoc mny clocf to trrilizc f[ , /;
rloferrse cortusel pr:ovicled try ln.emnit"r; *rr itt ltrcls¡¡i¡ritcu'sr r¡t¡le "tj::#:r¡ffi
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legnl counsel of tnde¡nniteo's olxrice, which shall be paitl for hy Inclenrtritor, lf

Inclenlnllo¡, clos,ç not rncorrdiljonnll¡, snr¡ imrneclintely irrrlenurify tho Iurletnnitee lvitlt

resl)ect lo âny Olairrr, the lndemnitco sh¿tll havo the tighl, without watving nrry otltcr: right

or rcnrccly otherwise avHilahle 1o lhe hxlcmnitee, to adjuclicate or scttle âny |lûch Claf m in

its sole cliscreflon ancl at Inclemnilor's solo sxpenlte.

d. (to Cilobtl an{ Catlos shtrll tlefuncl, inclonrnily ancl holtl Scllcr

¡fl1,1¡lloss 1-oln arrcl rgnilrst ¿l¡y poteil{i{¡l clainrsnts c¡tlter than as set forth jrt Section 8(c) above,

r¡nless srroh ¡:otr:nlinl clnin:nnl olai¡ns to Jtavo unilaterally deâlt sx{rlusivcly with Sollel',

e. Seller and Buycr eaoh agrcc to satisfy tho rnonthly ¡raytnotrts tcq¡itcd

pursuanI to 1¡o Now Loau dooumcn(atiort, rts {^rell as for prrytncnt of tûxes, ittsttuîtt0c, profbssiounl

fccs antl gl[er ¡pcrafi¡g expcnsos ns uloy nrise. irr the ftrtlt"c telntive to tho (lom¡l¿lnyt$ opêråfiün3r'

nrorkctirrg or oilrer nctivÌties (anc{ onc-thi¡.d of such ohli¡;atlonsshall be ¡laid by the Flangas'li't¡st and

will l:e retbrelrced in the lrlangas 'll'ust Monrboruhip ¡ritorcsl I'urchssc Agrcerncnt),

t 'l'l¡s ¿nr<¡ut¡tg pilyâble by Soller irr regarcl tc¡ thc Elclorado EXpcttsos, nnd

the allrou¡ts pa¡,able f:y caofiof the owìcrs ns lrctcir]nbovo sot for1h iu subseclion (e) nbovoshallbe

¡clclítional paitl-in oapitnl colrtri]:utions ¡nd so rcflected o¡l thr books aücl rôcord.* of,'the Contpany'

[\ --#$
Àg¡o¿¡tcnll l.rl0ói4

"*,,,,,,"
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g, Go Gtol¡ul ancl Carlos hereby ¡csign fiotu atry nnd all tnnuagerill ot

olTiccrial positions in tlro Cornpauy, effectivo irnmedia{ely upût} Closing of lhe ttntrsnclions

colìtçmplatd4 hy fhis Agrecrncnt ancl the othct ngrcemçnl.s rEt'orsnccd irt tlu Rlcital¡ (o this

Agreiemep[ (,.lror.l.rr of ìlesigrraLion"). Thcfolur ofltcsígnnti¿rn is nttachecl heroto as ltxhlbitr$Itt ottcl

irrc;orporato4 Sereitr by this r.cl.'erencs. 'I'hc parlies ngrec lhnt Sellel mny trrtnsfi.tr Solle t.'sr ownorsirip

irtcrcst i¡ the Conrparly to orìe or, more of tlre cntities set forlh jn Lixhjhit "I)" to satinfty nrty clairus

s.ch cnlíty ¡ray hnve, Co (ålt¡bal âx[ Carolos horcby ãgr'çe lo promptly delívcl'to Scllcr at the

nclcl¡'c.s.s noted in Seotir¡n 9(a) bolow, nll books antJ leoorcls (includir:g clrookbooks, Cotnpanyrecot'ds

ancl othel, rnateuials rol¿ted to thc Cotrrl:nny) plonrptly after Closing.

Ir. To tlrs oxtgnt thAt, in tlr6 {ittttto, {lts¡c fil'e a¡y costs or expc}$efi

jncurrcd l¡y tlic Contpn¡y or its lrrembers r.olatirrgtq¡ of çorroeuriug envirr)rrrnentalrctnerlial actiorti[

crrrrroctio¡with l¡s properly,'llclcl, l,f.C ancl tllc F]nngas Ttrrst shall each bs rusponsiblc fot25%oI

thc first itusc r¡illjon doll¿¡s ($3,000,000,00) ofsuch cosls urrtl expcnsos zutd fhe RogischT[rsishnll

bo rosporrsil:lo frrr the re¡raiuitrg 50% of thc ñrsl tbrce rr:illíon tlotlars ($3,000'00Û) crf suoh coo[s'

T¡elçalìer., thc ì{ogic¡ 'lrust shnll be sololy responsil>lc I'or atty costs ol' ex}lenseri exceetling lttc

afbrernentionect llu,ue rnijlion clollars ($ 3,000,000,00) , if otry, Notu'ilh.ttnndirrg the foregüing,lf

such exceffs above $3,0û0,000 ïrrlales to atÌy ulwiro¡unontal contanrinÛtion arising oftor Closing

(excepi for lc*cl-rolnted cont¡¡rrinaticrrt, to whtclr this cxccpliol shall noÍ eppty), then the Mct¡tbcre

sh¿rll still s¡are t¡o oos(s of snme, pro r.âtâ, bascd upon tlreir respecfive lvlenrb0fship itrtcrosts.

i, In the evcnt tfial t]re FDIC fhils [r¡ ccnsunmate tho trnnsactions

conteni¡rlnted ir¡ tlrc ì'lew l,oan l)<¡cumen{atirrrt as sct fofilt in llxhihir "rl" het'€to, tlli$ ¡hi*t"'"';",;h,-_tr,

15 ptlrçh0rò^g'rccnìrnlll'd0tt
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shall be ¡ull ancl voicl, ancl all rnoncyspaicl byTcld,I,I.,(] nnd the Þ'langas ll]usú sh¡rll bc relurncd (cl

those partics.

9, l\rlisüejlanr".{rtlä,

a, Nalic.c.q. Arry and all ltc¡ticss or <lemands by any patty ltcrcto 1o nny

gthcr ¡;rarty, re quire<l ol clesired tn lre givcrt heleuttder shall bc in witing arrcl shnll be vnlldlygiven ot

nrn¡lo ill .sotvccl pelson¿lly, delivered hy a r:atlolully rccognizccl ovontigbt cottitet' service or if

depositecl in the t/niled lJtates Mail, cel'tificcl, to(umreooipt rcqr.tosted, ¡:ostagept'e¡:nicl, ncltlnrsscclns

follows:

If 1o lSuyer: 'l'eltl, LLC
ala Pcte Elinclcs
t53 t Las Vegos ßortlcvlrcl, Soutlt

Lns Vegas, Nevncln 89104

If lo Sìcl.ler; 'l'he Rop,ich r-amily fr¡:cvoonble Trust
c/o Sigrnuncil(ogich
3883 He¡wqrclHughes Pnrkwny, Ste' 590

Las Vegns, Ne,vacln 89169

Any par.ty hcrclo nray chnngc its aclch'oss fbr thc put'pofio oll rccoiving noticcs ot dematlds as

hercinabovs provictcd by a rwitten notice givon in tlrr¡ rnnnnr:r afot'esaitl to tho ofhol party(Ìct), Âll

*otlrcs shall be ns spccitìc os leasonably irecessury to errable tho parly rccciving tlre samc to res¡roltcl

thoruto,

b, Sgu¿luçiuu;l.arv, 'l'he laws of, the Slate of Nsv(dn appllcable to

contruots rnaclc in th¿rt state, without giving efleot k¡ its cortflict of l*w rtlles, sltoll govern lhe

va[í<tity, corrstnrctiort, ¡rctf'ormatrco an<f eflbct of this Ägtocnrctit' \il, J
c, Çe¡*qg$Uigtid5llt, Encilr¡rarg hcreto oorrsr¡nl¡i to lhuitrLlsrlloliotr l, /

s{_*ffi$$
16 lurchorç.r1t

RT0049



of the rot¡t:t$ of ths Stato of Nsva(la irr the ovenû any actiotr ls lxouglrt fcr dcclatatory rslief or

cpfcrrcunrent gf atty o'ltthc tenns altcf provisìÕtto' ûf tlìis Agreetneltt,

d. /\,llQ[tlsy-s::- Lc$fi, Ilnlsss otherwise speoifically ¡xovid,:d l'Or lcrcitt,

cach parf.y heret¡ shall bear its own attonrcys' fcrlq incr¡rro<l itr tlto ncgotiatiott anct plcpaiation of thls

Agree¡ent an<l any ¡elaterl docwtents, In the ovont thaù any action r:r proceeclitrg is irrstitufed to

int6¡rlrret gl'enlirrce lhe terms ancl¡lr:vi.sions of this Agrccmoltl, horvevet' tho plevailing palty shotl

be e¡titlerl to ìts costs untl aftonreys' fces, in arl<lition to any r¡thcr loliof it nray obtain or be sntitlc(l

to.

o. I¡!il:tttqtatj.q.tt. It¡ tln lrttorprctatiolr of thl¡ Agteentent, thc si¡tgulat

rnay ltc rcncl ag thc plural, alxl yþe versa, tho lroulot genclct as the lnnsolllllle ot feittitrine, ond vi-qe

J9lgfl, alxl the ôltrrre tense ñs tlre pnst or p¡'esenf, oncl t fce SgIS!!, all intc¡ch¿rnge$trty ¿¡s the context

muy r.eclnire in <rtdsl, to lirlty efl'ectuate the inlcnt ol'1ha partles ancl lhe transactÍo¡¡s contertl¡lalccl

frsrsirr. Syntax shall yicld to the .$ubstaucc of ttro tulus ancl provisions hcrcof, Paragraph lrcadings

are lhl convenieüco of rofsrclrcs only aud sltall rrot bo rtsed in tho intcrptotation of thc Agtcourottt,

Ur:less tlic co¡text spccitlcfllly slûtes to fhe contraly, all cxnrnples itemieecl or listed hereílt nre for

illys{ mlivo putposss or:ly, a¡cl the cloctríue of incrl!¡giir t¡nit¡ç cxt¡lunirì;J&ruU shnll not be appliecl itt

intolprcting thís AËreçrtle¡rl.

f. htlp"Agtpgl3g¡f!, 'l'his Âgreemont, lncludllrg alt exhlbilt heteto, sels

fortlr t¡c entir.o utrclorstnncïlng of ihe parties, and su¡refsedes all previous Rgrcernonts, negotiafiotts,

rrlentôrû¡<tn, n¡d ulrclerstandings, rvhsther writfen or oral, In l.he cvsnt of any confliot botweon any

oxhibits o¡ soheclulcs nttnchsd hêreto, this rlgreetnenL th{ll ar¡ttlttrf '

g. .lfae{UftJxtliuxä. 
'lfhis Àgxrontortl shttll rtc¡l

changed irt any lualÌllcr unless in Wt'itirrg oxeçuf ed by the ¡rnrtlcs lters(it'

l'l

ln ¡nocl I fi ccl, antsltqlocl

yþ
o)

Yg
t{

Polct¡¡o Ågrc¡¡tt¡ulI
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h- Waivcls. No waivcr of urry of tlrtr ¡:r'ovislolts olithis Agreemcnt shnll

bu rlecmed, o1 shall oon*til.ulo, a waÍr,or o.f any other provision, whotltor c¡r not. sítnilar, nor slmll atry

waiver constitule a cor:linuirr¡¡ waiver, nnd no r",qivet shall be bìuding unlcss sf idcllgcd by ân

instnunent in writirrg ntrd excotttcd by the ptrty rnaking the waiver

i, Iüg4lidilt, If any term, ptrl'vision, oovenant ot cottditkxr of thjs

Agrculent, or. any flpplicûllon thr:rcof; shoulcl be helcl by a court of com¡rotetrt juristiictiolt to bo

invaji<1, voiel or unen['orocnble, lhat ¡lrovisirtn shall bc deerncd sevorublo und all ptovisions,

covelìnnts, ¡nd oonili(iolls of t:his .r\grcc:mr:nl, and all a¡r¡rlicat.ions tlreroolllrof hekl invnli(|, rtoid or

r¡rrsll'orccalrlc, shall cor:tinue in {'ull folcc ar¡cl cffcct ancl shntl irr no wây be affected, inrpalrcrf ot

invalidatud t'heleby,

j, F.iudhlg_glhç1. 1'his Agreenrent shall bc bincling on ¡tttcl inut'eto the

bencflt of tlle hcir's, ¡:erson*l tcpre$orlt¿ltìyÈs, succassors nnd ¡lennittcrl nssigtts r.r'f tho ¡larties hcreto.

k, !ìç-UtrlerËgffa, 'l'hi.q Agreentont rnay bc cxecutccl irr atry riunlbol tf

r:ç:tr¡terpart$, Çach r>l'rvhich slrall bo clccrncd au ot'iginal and all ofwhichtogcthor ulutlcoüsfitilteone

anrl the samo i¡lstrruncrrt. llelivery of arl exccutccl courlterpsrt of n sìgnntutê pngeto this Agteetnent

by iircsir¡llo sh¿lll be cffeotivs os clolivory of r¡ lrrnnually exeouted coulrlorpat:l oll this Agteenrent iu

pcrsol¡,

l. ìrlgÊotiated 4ßt:gprnanl, 't'his in a negoliated.r\gtecmenl Allpart{es

¡avo partioipntc4 i¡ its prepaloti6l1. Iû fhs everrt of nny dÌspute regnrcling its intorpretation, it sltsll

nol 5e oonstnrccl fol or. ngalnst âny pât'ty basecl upon the gl'ounds thaltho Agruonroutwas propnrc<i lry

nny ûne of thc Partics,

¡r, ¿fr.lliUntigt¡, r\nycontrcvornyoroluiinorlsitgotttoforrclailngtotbls'\Ø#

c.ntract, or thc brcach thereol, slrnlt be seftled by ntbitrntlnrr ír the lîtatc of Nevatla hr;yconlnn.t *1il:;r8 tI\ #,:k,,,',,-1 frþ
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wilh th¿ ltulcs of tlie Aurericau All¡itra(iot Associatiorr, uud jttdgtnenf upon the alnt'cl utay bc

sutered in any uourf having jurisdiotion lhereof piu'st¡c¡rt to tho provisious of Cltapter 38 ofNevncla

Revirrcd S(¿rtu¿cs.

n, lirtig-o-l&g.g!]gg: Tilnc is of the csso¡rce of this Agroclrþtrt arrrl 0ll of

its provisicms.

lN WI'I'Nlr;liS WHfîl{llC}È, the prrlios have execuled this Agrceurcnt cffcctlvc (ho day and

yeal abovc-written.

rrSI'r;I.LlNft"

Thc Rogicli Fntrily lt:'cvoc¡rble Trt¡s[

t,,,û

Mn Member

:rlo$" g Merr:bu B)" Rogiclr ¡ oll of
Irro

Petcr Dlln<Ìotr a$ 8¡t l¡rcllvlcluttl !ilgrrr oglch, ns an lï Ithrnl

Go Global,Ilrc,

Catlo¡ Huctla, orr b lf of Co Globttl, Ino, Csrlus lluerfr, *s nn fn¡llvldual

!L

t9
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Frellurfunry'flllo Report lþoru Novoiln l'ltloCornprrny drtod a* of fJoptornber2212008
(rrfrollmlnnry RoPorl)

[$oaAttnoltctt]
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EXÍTIIIT 'E''

Rorrorynl, Ditoudorr, Modlftcatlon, cnd Rtflficnt{on of Nofo nnd Doad of Tluct
(r'Nsw Lo¡n Docurtontntlon't)

[|loe AútnohodJ

0-{

$
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AXHIBIT '¡Cl'

Subucllptlon Ágrccurout

lSce AffncltcdJ

ßrt
J

5 f
PüfohE¡6 

^8¡ronìrill
I.doo22
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lïxllIllIT.rD"

Q U ALtFICA',n ON Otr' llnpREsDNT^Tf ONff
()Ir SDf.,Lfùlì

Sallor, crltrfirnrs thrrt cortlrin rilloun{$ hr¡vo ttoolr $dvflnsçd fo tlt' cn llehalf of lho

Oornpnrry by ccr.tnin tlrlrct parúles, ns fclbrcìlotld in lJcctlun I ol'thc ^Agreomont' lJcllcr shull

enrlef¡vo¡. (o co¡lvorf lhe umorr¡rús advrnced lnüo non'inlorcsf lrurring prurtisttoty lroôes l'0Í

rvhiclr Sclle¡'shnll hc lcsponsible, Regnt'dless of'tvhethor lhc nnraunfß nre,lo eonvorfetl, $eller

s¡nll defald, indemrril'y r¡¡¡l hulrl hârnrless tlro Curnpltry nnd ils rne¡nbor$ for âny clairns by

f¡e partios lirúe{ bolorv, rurd rrny otftcr party claitrtlng infercs'f in tha (lotn¡lnny as nr'esulf of

tg¡n.suritions prior lo lhe rle tc of tlrls rigleourcrtt ttgnlusú tho 0'onrpnrry or i(s Mcml¡slg'

L.

n

3,

4,

Etltl ytl no luvçsf tttort l's, LLCI (¡rolcntf nl it¡r'cstol' o l d el:tot')

Rn1, ¡q,,tt¡¡t 'I'¡'t¡st (lrofcnlial invcsf or ot' tlebfor)

Nrrrylh Vegnsr Ll,{l (throtrgh Cntlamex N0vâd¡1, LLC)

Ântonio Nevatla/Ja lrol¡

$50,000,00

$2tJ3,561.60

$l,5o0,0(,o.oo

$3,3d0,000,00

I¡¡çl¡¡¡s 
^tr¡r¡to{ll 

l.Ú0c

0fi

'fl#Åï,
( '/+d{f,r^nno'

21

RTo056

,Ô



1,

2,

3.

4.

DltIf[ßIÎ,¡8"

Dlllgorrcc Inforutrúlon

. fNccd to list all l¡rformotlon provklcd to Buyor|

Alf lcl gg of Orgr nlzntlott

O porn dln g .4gr'oorncnf

Csr{nin fJr¡nnclnl lnformnflon concernlngtho Contplny [fo þo spcolflcd ornttrchsrU

Ccritin runl propolty ilor crlptlvo ln l'ot'mo tloll

fiurohuo Agnoüonll I'tlos

u

24
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NXITIBIT (IIT''

Âgi.eernorrt fo hs llound by Årno*dcd nnd llesfated Opelatlrtg.Agleetnont

'lho u¡rdorsigne d, upou Closing of ttre fulsrn'bersl¡ip lrtterost Puroltnoo AÊrqc'I¡ro¡lt to whÍcJt

tlrÌs llgreorneilt to be Boultd is an Exhibit, hcreþ agrces by exeotttiot¡ of thie Agteou:eut to bo

ttor¡rul, kl bocomr¡ ¿t pärty tû firrd hound by llro Conrpany's Arncrrdecl ¿urd Restatcd Opcrntittg

Agr,oomont ('lArnendecl a¡rd ldestated Opclaling Agtoetnerrt"), n copy of wlrích is also ¡lttachctl to

this dgr:eurncnt.

DÄ'l'Itl) effestivo tho j0 day of Octobor,2008.

.IBUYIdII''

'l'eld,

Mornher

Mom
;!p gcr, ûæt

r,slilLllùIt"

Rogioh Inovooable

Puruh¡so .{g^rørnuoll I25
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Mcnlbùrl
()apifal Aount¡nt;
Orvnershíp lnlercsl;

IrlXITlBlrlr r((;"
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MÐF{ BY THESJI PRIJSI¿N l'S: 'l"hat 'l'eltl, Lf,C' ("Buyer") hns ¡rtt'chnsccl a

qrru.sixt¡ (1/dt5 orvrrer'.rlrip intcrcst(thc t'[utcuest") inll)l<lorarlo Ilills, t.t,C, ¿t Nor,'a¿la linrited'liability

c{¡npany ith" ít-un prìnyñ), fot thc surn of livc lrttndrcd lltousarrd doll¿r's ($500,000'00), 'l'his

cerrifio¿¡l,r: ì.s treing issuccl sirbiect to the repre"senlatir¡ns and wÍrnrilttios of Bnyor nlade in th¡tcerfain

Mcgbcrsl.rip Intel.ost Purcfinse Âg¡:eenrent execuLed olt sv$tl tlate l¡qrcrvÍtl¡, ¿¡tltl ¡]tlfsttanl to

ro¡rrescnt*ti¡rs â1(l w¿gn¡lties nrnàe irr a $iubscll¡:(iorr Agrecnrôxt (litectly wlth (lompany, all 0f
ouiri,:h ¡oprcsoutntious nncl wnrranties *re ineorpolated hcrcin by l.his rofbtettce,

Witlloilt Iirrritirg tlre last $c¡ìtùr1cç of tlra first ¡rnragtuplr ttl)ovc, Iluyel confirlns that tho

Intsrsst r.allr.esented uy iris certil:reate has not becn rcgistercrl uncler t,he Ílccuritiss Act of 1933 (thê

'rAot") or ilndet tlre.securitíos l¿rrvs of any stû10 cll'oll'lcr:jurísttictir:u ("llluc Sky Laws''), Tlrc [utcrcst

hns been acquirerl lÌrr invostnrent ancl ¡lo)¡r1ot [:c sr:kl of l.r'¿rrtsfbrred in fhe nbscltcq of (i) an cfibctíve

r-egi$trâlion .ctaternenl covcr.iug the hltcr:cst r¡rxler tltc Áct ancl, íf rcqttrrstecì by tlre Cotnpmy an

n¡rinion of'cou¡scl saiis.tnotory to lbo Conr¡:uuy f:o tho e[[ect f.hat nl.l rcqttilettcttts ttltder the tìluc Sky

f,irrvn ap¡rlicalrle to thc salc or transfbr hatc becrt compliecl with, ot'(ii) fin oxertr'¡rtion f'rotn

,.gist,,r,iil,, ¡lncler thc, Act nucl, i[ r'ec¡rilctl Lty tlre Cornpatry a favorablo opinion r¡l coutrsol

s*iio-Iàctor.y to t¡c Corrrprrl1y {rs to f hu rvaìlubitity of such oxellq)liott ¡ntl to tlrc slTþct that all

r:eq*ironte¡ts r¡rrclct tle ntuc sky l,aws applicablc to tlre snlc or: trnnsfet havc hcstl corn¡llletl witlt,

A¡y snle, nssig¡r¡ent, translbr, plodge or otlror clisposition ol'the lr¡t.erost in' llttrlhet'rcslrictecl

try, arrcl s;ut;.ot tc ttlcicoitat.ivc logerrcl ôrr fhc rc¡,crgc ol'thi¡ Ocltific¿lte ancl thc torul,t ttttcl provisio¡:s

oi'it,oOp*iati¡g11¡¡ruorncntol'tlieCourpany,n col:yofwhichisonfileatthcRcgistdcdOfficcor
R*curcls ôffr."lt'ih* (ì¡nrpauy. ì3y aoðcptnucc of fhis Meinberslri¡: ccrtilicatc, the holclct llerçof

watralrts tlrat tlrc holcler ¡us 
"xrc,utricl 

(hc ôpcrnting Agrecurent årìd aglBes ta bc bor¡rld tltcrcby'

IN WITNE|JSì WI{IÌRBO}., rhis Morrrbership ccrtificate is oxecutsd as or*re.þ}.1L doy of

Ogtober',2008,

,( M^N^ (¿lltl & MDMDART' "MÀN.{
(io (ilo J¡rc,

'I'hc

C¡trlos l' fr¡ertâ, on of 0o (ilohal, Ir¡c.
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TIIS IINDIÐR$IGNED tloou hereby rosign from any atd all posltiout wlriah tlro under*iguetl

may lrol{ âs an offlce!., ntaftegóf orolher teprcsetrtatlve ofËldorndo tlills, LLC n Nevndn limlæd"

Itabtlify conlpCIlry (thc "Compalry'). 'l'his llosignrtion fs ef&otive as qf the oloslng of ilrnt serluin

M.ønborship lhtcræt Pur,'ûhaee Agreomcnt ta which this Resiglutio¡r js attaqhod as an Exhibit.
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MpMBrcRSlIm II$T&ßEST PURCÍIASTü 4çRnaMDNr

'¡HIS AG3TItrMENT is effective as of thc;2gtå day of Ocfober;2008, by and amongThe

zf
lìogichFarnily lrrevocable Tr,ust ("Seller') ancl.rlibe^rt$. [rlatrgas Revocal¡lcLivingTnrstrr/atlhly

Z2,Z00S (,,Buyer'), Go Glol¡al, Inc, ("Clo Global"), an entity oontrolled b¡t and substatr{ially ownotl

by,Carlos l{uer.ta (',Carlos') (cacir of Co Global ancl Catlos, pnrties to thís Agt'ecmentforpurposes of

consenlíng to the tr¿nsnolíons hereinafler sel forth, arrd corrfirtning the acottl'âcy of the foregoing

reoitals ancl ce*nln reprcsontntiorrs lprinaftot' ¡nadc by Buyer with regaÍd to tho Contpaly), anct

sigrnu'd Rogloh (,Sig") and AlbeÉ S lrlangas, f'Âlbert'), each inclivídunlty with respçot to thair

incllvidual lirnirecl agreenents lrE¡eÍuaftor set forth, with rospect to the followlng faots and

ciroumstances:

RECITALS;

A. Illcloraclo Hills, LLC, aNevadalirnitecl-liabitítyoompaÌly ('Compant')isindobtetlin

thc alrproxinrato amor¡nt of twcrrty-ono ¡niilion one hundred sevonty thousand two hundred sevonty-

elglrt cloltats and.08/100, lnclusive of principalplus acoruecl itttercst (gzl'170'278'08)' which is

owlng from tlre Cornpany to the Fecleral Deposit Insurance Colporafion ('FDIC"), as Receivor fot

ANB Financial, N.A, (',Lendor') on a loan ("Dxisting Loan"), whiohencunbels certainreal property

tocatcd in Çlark County, Nevada generallyrefened to as A-PN: 1sg-l 1.002-001 (lhe "Proporty') atrtl

rnore poltioularly descrÍbed ifi that cedain preliminûty titte ropott from Nevada Titlo Company datetl

as of septem barzz,200g (,.pretimirraryRoport'), a copy ofwhichìs a{taclædlrersto as Erhibitr(¡1"

1
5(L k
'l'jY!!o!"] ,t

Rroow'

and incorporatpd herein by this refercnce;



*

B. Lender has indioated that it will rp-wr'íte the loan (thc "New Loan') pursuant t0

{ocumentalion crrtitlecl 
('lìonownl, Ëxtcnsion, Modjf¡cation, and Ratiflcnfion of Note arrd Deod of

Tmsf' ("New Loan Ðoownentation'), the form of wirich (together with Eso¡'ow Instluotions) is

attach$d heloto ss Exhibit ((Bt' ând itcolporated het'ein by this refetçltoo;

C, Putsuan[ to tho requiremsnts of the Lender, and âs set forth in the fiflh Recital of the

Now LounDocumentation, åpaymcntof t4,321,718,32mustbemacle as a ptlncìpalrectt¡ctionand a

st¡m in the arnou¡rt of $6?8,281,68 raust tre paid for accrued interest at ot'about the ti¡ne of the

exer:r¡tion of the New Loan Dooumontation, aftot whioll timc the princtpal anrourrt of the New Loan

shall bç $ 16, I 70,278.08;

D, Scllor. dosires to scll an i¡rtelest in Company which, after issuattce, wlll eqttal an

aggrogate one-sixtþ lUOtû¡ menrbarship interest ("Mernbership tnterest') to fiuyeo, and Buyø dælræ

to acquire tlc Menrbgshíp Intelest in Company flom Soller, otl ths fotms horoinafter set forth,

B, Conourrontly with lhe excoution ofthis Agreometrt, BtrS'or also intends to exooute a

subscr.iptlon 6gteement ('subscrþtlon Agleement") clireofly with Company by wlrtch Buyer shall

actluire a or:e-slxth (1/61h) Menrbcrshíp Interest ¡rumuant to a Subsotlption Agreemont, tho form of

whioh is attached fuerelo as Exhibit 'rCt' and incorpornted heroin by thii refere¡¡cç.

f , Concurrently herewith, also, tìro Scller shafl acqrriLe the owrûrshþ interest of to

Globat ancl certaín indivicluals direotly or lndirectly rslatsd to or affìllnted with Go Global, aftcr

which ttme the ownorship of Oo Global shall be ownecl by Scller, in exohango for rtotninal

oonsicle¡atiott of one lntndred dollars (.$100.00).

UE
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C;. Concr¡gontly with the olosing of the purchoso of the Membetship Interest byBuyer

fronr seller:, Buyef shall simuitaneously olose an essentially Íclcnlical trsnsaction with Tetd' LLC

(,,Teld,,) by which T eld shall similarly acqirire a one-sixth (l/6r') owtrership irltçrest inthe Contpany

fio¡* selrer., ancl co¡currerrtly acquiro a ono-síxth (r/615 ownership intercst from the conrpany

pursuanù to a sul¡starrtiatly ic{entically Subscri¡ltion Agrooment with tho Courparty'

H, Irrom the procceds of the corrsideration (definecl below), Seller at closing shall make a

capital corrtrtþutiorl tó the Company of an arnount necossary ta pay (a) one'half of ccrtaítr expênses

of the company, inclusive of attorneys' fees aud closing costs rolstiv€ to the oloslng of the New

Loan (lre ..Rlclotado Expensos") (Îhe othel one'hatf (l/2) of tho Btdorado Exponses shall bo pald

fiom the proceods of the Merubership ÞrterestPnrohase Agleemont beüwcen soller and Teld)' and (b)

tlre crrr hundred {ollar ($100,00) of considel'ation to be paid to Go Olobat in corutcctiou wlth

scller,s purohase ofall of Ûo Globat's interest in the company (as rcferencedinRecital Fbelow)' all

of wliioh ilnounts shall be üeated as a capltal contribrrliorr to thc capital of tho company flo[r Sellot"

I. Corrcuncntfy with the olosing of the purchrce of the memborsblp Interest by Bqyor

ftom seller, the Company and its rnembors shall adopt that Amended ond Restated Opcrating

Agreoment (tho .,Amended an¿l Restated'operating Agrecnrenf ') as attachod haeto as Bxhibit "f"

NOW,TÍIERllllORE,lncotsiderqtionofthemutualpt'ornises'sovenanfsand

reproser*1 ations hereinafter contained, anct subJ eof to tho cofid itlons heroirtafter set forth, it is agreed

as follows:

L Selg'trtulJlguu&LofJulçff$l' Subjcct to the terms and conditlons setforfhin

tlús Agreernent, sellor will transfor and convsy lire Membership Interest to Buyer' nnd Buyer will

acquile the Membership Interest fiom seller., upon payment oflhe consicleratlon (as defined horein

below) at Closìttg,

3



2, Co.nsi4eratþI. For and in co¡rsidel'axion of Seller's trnnsfer of the

Mcrlbership l¡rterest hetÞuncler', Buyer shall pay to Sûlisr at Closing tho sum of fivs hundred

thousand and no/i 00 dollars ($500,000.00) (hereinafter refbrred to as the "Consicleratíon"),

3, &tfrylxuL@¡$¡'¡ttiugiüloq¡:roq1! Fo$l$lo$in8

g¡gþgqf O$ucrsh¡¡¡. At Closing the Company arrd its Msmbcre heteby adopt the Arnendcd and

restatecl Operating Âgteernent attaehed hereto as Exhibit L If for fìny t'eâsotl the adoption of the

Amerrclccl and rsstaf.ed Opcrating Agt'cemenl is detennincd not to be valíd, Ssller shalf consnlt with

Buyer ancl take such actions {rs ngsessâry and holcl hurnless, indentrtify and defend Buyer to the

extelrt necessûly to pu! Buyot iu ths same posifion as if tho Arnsrrded and Restated Operatittg

r\grcementwerr¡infullforceandoffeot, AtClosing, upo¡rpâylnelttoftheConsideratlon,owrrersltl¡:

of tho Conrpany slrall be as follows:

a. Buyor *.ons-thitd (lß"\,

1,. 'Iþld - one'third (V3t'r),

c. Sellq (anc| any lnvestors for who¡n Sellcr shall assurns responsibility

as herelnaftor sot forth) - collectively one-thírd (t/3'd).

4, llßl.llcjreutationr of Soller:. Subject to tho infonnation set forth and attashed

hereto in Ilxlrtbit (rD" and incorporatecl helein by this refetenco (wl¡ích mattot'.g shall only nffect, if al

all, ttro owterslrip interest of Sçllcr, and whioh infonnatiorr is reptesented by Seller, Go Olobal attd

L.arlos f:9 bolrue and acculatq forthe benefit ofBuyef¡ ånd of Seller, respeotlvely), Sellerreptesents

aud warrants to Buyer as follows:

ft, Sollor is the owner, bencfioially and of recotd, of fhsMenrbership

Interest, frce and clear of all tiens, encurnbrances, security âgreements, equities, optiotts, claitnst

charges, ancl restr,iotions, åucl Buyer wllt re colvc at Closing goocl ancl absoh¡tetitle thoreto froo of any

ô¿p 54 Y3t'to/3{082,-3
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lieus, ohat'ges ot cncuntbmnces thcroott'

b, seller has full power to transfer the Memborship Intorest to Buyor

without obtaining the consent or alp'oval of any other porson (itltor than Gcl Global ancl/or Catlos'

each of w¡om by thoir rospective signatures cnnsÕttts to all o:f the transactions cQntcmplated by f he

this Agreernerrt a¡.¡d theReciials set forth trbove) ou govsilxnetltal authorily and tlrere is lo cxistiug

irnpedimcüt to the çals atrd tra[sfer of such Menrbetship Interest fiom seller to Buyer'

a, The company is duly organizecl an¿ r,aliclly existi,g uncler ancl by

virtuoof,anclisingoorlstandinguttder,tlretawsot.thestateofNcvada.

d, Attashed herçto as Dxhibif "8" ulld inoorloratecl hçroirr by this

reference is a surrunary c¡f all iufornalion ('Diligence krfo''ation") provided to Buyer anclupon

wl'rioh Euyer is retyingirr entering into this Agreoment'

Thereprcsontations*trdwauantiesofSellelcontainedinthisAgteementshallsurvive

tho Closíng heteof and shall continuo hr full foroe and effect'

5.ee$e$,tl1artonsofnw.9r.Buyerropresentsandwa,rrantstoSclleras

follows:

a.Buyorhasnotrequcsteclauyinftrrmation'finanoialorothotwlso'

coucetnlng ths Compâny othet than as ptovidcd in Seotlon 4 above'

b, sellor has made no represefltatlons to Brtyer concornÍng tsvel']ues'

lncorne, sale, ex¡:onses andlotprofits ofthe company, olherthan sef fotth in the Exhibits referenced

irr Section 4 al¡ove or other tllan a¡ set forth in thc Bxbibits to this Agreetnetrt'

c, 'Buyer is errlging into this Agt'eement based upon Buyer's own

investigafio¡rand lc[owlcdge of the bus¡¡rÔs$without rsliatroe upÔnt ¿ndmakesno reliancoupon' åny

assortions, or documcnts or reports fioln $oller other thatr as incotporated in flris"'-'"-b{T 
<.hn::'"::"- rÊ
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Agreement

cl Buyer ruakes tþe followin¿¡ "Investrnent Representations" ttpon wlúctt

Seller is rolyingr

(¡) Buyer ís acquiring the Meml¡ershlp Intereet fur investment for

Bu1,or's owlt âcooqntn ¡1ot gs a no¡rtit:ee Of agent, ançl not Wlfh n view to, o¡ for resale in

con ¡rect io n wi tli, nny clistli butìon thereof,

(ii) Buyer. understands that. thE Membership Interest to be

purchased has not been register.oclunder the I933 Aot on the grou¡dthat thc salo provided for

irr this Âgreement and the issuance ofsecuritles heror¡nçler is exempt flom registtallon under

ths 1933 Actpursuart to seotion 4(2) thereof whloh depends ltpon, smong othel thlngs, the

bona ficle nature Of the investmo¡lt inte¡lt as oxpressed Jrerein.

(iiÐ Buyer is experíenccd.in evaluating and invesling in recenlly

organtzed companies suoh ns tho Company, ls oble to fend for ltself in the tLansacfions

contemplatecl by this Agreement, has suoh knowledge and experienae in finanoial businaes

matters ns to be oapable cf evrluatingtho n:elits aucl risks of its inveslment, has theability to

bear tfro economic risks of its invgstmçnt ond thq ability to accept ldghly spoculative t'isks

and is prepare to loss the entire investmont in ths Company. Buyer h¿s had an opportunityto

dissuss tho Compauy's buslnoss, rnanegeÌnent and lïnancial affaire with the Conrparty's

rnânagelneltt and to review the Company's faoilities'

(iv)BuyerundgtstatrdsthattheMembershiplnterestmaynotbe

solcl, transferrtd, or othorwise cllsposed of without registratÍon under the 1933 ¡\'ct ot

pur$uan1 to an exemption thetefiom, nnd thaf in the absence of an offective regisfr:ation

stafelnortt cOvoring the Membors'hlp Interest ot sn available exemptiolt from regisltufiOn

cr
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unclor the I g3 3 Act, the Membership Interest must be held inrJefinitely. In particular, Buyel

is aware that the Mernll'ership Interart may not bo solcl pursuattt to Rule 144 promulgntecl

under the 1933 Act unless all ofthe conclitlons of that Rule at€mel' Ämong the conditions

for usc of l{ule 144 is the avsilability of out'fent inforrnation to the public about the

cornpany. $uch infornatio¡ is not now available and tho company has no prosetrt plans to

makç such information available,

(v) 8u5,sl. has a prcexisting businoss ot personal rolationship with

the Compapy or one of ìts managers or conlrolling persOns, or by renson of Buyer's business

or finanoial expericnco or the businsss ot finnncÍal oxpeiience of its or its professiorral

advi,*or(s) who are unaflfilÍated with and who are not compettsatod by cornpany or sny

affrltats orselli'g agont of Colnpany, clircctly or indiroctly, Buyethas' orcouldbereasonably

assunred to have, tho capaoity fo protoot Brryet's own interests in connçotion with the

¡:urclrase of the Menrbership Intorest pursuant to thls Agreemeut'

ùt'T
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(vií) Seller ancl Cotnpany ltavo made availal¡le to Buyer at a

reaso¡able time pr,ior to the clate lrereof tho opportunÍty to ask questions aud reseive âllswçr$

concelping the te¡ms ancl conclitions ofthis offerlng anrl to obtain any additional inform¿tio¡r

wlrich Scller ot the Com¡:any possess or ca¡l acquire without un¡e¿lsornble effort ot.expense

that is necessaly to verify the aocuracy of atty infonnation providcd to Buyer'

(viü) Buyer's ovoralt commit¡nent to irrvo.çfirents whlch afÖ not

readily rnarketable is not clisproportionate to Buyer's nst wortlr and the aoquisitiort of the

Mcmbership l¡rterest will llot cause such overall commilmont to investmcttts which orc not

'eaclily 
mar.kctatrle to bo clisproportiouate to the rext worth of Buyer aud the Buyet's

ncquisition of the Member.ship Interest rvlll not cause suçh overall comrnilmerrt to beoomo

oxcesslvc,

(x) Buyor ropresents and wailants that tho Buyeil has been urged lo

oonsult separate counsel in courectionwiththepurohass of,the Mcmborship Intcrç¡taudthat

if Buycr ohooscs not to consult with counsel that Bttyer ìs oonrpotcnt to understand and

irrteryr.et this Agreement and all oxhibits attached hereto and firrther reprssentl ancl waffanls

that Buyer þas not r.glied lpon alry ststeme6s, advioe or opinions of oounsel for Sollc'r'

0.r
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(xi) Buyer âgl'ees nof to offet', sell, transfe4 assign, pledge,

¡ypofhecate or othorwise dispose of ths Memberslri¡r Inlel'ost or any parLtllereof, in víolation

of the ¡\ct, the Nevacla Securif les Aot (and alì rules and legulations p'omulgated under elther

aoi) or lhe Oporating .r\gr:eement,

(xii) Buyer frlrthot agre6$ not to offet', scll, transfet, assign, plecfge,

hypotlrecate or otlterwise dispose of the lr.{enrbership ltrterest untíl:

(a) One of the following events has occuffodr (i) The

Cornpnny has reccive¿l a written oplníon of counscl, in form rìnd substance

satisfactory to the Cor¡pany to the effeø tho contemplated disposition will not vlolate

tbe registration an¿ prospeotus delivery provisions of the Act ot sny a¡rplicnblostato

ssourities lrws, or (ii) tho Cornpauy shall have beenfürnished with a letter fotrnthc

SEC in respon$e to å ü¡itten tequêst therot<r settiug forth atl of the faots aild

circìtmstânces sunor¡nding thc conternplated disposition, stallrrg that the staff of the

SBC will not recommond to the SEC That it take any Rction witlt regarl to tho

contem¡:lated clispositiorr, or (iíi) ths Menrborship Intorost arc disposed of in

confonnity with a registration staternent undcÍ the Ast,whioh has been f¡ledwith ûnd

cteolated. offecrive by the SBC and qualified under the applicable state securitios laws;

(b) All applicablc rcquilemo¡rts of any appl{oable et¿te

securities laws have been met; ancl

("; î'herc has been complienoe with all applicable

provisiorts of the Operatlng Agreemont,

(xiii) Buyer agrees that any certificates ev{denclrrgthe Membeisldp

Intorest shall bear the following legettd:

9
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THE SECURTTIES I]VIDENCED BV'ftils CERTITIICA'I'E FIAVE NOT BEBN

I{ËGISTRRJID IINDFJ{ TI{E SßCUIUTIES AC'f olr 1933 ('A.C',r') OR

eù¿unpn UNDER THli A¡'PLIçALILE sT^l'E sECUIllTll3s. T'tlE

tùs'rntcrtD siícuRITIßE HAvE B¡lItN ACQIJIRED I"'oR rf-la HoLDER)s

OWN ACCOUNT AND NO:I' lÄ¡ITH A VIBW TO DTSTRTBUTE 'TFII]M'

RES'TruCTBD SECUN_TTIES MUST BE I'II]LD INDEFINITTJLY TINLBSS THEY

Ât{ß suBsllQutrN',l'LY REGISTB}IrD LNDlllt TI'Ill ACl' AND AIì11

qiñlignn tñnl;n 1.pltì AfPLIcAt¡l,Ii ST.I1¡E sIicug¡'llrjs LAws CIlt AN

optNtoN olr coLNSIil, FC)R T'I{E l-ICIt l)tsR Is ll8l,lvERlîD 1'O 'Iï-ln

COI4PANY, WHICH OI'}NION SI-IALL, IN ]]OI{M-AND SUBS'I'ANC$ BB

sÀiisnacToRy ro'rHs coMt)ANY,r\ND SITALL s'l'Alr AN BXEMPTION

rlrov sucH RBGIS'TRATION AND QIJALIFICATION IS AVAILABLE'

(xiv) Buyer agfeos to ínclenrnify ancl hold harmless sellet" antloll of

the othor parlies hefeto, or auyône acting on their behalf, frorn and agalnst All damages'

lo$s€s, costs, attcl cxpensgs (including reasonablo attorney feos) which thoy nray incur by

reasollofthefailureof tsuyertogivefultanclaccr¡tateinfo¡mationhereinorilrcomcçtion

\jfuÍtlì thls investnrent.

(xv) Buycr undet'stancls thât the effcot of the foregoing

röpfesontaljiolìs' wal'{antios and âgreelnônts is thatl

(a) Bccaüse the Melnberslrip Interest (i) has not bcen

registered unclol thc Ast or theNevada SeculitÍes Act, and, tholefore, oannotbe sold

uni.ess thoy are registererl under the Act or ân oxemption from such registration is

availablo, (ìi) presently has no publíc market and therc is no cufl'entprospecl for fhe

oreafìon of sucl¡ a market in the fureseeal¡le'fir{ure, and (lii) is subjeotto cettain

lransf'er rçstrictions prìfsuant to the o¡leraiing Agteement, the ability of the Éuyer to

sell or otherwisc transfertho Membershïp hrtercst, or anypart ttreteof, is substantially

restrictedandthcBttyercånnotexpecttoboabletolíquiclatetheinvestmentofthe

Buyer in casc of an otrrergÈllcy or, possibly' at any time; 
ft{þvR/,
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(b) t{ute 144 ofthe SEC's Rules ancl ltegulationsptesently

rcquires that tl.ro Buyor must hold tho Mernbership Interest fot sl leasl two (2) yeats

aftei: thc clats on whioh the Membership Intetost ls fully paid for and, evctr then, tto

âssurarce can bo givcn thaf Rule 144 will bs applioable to the proposed transfþr of

ths Membership Iuterest at that timo, or atany time therenfter;

(c) Buyer does not âotícípntâ any resale, pledge or other

rlisposition of the Membership ltterest upon tlte occulrence Qr nonoccumence of any

precieto¡rrrirred or particular event, and any such disposition will be subjcct to thc

ter.ms a¡rcl conclitÍons set forlh in tho operating Agreernent; and

GD $eller ancl tho othcr partios heroto arc rolying upon tlro

ùuth and acc¡râcy of the ¡epresonfations, raraffânties and ngreoments of úe Btlyet'set

forth in thís Agr.eornent in seiling the Membership Interest to Buyel without

registratl.on uncler the Aot,

The iopresentations, waüanties and covenatÍs of tsuyer contailied in this

Agreenre¡t shall sur,vivo ths Clo¡ing hereof and shall oontinue in full force and eflcct,

6, ÀcceUt¡U¡es of Aurcndo(l nnd Rostnto-$t QU-oJß!U¡@

An¡e!!d¡û.CJl, Buyer. and Seller agrec to execute thc forrn of "Agreement to bc Bound hy Amended

and Restated operar.lng.Agreement" attachedhereto as Exhll¡lt "Iltr alrd incorporated horoìnby this

roforonco effeotive as of gre Closing Date and to be bourrcl by the torms and sondltlotts thercof from

arrd after suc¡ clats. The pr:ovisions of Soption I betow shall be deernod to arnend the Operating

Agreerneut if arrd to tho cxtont it is inconsistent therewith'

j, Çlo¡i}g, The closing of the transactions lrstetlnder (the "Closíng') slrall be

cônsurnmatecl upon the execu[lon of this Agreement and thc delivoryl ûl-
u1,\
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a., by Selter to Euyer of evidence of a one-sixth (1l6rh) Membeiship

Intorest ln t¡e Cornpany in ths for.m otla Mornbership Certificate in ths for¡r atlaohed horeto as

Exhibtt r(G" aud incotporated herein by this reference.

b, Buyer to Seller of the Corrsicleration iu ths forul of a Wirc Transfer,

Cashicr's Checlc or othet instrutnent(s) salisfactory to Seller.

Thc Closing shall take placo on the offectlvo clate of this Agreement as sst forlh otr pågc 1 hereof'

8, fru:lt¡ø'Agtcg&ls!ü¿üuttfi-ççrlgiruJlltgBilrtiç'r' Thepartiesheretoftrther

agree âs follows;

â, By exeou{ion ofthis Agreemetrt, Seller; Sig and Cados each connctrt to

the fbrcgoirrg sale of the Membership Interest to Buycr, aud fuÍher cot:scttt to tlte Compatry's

issuanco ol'an adclitional one-sjxth (1/6il') owncrship interest in the Company pt¡l'suåltt to tho

Subscriptíon Agt.eement.

b. $ ig aucl Albcrt agree to request of Lender lhat the oulstartding gu8lanfy

of tlre loarr by Carlos (t¡e "Carlos Guaranty') will be rele.ased and that Buyer end/or AIbeÚ

inclÌr,ídr¡ally, along with Sig (who alrendy is a guarânlor of thc Exisling Loan) shall becorne

guaruutors in lierr of Carlos. If such lequost ls not grantcd, thetr Seller, Sig, Buyet ancl Albert shall

indemnlfy an¿ holcl Carlos harmless from and against his obligations ¡rutsuant to the Csrlos

Guaranty.

o, Sellorshnll do&nd, irrdem¡ifynnd-höl'if 'tgiiyôi¡rlï'ôfffi¡8asf¡'omatry'urrd

afl ïitre,clitìr.ils,öf1?¿tdyline Investments, LLC , RayFamlly fr,st, ñrrilyälïvogrs, LLc and Arrtonio

Nevncla, LLC, eaoh of whom investcd or olherwise advanccd tho ûlnds, plus certain possible claimed

accrued iilterest.

û,f- ,r,v
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(i) It is the curuo¡rt intcntion of Sallor that .'¡uch amounfs be

oonfimred or convorfecl to clebt, with r¡o obligation to ¡lartioipnte ín capital calls or monthly

payaents, a pro-rafa clistributic¡n at suoh lime as lhe Company's real property is sold qr

othe¡wise clisposecl of. Itegardless of whether this intention is roalized, Seller shall remain

solely responsible fbr any olaims by the above reforenced entities set forth in this sccfiolt

above,

(iÐ Thc .npro-rata distribr¡tíons" heleinal¡ove rsferenced shall

mean equal one-third shargs lulsuantto the ownership set forth in Seotio¡l 3 abovg provided

that a¡1y.amounts owing to thosc enlities set forth on Exhibit "D", of wlro shall othetwisc

olaím a¡r owr¡ershill ilrterest based upon contributions or atlvances clireotly or indireotly to the

Company macle plior to ths dato of this Agreement, thall be satisfied solely by Scller,

(iií) lvhorover in this Ag:eement, one palby (tho "Inderruritor") has

undsrtaken to rlefond, indonrnífy cr holct haunless a¡lothor (an frrdemnitee), tlre

Inclemrritor shall indemniþ tho inclcrnuiteo and thoir re$pective officots, employees,

ditcotors, sharoholtlsrs, successors, sgottts, licensees, spon.sors and assígns (indiúiduall¡'

ancl collectiVoly, the "Indsïuütee') fi'otn any arrd all claims, denrancls" [aWsUitS,

proceedings, lesses, costs, damages, debts, ollígalíons and líabitlties of any nâtute

Wl¡atsoçver (i¡clucllng al.tonrcys' faes reaso¡rably inouued, eosts, oxponscs, judgments for

all types of moletary relie{, fines, and any amounts paíd in sottlemer,t), which directly or

indireotly ariso out of or fn conneotio¡r with the subJect rnatter of the indênrnificatíon' llll

such claíms, demands, eto,, shall be rcfçmsd to in this seotion by tlrc ternr "Claim" or

,,clâifirs." Ilrorn ths fÌrst notifÏcation of the clalm and theresfter, Indetnnitor shall pay for

tho clefç¡se of the Indemnitee against tlts çntire Claim. Indemnites may elect to utilize

0,ll
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clefense counsel províderl by Indermritor or måy itr Indennitecos sole discretion elect

legal counsel of Inclemuitee's choice, wltich shall be paid for by Indenuritor. If

¡rclgmnitor doss ¡rot unoon<lilionl¡lty and inrmetliately indenrnify the Indemrútee with

respect to srly Clairn, the Indomnitee shall have the rigltt, without waivitrg any othoil right

or remecly othelwise available to flre Indernnítec, to arljudioaæ or $ettlo any suoh Claim in

its sole cliscretiolr and at ltrclemnitor's solo exponse.

d. Go cttobrl arrd carlos shall defcncl, indernnify and holcl sellet

har.mless ff.orn and against nny potential claìma¡rls other than as set folth in Seotion 8(c) above,

untess such potential olaimaut clafuns to have uuilaterally dealt exclusively wilh Seller,

e, sellsr aucl Buyer each agrce to satisfr tho rnonthly paynrenfs tcquircd

ptrrs¡ânt to t¡e New [,oan docur¡lerttaliou, as well as for payrnslrt of taxes, insul0ncs' professlonal

foos anil othor operating expenses as lnay atise in lhe ftr(ure re.lative fo the Cornpany's operatíons,

marketiug or otheraotivities (and onc-thircl ofsuoh obligatioru shallbepaidbythol'langas'llustand

will bs referenped in tþe Fia¡ga.s T¡:trst Membership Intëfest Purohase Agreeinon$.

f. The amounts payablo by sellor in rega[d to fhe Eldor'ado Expenses, and

lhe amounts payabla by each of the ownas as heloinal:ove set fortlt ín subseotion (e) above shall be

adclitional paicl.in oapital conlributions and sn roflected on tlre books and recorcls of the Company.

t4
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g. Go C}lobat ancl carlos hereby rcsign from any nnd alf mnnagcrlal or

offioorial positions in the Company, cffsotivo imrnedÍately upon Closing of the transaotions

contenÌplâtecl by thfs r.\greonrent arrct the other agreemonts refereliced in the Recitals to tl¡is

,,tr gr:eerrrent (.For.rlr.of l(esignaf ion'). The fonn of Resignation is attachecl. hereto as ['xhlbtt rrH" ancl

incorpor,atecl hercin by this lefere¡lce. The parlies agroethat Seller may lransfer Sellct's ownership

interest in the Cornpalty to one or more of lhe entities seÉ forth in Exhibit 'rl)'t to satisff any claims

$uçh entify ¡ray have. Go Olobal and Carolos hareby agtae to pronrptly dolivor to Seller at tho

address lolccl iu ,section 9(a) below,.alt books and reco¡ds (lnoludlng oheokbooks, Companyrecords

ancl other rnatorials rolated to tþe Company) prornptly æftøt Closing.

þ. ,ro the extent that, in the futttrg there atO aûy cosfs or exponses

iuou*ed by the Cornpany or itsrnernbels rolating to orconcolnìug envitonmentalrsmedlalactionín

co¡uroctio¡ with thc Ploperty, Teld, LLC ¡nd the Flangas Trust shall eaoh be respone ible fot25% of

the first ¡ueo million dollars ($3,000,000.0û) of such costs and oxponsar aud the Rogich Trust shall

be rosporrsible ¡or the rernaining 50% of the first three million dollars ($3,000,000) of sucìr costs.

.l.horaaftor., tlro Rogich Trust shall be solely rosponsible for any co$16 or oxpollsos excoedirrg ilto

afbre¡nqrrtloned three r¡rillion dollars ($ 3,000,000.00), Ífa¡ry, Notwithstantling the foregoing, ifsuoh

cxcê$s above $3,000,000 relates to anyonvironmental contaminalion adsingafter closing (exceptfor

Iead*elated contarnirraxion,'[e whìoh this exocption shall not nppty),1lren the Members shaü stlll

sharo the costs of sarne, pro rata, based upon their respcctive Membetshlp lnterosts.

cl{:
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i. Ilr the event that the lÐIC fnils to consummats the transactions

confenr¡rlated in the New Lcjan Documentation as set forth in Exhibit "B" hereto, tltls Agreement

shall be ur¡ll at¡cl voicl, and all monoys paid try Teld, LLC and the Flangas T¡:ust shall be returned tr,

those parties.

9, Mi¡celaresr¡r.

q. NgtiSgE. Any nnd all notices or denrands by any party here(u to any

othor party, requhed or desired to be given horeunclor shull boin writing and shÍll bs vuliclly given or'

made íf served personally, delivered by n nationally recoguized ovorniglrt courier service or if

cteposited in the Uniied States Mail, cettified, relurn r'eceipt requcstcd, postage prepai.cl, addre'csed as

follorvs:

If to Buyer: Albslt E, Flangas Rovoc*blc f,lvlng Trust u/a/cl July 22,2A05

fl._rf_
E.Iilung¡s
lon+dct

c/o Albert

If to Ssllen The Rogioh Farnily Iuevocal¡le Trust
c/o Sigmund Rogioh

1883 Howald Flughos Purkwa¡ Ste, 590

Las Vcgas, Ncvacla 89169

Auy paúy hereto may change its addless for the pul'pose'of leceiving notices or demands as

hereinabove provicled by a writtsn notico givcn in tlre mamc¡'aforesaidþ tire other.party(ies)' All

ûotice$ shall be as sFçciflc asreasonablynÊçessåÍy to enablethopartyrecelvlng thesarnetorcsponcl

theroto.

0þ
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b. €iov9-$jttgJ,flg. Tho laws of tbe State of Nevada appllcable to

contracts rlado in thst statc, without givÍng effcct to its con'flict of law rulos, shall govern the

vnlidity, construction, pet'fonnanco attd cffcet of this Agrcomenl,

c. Cq]tsgg!"to-Juggdiqtiq!, Each parly heretÒ sonsents to the jurisdiction

of tl¡e courts of the Stntc of Nevada in the evenl atry action is btought for declaratory rolief or'

enforcelne¡t of arry of tþo terms and provisions of this .{g,reement.

ci. S,ttürcyg-[c.çs, Unloss otherrvisc specifically provided for herein,

each party hereto shall bear its own attolnsys' fees incurreel in the negotiafion and prepåration of tltis

.Ágreement and apy related documonfs, In the event that any action or proceeclittg is insÙituted to

interpret or snforce t¡e teurrc and provisions of this Ágreementr however, the ptevailïng party shall

l¡e entltled to its oosts arrd attorneys' fees, in nddltjon to arry other relief it lnay obtaln or be orttitlecl

to.

c, þlgryelglig¡¡, In tho irrterpretalíorr of thls Agreenent, the lingular

rnay be read as the plural, ancl vice IgIÊå, the neuter gender as the rnasculine or fetninine, and Ylcq

vofsa, and the ftìl,ufc tense as the ¡rast ot present, ancl y,þ9ly'q$r all interchangeably as ths cônloxt

rnay reguire ilr order to fi.rlly effsctuate the intent of the parties and the transaotlolts conlemplatocl

herein, Syntax s¡ail. yielcl to the substance of the terms ancl provigions hereof, Patagraph heaclittgs

are for co¡rvenienco of roference only aucl shall rrot be useçl in the interpretatiott of tlre,A'gtcemont'

Untess the contpxt speoifically states to the confrary, all exarrtples itemized or listed hereln are for

illustratívepur.poses only, arrd tho doctrino of ltroh¡sirl uniuq exqll¡slQ altoriu¡¡ shall not be applioditt

intelpreting this A greement,

t7 17,1,
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f. lSnlilc ¡l"gfosmgllt. This Agrcement, including all exhibits herpto, sets

forth the entire unde¡standing of the parties, onrl str¡rorscdes all previous agleements, negotiations,

memr¡ranrlå, and rrnderstandings, whether written ot ol'al. In the event of any confllct belween zury

exhibits or schedules atlachecl hereto, this AgLeertrontshall control,

g, Mdi{tguligus, This r\grceurent shall not be rnodified, amended ot

changeci in any maüfiBl r¡nless in rvriting executed by the parties heteto,

h. Ït/aivo¡'$. No waivor of any of tho provisio¡rs ofthis Agreernentshall

be dcemed, or shall constitutc, a waiver o.f nny other ptcvisiort, wltether or tlot silnilar; not shall any'

waiver constitute a contlnuing tvaiver, ancl no waivr:r shatl bc bindirrg t¡trless evídonocd by an

instltunont in w'itirrg aucl executed by the par'ly making tho waiver.

i, Itwçtlj.ttit:v., If any terrn, provisiott, covenant or condition of this

Agrcerîoht, or any application thetcof, should be hel<l by a court of competent jurisdlction to lro

invalicl, voicl or unenforcer¡blo, that provision shall be deemeal severable and atl provisions,

covctl¡lrts, nnd conclitions of thfs Agreement, and all appiications tlrereof not held ínvalld, void or

qnenforosablo, shall oontinue in full force aud effeot arrd shall in no way be affcotecl, lnrpaircd or

ínvaiidated thereby,

j. Binrtlnn l{ffcol, This Agreen:ont shall be bindingonand inurslo t'ho

belefit of the heÍrs, personal represetrtativôs, sucoessom and ponniftod assigns of thepartios horçtn,

k. Countorpn!!.,¡. 'fhis Ägreement rnay be oxecuted ln any numbet'of

ooulrterparts, each of which shtll bo dee¡ned an origlnal and all of which together shall constituto onc

andthesameinstrume¡rt. DeliveryofanexeoutedcountetpartofasigtuturepagetothisAgreement

by facsiruile shall be effestive as clelivery of a manually execrt&d cottnterpart of this Agrecmcnt ln

Person' [kL\_t
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l, Ngggli1tlqd.Agt-ee$eu!, ThisisanogotiatedAgteement. Atlparties

have participatecl in ils prepalation. irr the evenf of any dispute regarding its irrtarpretation, it shall

uot l¡e consttled fol or against any parfy based upon tho grounds that the Agteelneltl was prepated by

sny oile of'thc paÉles.

rn. ¡.\¡:.blttttf,io0, Atty controvcrsy or claim ar:ising out ofor rolating to tlús

contrzrct, ol thc breactr thereof shatl be settled by arbitratio¡r in the State of Novada in accordance

with tire Rules of lho Amelicnrr Arbitration Association, and judgment upou lhe awarcl may be

e¡[ered inany courl having jurisdictiorr thorcofpursuantto theprovisiorts of Chapter 3B ofNevada

Ilcvisecl Statutes,

¡1, lilllcsfErsçnw: Timo is of thc e.ssence cf thîs 'A'greement 
and nll of

its 1:rovisions.

IN WITINXjSS 
'WÍI¡IREOF, ths partics l¡ave cxecuteci this Agleenrent effeclive the dayand

ye*r' above-wttttett,

r.BIjyERtt

/ú6er,fu, Flangas Rsvocablo Living Trust

ulald JuIy 22,21)05

nialdJuly 22,2005

d,#
Flangas, as en lrrdividual

Go Gl [, ïnc.

((SELLT'IT''

The Rogich Fanrily Inovocable'liuct

olr
îhs Family Irovooable'lrust

ãs an

l?5¡8-l 0/J40821-¡

Carlos on bclra Go Global,Inc

t9

Carlos âs an

RT008l



EXHTBIT r{á-"

Pr,ellmlnny Tltle Report fi.ou Nevndn Tttle Conperry dated nc of $epfornber22,2008
((rPrellmlnary Roport)

[SooÀútachod]

ù.*u

t*
#"É'
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DXIÍIBIT ¡rBI'

Ronotval, Extottsion, Modificntton, nnd RntlfÍcation of Noto and Dsed of Tnlst
(riNotv Lb¡¡, DocumentRticut')

[Soo Attachodl

,\*þ

o!:rç

l?n8'10/l{08r5-3
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EXIIIBITT !(C"

Subs cription Agreetrr ent

[Sec;\ftaclted]

[r^þ
tt

UT
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DXÍÌTBTT (D"

QUj,LTFICATTON OF RI0PRrcSENTATIONS
OF SALLNR

Scller conflrnrs thaf cerfaln nmounts hnve l¡eo¡r atlvauccd to or o¡t behalf of tlo
Ccmpnny þy ccrtnln thlrd partles, as rofcrcnced i¡t Secflolt I of the Agreenenf. Soller sltnll

e¡rdenyor to corrver.f th,e nrnounts ¡dv¿ncod irrto non-infercst benring pronrlssory n0f0s for

rvfticl¡ Sellorshnll bo rcsponsiblo. Regardless of rvhotlter the amouufs nresö converted, Sellor

shall dcfcud, lndomnify ãntl hold hnr.¡nless tho Contpany nnd ltt nrembors for any clalns by

the parties listcrl belorv, and Rny other pnrty clnirnirrg lntercst i¡r fhe Coúrpnuy ns n rseult of

fl.arisnctlols pr,lor to ths dnús of thls Agreemont agairut fho Cornpnrry or Íts Melnbols.

L, Eetdyllne Invesû¡ts¡tts, LLC (potentlnl investor or dobtor)

2, Ray Farnify Trust (potcntlflt iuvestor'or dobtot)

3, Nanynh Vcgns, LLC (through Cnnatnox Nevada, LLC)

4, Antonlo Nevnda/Jakol¡

$50,000.00

$2t3,5ú1,60

$1,500,000.00

$3,360,000,00

Y,
t7r58.10å{08fi-,

n''ln
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EXHIBIT I(DD 
I

Dlllgenco Inform¡tion

[Necd to llst ntl iuformatlon proviilerl to Duyerf

l, Arückil of Orgnnlzntlon

2. OperntlngAgreement

Cortnln fl¡ranclatlnfor¡notlon oonoor,nlngtheCômpnny fto bÉ cpc'cifledor*ttnchcdl

Csrúnlu ronl p roporty dorcr{pth'o lnformn ülon

3.

t

4,

uþa

,å#24



EXI-IIBIT I'IT"

z\glccrnent to bc Ilouncl by Artrcldcd nnd Rcslated O¡rcrntlng rlgrceurent

"fhe u¡ctersignecl, upon Closíng of ths Memtrership Ints¡:est Pttrohase Aglecmont to whioh

tlris Agreeme¡t to be eåun¿ is an gxhÍbit, hereby rìgrees by execution of tlris Agreornentto bo

Bound, to lrecome s parq to and bound by the Cornpauy's Atncnded ancl Restated Opotafing

Agreoment (,,Operating Agleernent"), n copy of which is also att¿rched to thÌs Âgreernent.

DATßD cffective ¡* iúdav of ootol¡er,2008'

rfI}UVDR''

Albort Ú¡ Flangas l(çvocablo Livlng Truot

u/a/d July 22,2005

6
By: Albott Flangas, otl

ble IJvi
of ths
tug 1ïustAlbert $.Fllangas Revoca

rr/rr/cl Jrrly 22,2QQ5

rrsnLLERt'

Rogloh Farnily Iu'evocable l}ust

tlr
I ?5r8.10/t40E2f-32s
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Me¡nbsr:
Capital Aceount:
OwtrershíP Interost:

Ootober, 2008.

(.MÄNAGI}R & MIIMIJDR"
Go

IöXHIBI'T 'TG''

MEMBTE&SHIP CEII'TIFICATE
of

nLDORÁIIO tilLl-s, LLC,
n Nevtcla lÍrnited'liabilily company

Albcrts^ Flangns lLeyocable Living'I'rust rr/a/rl July 22,2A05

lir-vclJurrllts!. l l rrr ll;itttd [iu! laLs..(' 5(10,00!,gA)

(.)-rtq:Sixtlr (1liú)

.IMÀNAGDR &
The Irrevoc¡l:

Sigttt

I(NOW ALL MEN By Tllilsll pRESENTS: 'firar ¡\ll¡ert fI, Iflnltgæs Rcvocal¡loLivlttg

Tr.ust rr/ü/rl July ZZ,riOgS f'1ìuyer") has pufohasccl a..one-sixth (t/6.r1')..ounrership,"i*lerest (the

,,htte'est,') in ljltlorado I-lills, LLC, a'Ñrua.taiirr',itecl-lial¡ititycornpany(thc "Company"), fortltesunt

ol five huxl¡cct ¡.ru,lr*iJ iollarr ($s00,0CI0.00), 't'his certificate is boirlg issuccl subjeot to- the

ropr*"sent{,tioo.s ern4 w¡nar¡ties of lluyer ¡naclå in fhût crn'tttin Mernbershlp Intcrest Puroltttss

^g'esì*ônl 
oxecr¡te(l ol1 cven clatc l¡orcwith, and pulsuant to r:eptescrittttiotls a¡xl w*rtalltios nlade in a'

subsor.þtion Agreernent clireclly with colr¡:nny, ûll of which reprorctrtatio¡s nnd waffattties ate

il1côrporntecl ircreilr by this tçfpronoc'

$/ithout lirni{ing thc Inst s€¡rtence of tl:c first parag[a¡th above, l:luycr' ço¡lfiurts that the

Intere.it rc¡rrasuntcrr rry ät¡- ."rtifTc¡rfB has rot [:scn rcgi$toreot unclsl' llìe scctrritios Aot of 1933 (tltt:

,'A.ot,,) or unclcr the selurities laws of nny slate or otheijurisdictiçtr (".Bluo Sky Laws")' Tlre Infetsst

h¿rs bscn rcquirecl fol inves(urcnt a¡rrr may not t¡e sold or' [rsnsf'crrccl in thc absonce of (i) ¿ru cffective

registration staterrlsnt covcling ths lutcrest unclsr thc Act and, if rcquestcd by the contpany an

a¡rirrrnrr o1,cornser sirrisfhetolyî* thc (Jonr¡r*rryto trre uffcct thar arrrcquirer.orrts unclcr(l¡cBluo sþ

Inws rtpplicntlle to tire snre'or tl.a¡rsr'or'trùvs bosn cor.npliecr with, or (ti) ¿n exernption fiunr

r.e.gisfrnlin¡ un¿cr Ur,, ¡of ¿r¡rcl, if rcqrriye{ by the Conlpany n favorablo opi¡ion of sounscl

s$tisfrrsrory [o ttro (.ì*rl¡lnny Âs to thc ouriit.ùítity of suoh oxuu¡:tion antl to ths effect dlat oll

rcquir.arrcrìts r¡nr1er. t¡c Ììluc sky Law.s applïc.ablc io the sals ot ttrt¡t$fct' hnvs beell conrpliecl with'

rlrry sale, assiglun<:nt, û,ansfor, plcdgo or othcl clis¡lositíor¡ ofthe h¡ltrrc*t i¡¡ llrrther roslricfed

by, arrcls'hj cct to tr¡c rc,riiotiuc t"6"rxiån thi rcv,¡rsc of rliis ciortJflcnte nncl thc ter¡¡rs ntrrl provisiorls

oritho opcrating r\gree*re*t of trù company, e copy of wftictl is ou rîlc nü tho 1togístcred offtcc or

Rccords ûfflrce ol'thc Conrpany, By ,"o*píu,,r" oiitt¡t Mctnl:orsltþ Cot'tifìcato, thc holdorhoroof

wansnts thaü thc hol<ler tras exãcrlted ttre bperaring Agreornent and sgloe$ to bc bountl thoreby'

IN IVITNESS WI{EI{EOF, this MexrbershÍp certifrcate is exeoutod a s otilrø ùh' <lay of

Trust

r?5J 8- f0134 0825-3

Carlos lIuetta, on f'of Go Global, [no'
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&XHIBITfTT"

Form of Ros{gnnfion

TI.IE UNDARSIGNÐD does hereby rosign llon any and all positioua which the undersþed

nray hold a0 an offïoer, mânåger or otlpr roprosentativs of Eldor'ådo [Iillq, LLC a Nevsda limitcd'

liability compâ1ry (the "Compsny')" This Rosignation ís effeolive as ofthe closing of fhat cert¿in

Monrbership InterestPul'ehûso Agreement to whic'h this ReBignation is attqohed as anExhibit

Carilos Oo

Carlos

I 753rJ0/3{0t2S-3I

nrootg d/
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LçtflÐr? 5 f:r¡trvt,r"-t' {)ut4cS[ft1'¡;^ .YF

AMNND ED d.Il{D ATSTA'TDT)
OPE,RAI'ING AGREEMT'NT

on
IÛLD OR^4.D0 HIL[,S, LLC

d Ncvacl¡r lfrniÍod linblltty corupâIly

'Ihir l)pr:rlfiug Âglcerrruut (tho "Àgrcentett[') r,ipi,k,Eg!9"1il.|J¡¡.,1¡!Ç.i,,,n Ncvo{l* limitcd

liability cio¡rpnly (ttrc "Cirnr¡lally'), is marle, ndo¡ltctl arril-ãrî[ilrcil into irtLnsVc¡¡tts, Novnclo, n,t

'of'Octôbc¡. _'*__, 200S,Jtlic "i]lfectivc Llite'1, try lho ltogich Falrrily lr¡cvc¡oable 'l-nrst (thc
,,Rogioh 'l'¡.-Jñ-¡l.ltr.rt"iî,¡?larrgus l(cvoonblo Liviug l'ntat u/trltl Jttly 2.2,2005.(lhc "Flnngns

1¡usi"¡ and felá, LLC f,Teld') 'icollcatlvely, tho "Morrrboto') with refbroncs to thc rccitals ssl

lbrrh below,

BESITÀLü
Ä, Prrrsutr¡t to {tl<lse cel{i¡in ìrrr¡oltnsr¡ ¡\rlrse¡¡ents and Sullstlrlplion Agtcct¡rcltlt of

evsn (fate hoL,ervilh, copïes of wllictr tre alfachecl heru:tn ns tilxhil¡lts rrl\,,"rrl)t' nrrd írtcot'¡.nratcd

l¡orelu l:y thls re,t*i.*n*c (collcctivcl¡, Ihc, "Iluloh¡rsç f)r¡fltt¡cttfs'), ths l¡lnugui Thlst aud 'l'okl

ru¡lgrce f iirto ths ltrrcgoil¡¡ìrgrccrronts by rvlriclr orol¡ wortlcl rtcqttito â olte.tltittl (l 13'.0) ownershl¡t

inlcrçst in tlrtr Corrr¡ñ',y.- Ctrpitalizcd,tcnn.r not dcfincrl hsi'ci¡r shnll hnve tho tr:enttings'nscribed

to tholn ìn fhe Pu¡ohasc Doournontaticln,

D, T¡c l(ogic¡ Tl.ust wlll ret*ln a one-thlrd (l/3'ú) owncr',rhi¡t irrlolest ju flte C'ottçnny

(s¡l.rject to cert¡ri¡r poloitio rlilrrtio¡r or other lnclcmniirça{ion rosponoit¡lllties 4ssttl¡ted hy the

ùogjoh Trtrst i¡r tl¡o Þurchase Doeunrenl*). ra'

C, As of t¡e Efl.gstivs Dats, thq Mo¡nl¡çrs dæLc to sct folth ancl ado¡f lhis Amettded

nnd Rostntecl Operatlng Agreement of túe Con¡ratty to proviclo fot the 0onduct of thc Companyts

buslless and ufihh's oliunð aÊcr llte Bffectivo Datc. I

NOïy, TI.IçREFORJCI, Mernbers hereby ngree to rurd adopt tho following:

'åffi"'*ä'i-
I.1 Ðd¡Ed-lþzu. 1'he capitalizcd teuns used in thls Agteoment sball lr¡ve lJre

followirrg nteaningsl

¿þ1, "Act" lncaus Chapter 86 of lhc NRS'

A.ffjjgjg. .,AlIilials" rncfil¡ß wilh re*pcct to a speciliecl Pot'son, f¡ny oll¡01'Perso¡t who or

whÍeh i*'lnl ¡irrstty ãr in¡¡r.uly controlllng, controll$ ty ol uncler co¡runon cûntrol wlth lhe

s¡rcuificcl ikrron, ol (b) tny mórnbori stocËí¡olderi direotðr, officer, lnâtlager, or. corttpntablo

¡rrinoil¡al o{ or relaüì; oi.rpu,,r* of, ttre spcoifictl Pct'son. For putpoues of.thls defirrition,

lä;Ï;i;',Ï,;";r;iít"tt r"rl1"o"r*ilu,t" ntuon tho riglrt to cxaloiso, cliruolly orJndircotly, rnorq

tnaii ntiy'prrce¡t of tñe voting powsr of the stockltoldcrs,,t:rolnborl or ownsrs nnd, willt r0$pcct

io-r,ry irúi"itlunl, parlnership, tnlst or other entlty ol assoointiott, tho ¡rosscsslotì,.dirrolly or

in¿ir:rctt¡ of ll¡e pow.t to dlicor or criusç tl¡c diróctioll of the lnsnagornent or Policþpf.tlte
cr;nlrolh:d çrlti[y. ,,\ .ÍJ.,"j¡,¿x'i

fPdr'l,,YJP'5 {,



Ágtgli¡tLçtrl. "A greemont" tnea tl$ t h is Op crat I rr g Â gteem ent

A:tlclqs, "Arf loles" rncnhs tfio Articlcs of Organizatlon of the Compuuy ns fÏled wlth ths

o.flico of the Nevada Secretary of State.

Cqpjdg¡¡tfiilrylþ¡t, "Capital Conlribuflon" rnoalls a conlt'ibuliôn to thc capital of fhe

Cornpany ln oash, prcpe$y' or othorwiso

.Cqdg, 
,,Code" ¡nesr¡s the Internal Revelue Code of 1986, as alnendod ft'o¡n tirus to timo,

oI nny ào¡espondíng Urritecl Stafcs fecleral fax statr¡te onactsd nfter the d¿te of tlúu rtrgreotncnt'

A rolúrc¡rca tä a spcãi{io seo[ion of tlrs Code rcfþ¡s not only to suolt speollic tectiolt büt ôlso tô

ruy *niturpnnaing ¡uavisiolr of auy tJrúlecf Stntos ferlornl lrrx $lûtutô cnaotècJ nJter ths clatc of this

¿dp*qti, * *ürit s¡rcciflrc s*oiion or ccrrr'øponding provisiott is in effoot on, tho d¿tc of

alplloation of tlto pr,ovlsions of thls Agt'oomont contnining cuch roferonoo.

Çoln6¡¡y, "Cornpany" mcûns Eldo¡ndo 'Hills, [,LC, a Nevada llmltecl"lial¡lllty con¡nny,

egvgtgc¡)çl's(ltt. "Qqyered Pe¡son" moåns llre Msntl¡sts' ttny Matlagor and any othet'

person Aüïg;;i"rl by ths Members ns a Coyerocl Persott, ol'rt¡ty Pot'son who wns, ¡rt llro tilne of

t¡o aot or oriissio¡l in qrrc*tio¡, a l\¡fernbers, t Manager ol'a Porson doslgnnted by a Monrbcn as n

C<lve¡ed Fct'son,

Inlgfä1. 
,,lllto¡.ssl,, rngûrl$ ilæ entiro ownorslti¡r hrtsrcst.of the Mcmbers íu tho Cotnpnny

at any äilîti"fu¿lrrg thc riglrl of ttro Mcml¡er1 to any ancl oll bonsfits to wblch tho Mctrtlrcrs

rnay bo slrtiflcd ns ¡l'ovidod tt¡rder lho Aet ¡nd thís Agrcomottt,

Mgß$¿c!:. "Malugeto'menn$ any Person closignttetl ol' appoi

ttroresnàîotõË¿ by thc lvicmbsts pttrsttnnf to tl¡is A¡¡rcortrottt to tre thtr

tltat term Js definccl inNRS Sectlon 86,071,

nted llr (ho Articlos or

Comlrattyts lnaüflgef, as

tÉAghqU. 
.,Mernbers" meân tho ¡nonrbcrs of tlte Company as sot farth ¡n thc first

parogtnph of lhis A.grcetnent.

Nß9. "NRS'I ¡tÌeall$ the Nevacla Revlsod Statutes.

pglg¡t ,,P¿tsôn" m€ftlts a lrntural persofr arry form of bu¡lincse or góclcl otgnrrÞ-tttlon nrxl

any o{ì;m-govegunental legol errtity inclurttig, brrt not timltatl to, a cot'potation, pnulncrsltip,

nrJo¿ntlo,t, ûröt, uriucorl:oratetl organiznliort, eslafe or lilnitetl liebìltty oomPttly'

ßeqeßki-QfÏ¡çc "Reçords Offico" tncatls gt¡ offrcç of the Contpalty in Nevada, rvhiclt

l'l'¡ay l¡ilt need not be a plaoo of ils businosn, at wlrioh tt shâlÍ kooP all record s idcntífied in

NRS 86,241, exoept f{rat nono of ths llsts requircd to bç ¡naíntnlnodPursuant to NltS 86,241rreed

bo nalntal¡ed in alphnbetioal onlor, nor shall the CofitÞanY bo reqrlited to malntaln at Its Rcqords

offioe coplos of powors ôf ûttorllcy il¡e execution qf the /t'rtloles snd this

w {,
Agreomont,

except those relating to

^t T!f" \, (-



,llegr¡.1-{.¡ioll¡, "Rogulations" mûans the regulations curuently in fo¡ce from ti¡ne lotine ns

finel or ternporuy that lrave bcun issucd by ttre U.S. Ðepnrtmont of fho I'roasrry putsttanl lo its
authority urrder ilrç Cocle, If ¿ word or pluase ls clsflned ju this Agreetncut by oross"t'efcronoing

Íhe Regulatíons, tllen to tho extent the conlext of thJs Agrcemeut ancl fhe Regulatlons reqr¡irs, lhç.

term r'Mu'nbcrs" shall be substitnted in tho l{egulations for tlto term 'þarher", the teull

"Corn¡r{ny" shall bs substi{,utetl iu the llegulations lbr the len'rr 'þarlttethip'i and ollter sit¡ilar'

oorfornrlng chrurges sh¿rll bc decrnpd to lrave l¡eon nrndc for pur¡roræ of opplying the

ltegllations

Uç9, 'UCC" rnoûns th$ Utrifouu Cornme¡olal Code ûs er:âcfed and ln effeotln tha $tnte

of Novacla and any other applioabte stafe or jurisclictiott,

1,2 'l'ellirs.alt(Lll$$go Cc¡lcr(tl¡J¿. All lcferenqcs herein to alic]os, secliotts, oxhil¡its

and sðhedules shall be deomocl to bo roforeuçss fo nltlolce and r¡cctiona ot, an<f exhibits Bnd

sohedrrlæ,t0, this Agrcclnont unlo$s {'hs contoxt shall ollralwiso teqult'e, All oxfilbits and

schcdulos attaql¡çd hereto shalì bs ciecrnqrl incorpomted heroln as if oot forth llr ftll l¡eroin. The

wo¡ds 'tnoludd', "inclu(les" nnd "lrrcludlng" ehnll be deemed to bo foltowed by tho pluauo

"wjfhout llmltatlon". The words t'hoteoî', "lreroin" and "horcr¡ttd¿ft' and words of simllar lm¡:ort

when used in llrls Agrcemont shall rofat to lhis Agreomenl 0s û wholo a¡rd not to atly pallioulor

provlslotr of tl¡ls ,Agicetnonl, Refsrenocs to a Person ruc nlso to his, hor or' Ífs succesuors nnd

pulnlttutl nsd$ru. {f¡rtcsg othgrwíss cx¡rrcruly provklcrl horgltr, {uty tlfllsc,¡¡}0¡}t, insl¡ltlïcllt or

stntr,to dsflncri ol refen'cel to hcrcln or in any n1¡r'eentctit <¡r lnstt'tunç¡r¿ defi¡lüd or lofslrld to

ftçrein x¡reån$ such agrcon¡a¡¡t, lnslrrurçnt ôr staf,utc ne f,t'oln ttmo to tlmo amonde<|, tttodlfictl ot'

supplomontecl, tnoh¡ding (ín tlie caso of aglcomcrrts or ir¡slnrmet¡ts) by walver ot conssnt and (in

the-caso of stahrtcs) by.successlort of conrparable succossôr ststu[os, antl uoforolloes to nll

attaohm onts th ere to a nct ins ( rurrents lttco tporated thorelrr.

ARTICLE II
INTROD UCT OIÌY MAT'TDRS

2) Ilou¡¡tli<u. Pursuant to ths Act, thc Company lus boo¡r forïucd as a Nçvadn

llnrited liability company uuder the laws of lho State of Novnda, To the sxtont ftat ths rlglrt* or

obligations of lhe hãemt s¡s or âny Managcr ale dlfforont by teason of al¡y provislon of thls

Agrãernout than ûey woulcl be in fho abssnoe of sucl¡ provieion, flrls Agreomont shnll, to llte

cxtcnlpennitled by llre *Act, conlrol,

2,2 ]'.[arno, Tfio namo of the Com¡rany sholl ûe "Eldomdo ]Illtg, LLC"' SuÛjtcl lo

conrplianco w¡tlt at¡tllcablo law, tlie l¡usincsi ancl affqirs of thc Conrpnny Try .b: conductctl

unelor tfiat nnnro oriìry othor nanrc thàt thç Managor(s) deems appropriate or advJsnble.

2,3 llscords p.{[igo. l'ho Cornpnny shall continuouslymalntaln.in the $toto of lìhvada

a Recor.ds Otic¿ ttrc necorAs Oftics mny be oltarrgcd to anothcr tocallon wltl¡in tho State of
Ncvad¡ as {re Manoger(s) rlay fi'CIn¡ tirtie to lirne detennlno'

. Z,q pfl¡Eljffægâ, The Compnny mây e.stûblirh and rnalntHln óthê)'offÏcos at^any

tlme orrcl ut srü-llnõîîîincee as ths Ma¡rager(s) nuy <lesignnts ol as thonìlr'slnoss of tho

Contlxrryrnay t'squilc. ÌV 
"Y

ü/f,-d,{';þ1;ry5,(,



ARTICI.,I} III
CAPIT'AL C ONTRIB UI'IONS

3,1 Ç¿pjtrrtl4¡lUþUtigt¡.$-.Cjg¡$.¡3lly. The cnpital of Thc Ctun¡rnny shnll be rnaintai¡rsd

jn ¿rocordonce wiùì?on.rr,tty acõiËd áoãoulting prirràiplos to reflect tQ capiJl! contribrttiorts

¡nade to t¡e Cornpaiy by tlie Me¡nl¡ers. ,subjcct"onty to {hc Inclc¡rurifìcatlon obligntiorrn of lltc

Rogirlt Trust [orslnafteriofereuoed, enolt of llie Morubcrs agrees to aalie$,^pto tâta, tho rnonlhly

¡rnyirre¡ts req¡ired prusuarrt to thc Ñew Lo¿rn doctunc¡t{nli<¡n, as woll as for paymon! of taxs'3'

in*,ron"", prbfcruíonnl fses snd otlrer opcrntlttg expenses as may arlso itl {he -ft¡trlre rolativc to

the Comþany's o¡:oratious, ntilkoting or other activities.

3,2 ljsgr¡lr.s¡¡s!¡!*qf,¡!çldltitrr¿rl Qiltr-¡l¡| Cqlrþjþr1iüxë. Tho Monrbols ohnll nrnko any

addirionsl Cap'itnl Conti¡úirril;1. lhtõd;Ñ;t ai .such timas ¡rrd in sttch zunourtt$ ns the

Muttagets shall t¡tl¡mirnously deterníne,

p Rox'Iïs o*" 
"åtiåiii"ttit 

M NIH cÀrroN

4,' Pro&to .nl!{|"1?0,ïsafll lrrdgu¡'l.ifi.qrr-tiüt, 'I]lrc Cotnp¿uty's ¡lrofils ntxl losses for ony

porioet sliùt ue-r,lroc6úil to iit;;'M;r,rìrrïrf ùrti iär-lthat is, onc-th¡tú 0htrr; lo çnch of tlln Rogl0h

Trusl, lltc lilnrtgas 'frtlst ¿utd 'Ield),

(a) Tire Rogicl¡ Trust sllnll Inclclnuiff and lnld the li'langas "ftr¡st nnd Teld

¡¿rrürloss from rurcl ngai;st rtr,l"ola|n$ cf any Í¡rcllviclu¿¡ls or ontilles ofahrring to bo cn(ltlcrl to a

nìtror* oi ¡r.nfits n¡cl lãur"n o1þor tl¡nn tho l{op,iol: Tnret,.llto Flnngns Tn¡st^ and Telel, se¡ flir not t0

<ljrnhrish tlrç ono-thirri illã'¡j portloipltion irijnofìts ¡ncl lotuo¡, by eaclr of lhs Ïilangns Trttst nnd

Teld,

(b) 'l'o the oxüqut thnt, ín the Êlturo, lhçrc nrc iluy oost$ or axpctr$o$ tt¡otlrtçd

by tlrc Co¡rpn¡y ot iln ttrctrrtror.s tcln{ing to or concornirrg c¡t'vlrormle¡lt$l t'ollrc(lltll aollo¡r itr

conrreo{ion witl¡ tho property, 'fetcl, LLí) ancl thç Flangas Tntst shall cltoh b0 feupo$ulbla for

25õÀ t>f tltsfïrot three ,r:ltlion iluUur* i$¡,u00,000.00) ol strch touts Rttcl. oxpCIlltlos o-t:l t],o Rttglsclt

lruut ril,ilt be ¡esponsibi;fb; ths ronrìdnilviovoof ihc.firnt throo ¡nilliou tloll¡rr¡ ($3,000,000) of

rìioiì wmtr, Thcro¡rftcr, thc ltogiclr 'lnrsl,shall bo sotoly t'cn¡nnsiblc fur tuty costs or cx¡0ttso't

irxcc.,lirrg ths nforc¡nártio¡rcd ìiucc lnillio¡r rlolkrrs $ i,OOOlO00.00) , if n¡ry, Nolwltlrs{¡n<llng

ir,,, il,iotiäing, il'such'-;;-,* nrrnuo $3,000,000 r'el*tcs {o nny ç¡wirnunottt¡l contoni¡t¡tiol

arisi,g uir*r-ctoring (o*r.pt for tanct"r.olnts(l contaminatlonr.to which lhlo exce$ion shall not

-ppfyi {hsu lhc tvlemUìrs sñntl slill utra¡'c thc çosls of samô, ltro rala, based upoll thoir rospecllve

Mornber'sldp ltttcre,stg'

4.?, Jl!ìLçlg¡"sjJ¡çsli-qrl, so long as tho Cotn¡:artY iu an elrtilY thst llas tnoto (hRn ono

Mernl¡el' it ls Into¡rdecl that ttro Conrpany be trentcd 8s a'llnrlncrsh iP" f'or fcdcral ond all tçlevnnt

stnts jltco¡ne tûx Pl¡rposes, Hnd all ¡rvnilable e lcctlolts shnll l¡s mRcle, nll avnll¡rblo ucllons

o(

6, {,,

$hallhe tak,åu, to cause thé Cornpany to bc sct lrented.

a¡ld tako



5.1 .0¡srfiliut{.pistr.ibr.rliruu¡. Subjcot to Seclion 5,2, lltc Co.rn¡tartiy.shnllfiolrr tltnu to

tinre <Jislribufe tu llro MBrnbors suui, o,r,onirtn.irr cash anrl otltsr n$sels its çl¡nll bç detenn|ratl by

the Ma¡*6çr.(s), Srich disfril'rutio¡r$ shall 'be on tlts sat¡ts basis, sttbjecl to tlrc samc

i¡rderrlnifior¡tio,r orrli[rrììãrs oi thc lrogiclr Trust, Bs $et fortlr iu ssctior 4'l ¡bovo wifh rospot to

the distribufion of plofïts ard lossols,

5"?' .Ul:litdip¡g*q¡¡J-htlih¡ti-qt' Nt¡lwith'ql¿u¡<lir:g urry .provilio'tt 
lo.the contraty

co,rr¡lur¡rl in t¡ls ,\ñ;*"'ü, rt,d"tfi;Ñìt shall ¡rot rnrkc a¡iv tlisuùutlo¡r lf euclr dislt'ibr¡ti¡tl

would viol¡rts lhe l.lllfi o¡.ctha ailtlicni¡tc J¡rrv o¡' wotrld ,n ,ío n b¡'grttilt sr dofrrult rtttelot ntry

ngroe,rout o, ¡nrrro,riàiitì. øiidiii'u c¡iupoiry is a pruty or t¡v wlrioJr it or lts {r$solit rttþ bottttcl,

brrt ir*¡teacl slrnll r:r¡lrc suoh <listribr¡rio¡r r¡i sríni, nr prnctictrt/c sttch lltat thc Drflklrrg of rtrch

Ji.*,i¡irfion woulcl not.oo*o such vlolntiott, btcaclt or default,

,åffi?kHÍ'
6.ll;i]'u*ÉiaAjr:].fur1*tiiy,Tlrc¡Mclnl¡e¡ggirnllnotbei¡lrlivtdlatlyllnblcttntlera

jucrgnrc^f, trocrcc orä.iã or u-0i,.,,1'ì* i; ;;ti ;ii;rr 
'rannor,'1'or 

n clcbt, obllgnliol or llnlllllty of

t'ç Cf'¡'ptt*y, or"oplin iho çxro.t roç,t,'ect tiy larv ol' ltl.nrì ngt'o*t*ent slgttccl.t'I tllu Mcn¡bcrl¡'

Tlre Mcrnlx,rs sl:all l¡çl bs rc<¡ulrgl to lonr,'nt¡y tirri to'tu thc Cðrnpnrty, nor.sltnll thoJúsnrbsr$ bs

rcc¡rlrccl lo lnRkc ony corrlrlbtttlo¡r to..the.oorr¡xrny oxcept $s providecl in seclio¡r 3'2' horoln' ltot

sh*ll t¡e MçnÌrcrs ú ;új;;i ü iiny tiut itiry m rtt" coor¡ìuny ór anv thilct pnttv, ns c re'tult of nrry

¿c,Iicrt of rr¡* conrl,irry:*'i{";;üi ,i"ùrnä in tr,¡,t Ägrlcr¡cr* srro[ provolt the Ndc*¡bcrs li'otn

inïf,ìiig .t*.urerf or itit.tå*,,*rt loansio lhc 6t'par¡y bf agreonre't rvitlt the Cotnpany'

(J'2'*p!.4]LlryJ[q.lv{c¡rrllgÞ'.Ul¡lcgsollturwisçrcc¡rlt'eclbyflrlsAgroornoutorbylnw,
r,c Mc'rbcrs '*y 

rnico *ctir:' o' grvo r,ir,li-i óiii* rn,,urni i¡r wrriing or by oral or olcolrorüo

cO¡ttrnrrtric¡tllott, ittrcl tu¡ ttctitUr Uoçd lrc ldctltl nf n lOnnat nleotlng'

(;,3 Mcrrr!æU*t1fillQy-01, 'lho Menrbers shnll havc vollng rigltts, irlolrrditrg' wilhotlt

Iï'rítutio', constltutirr¡1 fr q'ottrtn nrxt ctetuirltì;i;;-;! of lhc ldsnrtrãrs, lt¡ nocotdancs wlth tlto

r:orco*r¡r¿g lrrtcrcste d;i;ö-iil"røà,nir"ro.'niiiirivn¡ c,f ¡ nrdoriry in lntc'cst of ths lvlentborç

sh¡rll ttoristltrttc lltc np¡lrovnl ûf lh$ Mcllrbcrs'

¿RITL-IÆ V
DISI'RIBÜ'I'IONS

(a) any amottlmont to thg Articlos o¡'thls rq'gl'eom0nt; atld

(t) tl¡o ot'ealio¡r of anY lion, ¡nortgago,

asscfs of lho ComPanY soaüting inct<lbtedltoss

. In nckliilolr to ¿ìfly ollrer ncliotrs rcr.¡rrillrrg the-oppt'oval of the Metnbet.q setf'odh irt lhiu

Agrconrorrl or rcqutrrAîf hr*, ilr* follrrwi,ri' nrrtiänr rhnli r.,<¡uire the n¡t¡xovnl af !)ao/o ln lntetoht

of tltq Mc¡nbers:

,()

businoss ca¡'tied on by tlte Comprury'

of zury thlrd



6,4 ll¡¡¿þ',qf tgtç.fg{, Trc Interest is personnl properly, and suclr Interesl may be

tr¡nsfor.r'cd ut ¡,ur¡grrgã¡ wirálo or in pnrt, nncl lnay-no¿ bo trÀtlsfcr¡cd excopt on npprovnl of tho

Mç¡nbers, ?i¡rr¡sfds i¡i violntion of thls ¡xovision'shall bs null n¡rct voirl. Notwifhstantling tlrc

â¡ovc, lhc R6gic¡ fri"t n*y use n porllon or al.l of its ill(erests to satísfy slahns of lhosc ontitlcs

li*ted on E)rhtbit'Ð'to the Putohass Ägreetnents'

6.5 Oll-rql Yç-Ut-tt¡çti, 'l'hc Mornl:crn rît{ry ctrgnge in othct'l¡t¡sirtû¡Js volltllï$$ olcvcry

rlsturo an.l dotglit*fi,¡,-wliãriirr ort¡ol.irl <:onrpetilíotr wir¡r the Con4xuty, inclcputxlctllly 0r rvitl¡

ollrcro, arxl noit¡är, tiir Co,np,uly lîor tho MsrÍbcr$ sholl have rrny rlght in ol to any itxlcp$xlcnt

vcutuus or acllvlty ot tho i¡lcome or proflts f herefroln,

ARTICI,D VII
MANAGDM[NT

?,1 lÍnu¡Uq!,j&¡rt¡re,-llJçsLie!¡irxl,QutrliliÊdiqr¡' Thors shall l¡¿ tlueo (3) rnnnoscrsr

w¡o sl¡all t¡o t¡s Hoôiõli'ri*t, fü itl*tg*;n'urt ïuei lekl, provklctl lhat onoh of srrid tluec (3)

føou,úors rrrny nubstliute nnothcr design¡ltecl pürty (o s,rrvc iri lieu of s¡id Àdembsr au a Manager

in place of suclt Mombcl:,

7.2 .&ql¡ltugl,flçslgfaüol¡:f¡rl*V-nqfuglçs. No Mnnng* rr¡fly be renroved wlllrout lhe

un¡nlmous rnrlftc¡r ffitätiîfG l!4r¡nb"t"" rr,,ty-tøanagcr may rc,sign nt any. titne by glvlng

wlltton llglico to thc rønratnlug þJnUngctç ori if ¡to rotn*itrlrtg Mnungcr,.to the Mc¡n[:ers' Any

¡uo¡ rcsk¡rr¡tiûlr shnd intc* offccf, o,t th* datc of tho lcccl¡rt of suoli nollac or Rt arry lntor ti¡no

spcclfiøl:itrers¡r¡ a¡rl, ur¡los.s olhsrwlse spooificcl lhololn, tlio ncocpt$nuo of strolt rosigüntioD shall

not be lleÕcs$Rry to fl:nks lt ûff:sçtlvo,

'1,3 llç$cx¿rl-Áfrtls¡lJf-e{Jlrc-¡&¡¡l¡9¡J, llxcept for ¡l¡rttctrs cxprcssly-requh'lng tltrr

a¡ry1ovnl of t¡,Jiraciirhc's ¡nrr,.runnt to tl:l¡i ¡fgr';;ñ,it tu" llie Act, {h* Marrlge'r(s) shall havo fì¡ll,

uxotr,stv. n¡el conrplot; il;.i authorlty änd cliscretlon to ¡n$rsge' 'supèrvise, o¡retato nntl

conlt'ol lho l¡usirrøs iutrl'nff¿iirs of the þo,,r1rnr¡y; ttr*ko ony a:td all <lcoisio¡ts nff'crrtlrlg lho

buslnoss aucl of1alrs n¡4 rolntlng to thc <lny"iu"rú'y o¡rorntioirs of tho cottt¡rany; 0rt(l l¡lco nll

aotiò,lu antl pcrlirr.rn all. chrtios n,rã po*on lt ile<¡¡r¡s nsoes$ilry, n¡1rt'o,¡:t'itrtu, nclvllnt¡lc, ooltvcltlcltt

ot incitlonlaí to or for the fut'therattoe of tlro pqlptlsos of lhe Contpany

'1,4.ÇgrþiUJsXgl:ç*gfj.ltç.&[ggr':¡¡,sttbjocrtotlteprovisiourofthlsr\¡¡rccnrottçand
thc rl,cr, and wtrlro¡t ¡ffiiiiñri tffi g**ity af teotiorr.?,3-t¡ut rinrtrjer.:t to Seotlon 7,5, the

tøari¿rüekd slrall ¡ave t¡e spcolficûol¡¡cr ancl nuthoriy, on bohalf of tho Çompåny tol

(s) enter into, exccutc, doliver nnel corruntt to, or authorizg alry lncllvitlttnl

M*unger; ollicg.ot.c¡1hsÍ Pcrsori to ollla¡'irrto, *xecrtte, clolivr:r' nrxl cotll¡¡lit (0, ot tnlcc stly Û0tlÛ¡l

'¡rf$u¡urt 
t' or i¡r rospOct of nlty ootttroot, aþO*ut*ui, ittstrltttlÇtt{, deccl, tnOrtgagc, corllficltto'

llrcck, ¡lotc, bond or obligation for any Cornpnny putpo$ei

(t)) stllçot a¡xl rotno\'ç ¡ll officorr¡, crrr¡rloycc$, tt¡¡enlr, "not,]lIÌj1al¡rJ 
nclvisors

of thc conrpgny, proscribo such powor* rrncl rlutios'n¡r it¡cru ns lnny bo çc¡t¡sistç¡rt wlth l¡w, thç

Aftioles an,i ttrii Ã$,ceûrçrtai¡(l lix thair cotttpensation;

'fnr¡n sotvlcog

*ïyt'5 (
(o) ernploy açcountants, lcgal counsolr.egents or

- I'oL.tho Compnlry,.ntnl lo oorrtp.el.rale tlrç¡l ft'qlu.Conurnrry lituds;

,1 .v



(d) 6errorv rìtonêy r¡ud lncur inclcbtednes$ for tho ptttposes of fhe Conrpatr¡

aircl to cûuse to be excclle(l ¿ru<l clclivcrccl in the nffre of ths Cornpan¡ or to, attllto¡'lze uty

inrlÍvi<l¡l¡l Marragor, officer or olhcrPerlro¡r to exccìltc axl¿lollverilt the nn¡no of the Cotnpany,

ptornissory noro{ bäntls, deber:tures, decds of trust, pleclges, lrypolhcond<rns or othcr cvidclrec of

debt ¡nd eeouli{.y intorests;

(") i¡rvest any funds ol' tl¡c Couqrnny tl, (by rvny o{ ox¿tr¡¡plc bttl nt¡t

tirnìtation) tinù'depositc, short tenlt govctï¡nonlnl ôbtigaliolìs) oo¡nlncrolal ¡ln,¡lcr <lt' ollter

itweshnenfs;

(Ð chalge llrc prirroþal office arrcl Recorcls OfÏice of thc Conrpany to o{her

locntionswithiàÎsvad¿ antl eclablishflorn títne to time onc or rnor{, subsidinry ofllcos of llto

Contpntry¡

(¡j) nttraul, nr:t ulr{ voto, oï tlonl¡yratc trry incllvltlunl Mltu*rgcr, offiool'or othcl

pc¡:s'u (r¡ flttç¡(¡, ¡rçrt ruxl volcr nt *rry rncotlrr6s of tüt¡ oovrtciu of nny elltily In wlrlolr llra (']otltpntty

¡rny ow¡l nn ipfcre*tîr r,r ri,ro, ,,rtlä¡l t¡y *ättun conso¡lt ln licu {lreretof, ¡¡¡r(l to $xere'lso l'b[ lho

loir¡ruuy nrry nrxl all riglrts atxl pprvets í*r:klolrt to suclt ownorship; and

(h) clo and ¡lerlorm nll othet: aüs as tnay be necessary ol' ripprop¡jiâtc lo flte

cottcluct of tho Company's brtulness.

7.5 u¡ri.tgtj.(}J],1-üLåUJ¡.$!i.ty...qfJrq- ![ru$gaI$.. uxcc¡rt wltsrs spoolfionlly rcqrririu¡¡

tho n.¡4rr..vnl ol r¡f [lü¡,n1g!ci,s, t¡o ¿rstio¡.s ;d",*lj*'iftit'ttro Mirtru¡rpr,r trikcll ltl sttclt ftr¡Itr:iff

nnd irr nr.rc.r,ctrucc¡ w¡rir itís ¡\.greomçtrl ¡hnlt l¡irtl ího C,onr¡xury, 'l'he Munagcr(s) rnny trttlltolizo,

in a 
'osolulion 

or otlrcr uoüilü onu or ¡notô Porsotrs, o¡'orìo ot ¡ttol'o ofT'iooto or cmployecs o[tltc

ilorrr¡x¡y, I¡ ¡ic ¡lnmo nn(l î¡r be{rall' of tlre Conrpnrty atrd .in Jiou ot' or ilt ndtlitioll to lhe

Marxrgor(*), <:o¡l¡r¡t¡( clçbh or incrlr finUlltics ¡¡rxl sign oort{utols or lgroclncttts (irrclrrditrg,

iitlr,,ír ìiínitut¡nu, l¡r$t¡u¡cl¡t$r nrrrl rlocurrrctrts provldirrg tbr {he ncquisition, n:ortg,'ge of

cf isposltton oI propcrty oi tlrc Colr¡:crrry]-

7.6 @!!
followir¡g provisiolts:

uüJrl.(bJ¡--lvjð1lll,islù Meetings of the Managets shall govorrrecl by (he

(a) [Lqçg--af-Mçgl!¡t¡q, 1):o mcofings of 1hc Mtr*r¡3'crs slt¡ll bo. held nt tlìe

Recorcis officq,,,oru*j ri'ñi?*ffi1ffiiålng iliu meotirig desitinrrtos ¿uròlhel corrvenlont locntiorr

in thc uotlce of tlte trcetlng.

g,



(o) .1ütúys!-gdlüqtiçg, 'Ihe hnnsactions car¡iscl ont at any rnceling of tlie

Managers, howìv"r o,rlfr,f otr.f r*ricoônr wlrersvcrholc!, shall bo fis vslid as thoügh had-at a

i"r*tl,îl¡ rcguf arly o¡rllecl ¡¡rc1 noticcd if (¿ù all of tlto Manugol's âro proscnt nt tltc ¡rcetirtg' or (b) t
,;qj"¡ü oî t¡e Manngcrs is prescnr ruxt i{, eith{* beftr* or aiter the rneoting' ench of tlte

Mnnagers not preserü fig* n *.itr* wllvcr of turtice or â collssttt to holtling suoh rttee tlng or ntt

ålririnînf of rUå ¡r,i,,,,t*ril,ercot which waivcr; collsôrrt or. n¡rptovat shall bo filc¿l witlr tlto olhor

rãcorcls of the Com¡)flny or nradc a part of tho inirrutçs of the rneeling, provldccl tltat no Mnnnget

ntte¡cling such a tÉ"fiíg withor¡ú notlce plotcslu prior to tho tttceting o¡' nt ils cottl¡lteltcotnent

thatnoüce wns not given to such Martagor,

(l) Aqliq$..4I-M$ugggg'' [xcc'pt nu otficrwi'sc ¡rrovlcled ln illis, A.ßtcç¡nçltt or

by t¡o NI¡S, rlrà áoriuri rîiiiïi,iiJriry 
"f 

tftã nfol,r6,;r,s ls vrtid, Ä irrcotiu¡3 at wlrlch rr nrajotlfy of

the Mauugårs is i¡itlally prosoui rrroy contlrù to tlut,e{ìct btítlttcsr, notrvitltstntrcllng tht:

wilhdrawal frorn tho nru.iirrg of nny Måuager, li nny actio¡t talcslr i¡ approvcd by a rnajofily of

llte Managcrs,

(o) ¡.!,g-li0¡¡åyjill.iltçn-t':ufrSgfl. Any arflotr wllah rnrry ln lnkett nt ¿r nltolilì¡i

of Mn¡agors rngy l¡c takctr 5y tho lvfnrrr,õr ruittroul a ntcofil¡g lf authodzetl.by lhu writlc¡r

c0nso¡t of all, t¡ttt not loso tlrn¡r ¡r11, of tiíe Munagors. WltunoYor ecl¡On is taken by written

ü;;;;i, n r¡r.rtitrg oittt" tttnnngors iocd not bc csllód or rtotioe glvün, 'l'ho writte¡t consênt mf¡y

bc oxecutc¿ in. c,trs or 1110re coulrt{:rpul.,r ori,i fty iacslnr{le, ¡r¡rd c¡roh suoh oongo¡tl so cxcctlled

sl¡nlt be dcurnocl u,r otìeiiì^l, Alt wïltts¡l consonfs shnll bã filccl wlth tho otl¡cr rccords of thc

Cotnlratry,

(Ð ll.glsl¡buu1i*lvfcgllni$. Mnnaget's tì1ûy p¿lrlioipnte itt a,utcotiug of tho

Mnrrn',ors by 
'roaus 

of a rclophol¡c conforJnce or slurílal mcthoå of ctilnnrunica(ion by which afl

i1¿ividurrts pnrtle¡pati¡lg ¡ri itr" ¡lrcetit g, *ori lrru,'each other. Puttoþotlon ln n mceting putsunnt

iã ilir ,S.r¡i,n Z,A(O coiretiturtes prc*otiòo in porsotr at the rneetirrg'

7,7 E|C-clig!l--sf-ç{fis1¿;¡ï, llhe Mouugor(s) tttttyr.fi'oru tl¡nr: lo tlnrq n¡rpohrr ony

jncfiv.lclunls as oflicels wittr srclr clu{ios, nutliorlriö, rilpro*trltiülo¡l a¡rcl tlllss nl the Mnrra6ot(n)

'ury 
tlccm n¡l¡rro¡rliate, Srrcl¡ of{ic0l's sltflllsorvs untilrllolr $l¡ocossor$ ale tluly n¡lpolntctl by thc

Manager(s) (lr ull(il {hcír eurJie*',o,oouoi-l,¡ iesiguntioü. .Any officoi' nppoinlctl by tho

Ma,ngor(s) rnny be ,u,nour¿ ur oiry ri,nu by tlie Mnnigar(s) and ntty v¿toflttcy in any offlcu shnll

bo fîllecl by tho Manngcr(r),

7,8 Ç.çr¡tpe¿¡oa[iç¡]-.slÀ4ûuegeL-uri{- Offic,sry' Ths Com¡rnny sholl.not pay to tlto

Mo,rageis nny î"laîfär;ilffb"*fttr "tdtffiñ"¡dt 
i"$u¡t¡nce anclÅ¡r lndomnificntion as may

ba dstã¡¡rriled by nll of the Mombcts'

7,g Þ,gyslie¡L0ff1$g, No Monager shall be required to çlovots any specifred n¡rotmt

of tirno to the Comparry's aotÌvities,

dr ,t-RTW ,



ARTIC'LE VTII
DISSOLUTION OÍ' TTID COTVIPANY AND

I'ERMINÀTION OF A MEMBDR¡S INTDRI}ST.

s,1 Þic$glgtiu,¡. T¡e Compony shall bc dissolved ancl lls nffairs wotlt¡d up as detonnlnod

by tho Mombcts,

g,z lts¡:i&r¡rtigLr, subJact to seoilon 6.4 a¡rd applicabìe l*r¡r, ths Momþet's may rtot tosfgt

fl.orn ths Courpany lroforc tho cli¡rolrrtion ancl {ir¡dlng up of tho Cotnpany.

(n) 1¡o Mcmbers shall ovcrseo tlro lvincli4g u¡l of the Company's affÌrlr*;

(b) llro ¡ssets of lhe Conrpnrry .lhnll be liquirlulocl as ¿lotorrrrlned t¡y tho Mçnbst"s,

or. {l¡e Mombers mûy clsternri¡o rrot fo sr¡lt r;li ;;ry p"rtion bf tlru nssc{.q l¡¡ whlolt cvsnt suoh asnot$

¡hall bc tlistriþuted in kind; and

(o) t¡e procee¿s of sillo nnd ¿ll othor ssgofs of tho Cornpnny shnll bo tr¡plled and

disttibuted as foi¡ãwo anc{ là the follcwi¡lg otcler'òf pt'iorlty:

(i) to tho exPgnsos of llquldation;

(lÐ to thc payment of tho clebts slrd liabllitles of tlto Compnly, l¡oludirrg

ûny loan$ llom tho Membct's;

(ill) to tho selllng rtp of any.resQrvçs whicþ tlrc Motnbe¡s ehall dolor¡ní¡ro

to bp rcaso¡atrly neccssnry for coltlugeut, ,,rJíq,il.tutód or r¡,,fi,os¡on linbifltlos or obligntions of lhc

Ll*p*,ti or thi ¡vlsnrü;rJnristug CIut;f o¡ in oon'cction wltlt tlte Cotttptrty; and

(iV) the balanCO, lf'atry, to lþo MO¡nbors pro r¡tn it¡ llts r¡ìarutcrsct f:orlh

above irt Sectio¡r 4.1 wiìtr respcot to lho dlstril¡uf iotr of profi(s and losscr'

ÁRTICL$IX
IJABILITV,EXCuLPATI0NAN.DINDEMNInICATI0N

9.1 !1xs¡t¡Rtlq.,.l'

(a) No Covoretl Porson shnll bC llable to tlro cotn¡lnrry or nny otlter coveted

porson for lrly loss, damnge ol' cl*f rn l,t uu"¿-'úy tqa*o¡t 
-of 

n¡f not or onif selon perfonrrcd or o¡:ritted

by suot: Coveretf nrrÏui'uin"gJåìi'filtüi'Lti.llol'tlio Cånrpanv, nnd 
'ï^'W,l"t1;,l..tensonablv



l¡elisvccJ to [:c witl¡in t[o scope of authority confersd o¡t suoh Covorod Petsott by this Agreernenl,

tlle Monbers or nn nr¡tfuorizeå oflicor, onrployee 0r ûßcllt of thc Cornpâny, excôpr thnt thc Coveretl

pursou shnll bo liable lbr any srrch loos, rlnrnaga or otniur iucuned by ronrott of the Covstecl Pct'.ço¡t's

hrtontiona! rníscon¿uot, ftnuel or n knorvilrg viol¿{lon of ths larv wlrlch wns ntatsl'iul to tlte clu¡o of

¡otion.

(t ) A. Covcrecl lJsrss¡rshall bo futlyprotootccl in rolylug in gootl fnílh uport ltre

tecorrjs of the doltrt:.ru1y t¡rcl upon sr¡ch infornratiolr, oplttions, rc¡lotts or statonle¡ús prolotrtecl to

fh*.Cirrrpo,ry try nrry Éerbon as to lnallors lhc Ceivcrccl fr:l'son teasottatrly'l¡olleves are wíthitt

suclr othol' pilson'*.profcr*slc¡nal or'oxpor{ cotrpatottco, lnoluding il{'or¡rl¡t{it¡tt, o¡ritllons, topOt{s

ot $tr(ø¡¡ror¡ls as fo {irr: valuc and ulrórult of thã nrrcls, lin[:ililics, proii{s or lossc,¡¡ eiratty othor

faols pcrtinônt to rho sxistensc enil arnornt of aslrots fi'onr which dis(ribtrliç¡¡s to tlrc \4ernber's

rnielú properly þe paid.

g,2 ,HlçlUg$¡'flJfüf, To tho cxtont that, al law or jn equily, n Covored fo¡'sott hns

¿urios (inu¡¡<liiiã'tiiiiiùilti"¿iitios) and llabillries rel¡rting tlrc¡êto to tlte contpany, then, to llto

fultest àxtctr¿ pclnrlttetl bi npplícn'ble ltw, tho Covered lelson noling r¡lxlor.lhis r\greerneut shnll

lrol br¡ linblo to the C,'orrr¡i¡r''y'ot the Mcr¡il¡els fbr lts goocl faith Bcts ot ontlssiotls it¡ rcll¡rnco clt

iii" ltr"visi"ns of tl¡is Â¡;r,rår."ut, 'flre provllion* of this.Ägt'curronl, to lhe cxte¡rl. tlut they

rortriot tho dutiss snd Uabilifics of a Covsi'cd Pcrson olholwise oxistittg nt law nr irr eqrrít¡ shnll

ro¡:lace s¡oh othor tlutlcs anci ltubllitles of tþo Oovorod Porson,

g,J Indanurlty. 1'fi0 Con'rpany eloos horoby indo¡xrif! ¡ncl hold hatmlosn arty Covoretl

Polson to tho ftll.rst oxtstlt llonttlúterl try llto Aot.

g.4 J,ìclarnrj!.r¡tj.a¡._cI_Jlil¡.lrt- to Indeln[iûç.nlit]l1. A¡ry inclornnltlontlo¡r t¡ndor

Secfio¡ g,t, u¡rlçss ,x.t"iüit t v u 
"*rrfòr 

s¿uan"u¿ prirsuernt to Seotio¡¡ 9,5 trclow, shall ba nra(tc

5y ttre Co¡iparry o¡ly ns authorized i¡l tlie spuoifio 0&tç t¡po¡l a detor¡trinatlon by lhs Men¡bcre

tliat indennificati¡¡n of the Covercll Ferson ls ploper ilr lhp oiroumstanoes'

g..5 ¿{¡ksr¡jàq.J$J¡¡}güL-0flhl}gt$gq. lthc cx¡:e|lsen,.of lho Mcr¡rbors oI {ury Mrnn¡¡cr

ltlcttt.reelinaoffincrlãli,sujtor¡lt.oooo<Iin¿¡lIurllbc1lalllby1lroCotrrpntry
ur Utoy a¡,0 i¡lcuncd ärd ln nctva¡ico of tho fl¡nl dirpoeitioir of tho nstio¡t, ,sttlt or pfocccdlug, ttpotr

iro"ùi of'orr urulortoüiug by or on t¡shnlf of the lvfc¡¡rl¡om or *ny lvlatrngor 1o ro¡xty thoìrt¡rount if

it is'¡ttim¡¡oly (lersr,¡lìrtrit try n sor¡l't of oorrrpctcnt Jurircliotlorr lhnt thc Vlclnl:orlr or lhc

lr4*rin¡;crçri1 io'cr ¡rc not sntitícd to bu lncle¡luillicd by tho cour¡rruty, 'l'ho pfirvl.sior* of tltls

snSscotit¡t¡ ¿o ¡ol *fftrot any riglrt.l fo urlvo¡rueluont ;t oxpctrscs to lvl¡loh poluonttcl of lltc

ð"Åi",ry otlier rhnr: rhc Mðmbðrs or thc Mrrnager(u) may bo entltted under auy con[taol or

otherwise by law.

9,6 Àsgetu_.Qt_.Lllq,ç.,e¡.np$ny_. Any inclernnification unds¡ thls Alticle IX sl¡all bc

satisfiecl sotelyîutãli¡loãisuilofthe bo*¡*ny, l-.ro clebt shall be inaurrcd by_the.compary 0I

il" frf**Urr, ín ordei to proviclo a sour'oo uf t¡n¿s for 
-11y 

lurlcrnnlty, ¡ncl lho Mgnrlrers shnll rrot

il;;;;;t liatrlllly (or ariy liabtliry ta make nny arlclltionnl Capital Contributlon) on Rocottttt

iiio''oi' {ø .,1
.t
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M'scnr,Lfl**äÎåt"äo*rru**

l0.l l$q¡goq, All notices to be givon hsreurtder sliall bð il wriling and sha[ be

atlclrsssecl to tú par.fy at susl¡ pally's last kuõwn acldross or facsltnllo ttunrbet rypeod18 on.ths

books of t[e Ccrirpa¡¡ If l¡o-sunh a<ldresu or faoejmila ¡tu¡ttl¡or lta¡ l¡sclt providetl, itwill bc

fiufiiui{,n[ t<¡ ¡uldrcs,c ariy notibe (ol lux nrry nollce fhal¡nty bc faxecl) to stlch party at ll¡c llccorcls

Offrce of the Cornpn¡y, Notice shall, for all purposer, be cleønrerl given and ¡ccelved, (n) if
¡anc1-delivorccl, wfiän tire notise is reccived, þ)lf ssnt by Unitecl Slatos mail (wlriolrrnust bo by

flrst.olass rnaíl'with postage oh+rges Brepntcl),'tlueo (3)'days after lt is porled with the Ullled

Stotor ltostal fiewicc, (o) iðsolrt by a iatíonnliy rcoognizcd ovenúght dolively.sorvice, wJten tho

ruotics is reooiveri., or'1ì¡ ¡¡ sent by faosiu:ilo, when tlle facsl¡uìlo ls transt¡rltte(l ancl confirmullon

of cornplete ,.*"ipf ls rpcotved'try Ur* fraLsrnittlng pnrty durlrrg ¡rotmal busÍncs¡l Jtoulr, If atry

notlco is senr by frrcsirnilg thç lranslnilting pnrty shãU senct a dupllcatc oo¡ly of the notlce to llte

pnr.ties towhon¡ itls fsxsilby ragularrnoä,- If natice is tende¡re(l ancf iÍt rofilsgcl by theJntsnde(l

ieoþio¡t, t¡e ¡otics sll$ll nolisthðio¡s bs cot¡sidcusd to h$ve boon givcrt atrtl slrnll t¡e of&otlvs ns

,Cti* äotu of suoh r,ofusnl. 'Iho corrtlnry rrotwlthstanctlng, ntry notico glvon In a rnuure¡'othsr

rriu"-if*l lrrovi.l.d ln rlrls Section {hat ii nctunlly rccciväd by thc hrtsltdo(l tcciplont ehall bo

decr¡rotl an effectlve dol{vory of suoh ngtice.

10.2 Ownqrsllltl-Çer!.fig.g.þ!., îîro Company msy' but is not required'to, issue a

certjficatc ro fhe MçmGt$ ro ävlä-önóo rhe Interesi, lf isstred, the Momberq alry Managor or

autho¡ized officor of tlro Comparry may sigu çuoh ceflifica{c o¡r bchatf of the Co¡n911yr- Jlto-
Members or.Mauager may otrð ¿ãem tirs Iátorest a "scourity'f uncler Ssotlon 104,8102(lXo)of

fhe UiC; in suoh-cvent, a legend so stalirtg ehalt bo tffixccl to any cotllficate issued to the

Motnbors,

. 10,3 Insr¡rnnfp, The Co¡npany may purohnso a¡xl.malntain in$uranco, to tho sxtcnt and

ln s¡c¡ årnounts ot lËã Mnnagerçsi slioll deån roasonal¡lç, on l¡ohalf of suoh Porso¡rs û8 thc

f,i*rg*i-j shatt clerer.min", aðainií any liabllity tltnt tnäy bo_ assortsd against or expenses that

*oy ¡i iióunecl by nrry suoli Pãr'son in comootion with the sclivitle$ of the eomparly'

10,4 *Cg¡¡llglç¿gl:çg¡Itq1¿, 1'hÍu Agreeûtont, artd Jlrc Mctùorshlp Intorolt Purchnsc

Agrco,n"i,t i"d;,tñ;tî;;i-;:;tdt-br or sxhibïts horcto or thorolo, _toselher-wlth,the A'tlolos,

ccírstítutcs the cornfiloto ¿urci oxsluslve agreernent arul u¡rdersta¡rding of thc lvlonrbet¡ wilh

,*lro6 io'tlre s¡l$oôiüu*r* cont¡ri¡red hei,ein, This Agrcemcnt and tlts Arttclee rcplace atxl

*uirc6r¿u áil pUät ngreomenrs, negotiation$, state$rents, mer¡lotntrcl¡r ¡nd undot'stnntllttgo'

wltcther witton ot'otal, of tlte Mettrber$'' j

10.5 ô¡pgLd$qtls. Tlrls A.greenètrt mny bo alnentlod only by a wliting adopled and

.rignr:clby at leüst 90% of thc Mc¡nbsrs,

{¿

10,64Ðli$Lbls.Jdui.Iui$.d¡g$s¡¡.ThlcAgreotnent,ondtlretightsnrrcl-obligafionsof
r¡e Mernbcrr, *l*lJ-Ë"i,ññ;t;ffiilãiö;ced in acJorclanoe with and,Bovernetl by lhe lows of

ths $t¡te of Ñevada withûüi lsgarcl to the confliot laws of thnt Statc' W ,þu

%#.s *wç



l0.Z X¡lgültçjt¡Ig$. 'Ihe Jrca<iings in this Ágrccrnent are insertcd'for convsnienee otily

and nro iH no fiffiAr,lecl to clescribo, iirterp.t'et; definc, or linrit the sçoPo, extet:t or l¡ll0ltl of

tfris Agreerrro¡t oi arry provlsions corrlalirert hau:i¡r, With t'el¡reol to the tl0lifitio¡ru in Ssclfon I'l
anci in'ihe ínterprefailoi of thls dgreeinont generally, thc singtltu nray be rcncl ns tltc plurol, nncl

vlÇe"vct,sq, the ñeuler geltdol' a6 thã lrasouline ol fcmhilne, attdt ìce versü,a¡tl thc fÌtqrc lsllse Bs

lhe ¡rnst oi prrrsrurt, aitå vlcrt l,e/,td, ¡ll iufer'ol¡¡rngcnbly as tlte {:o¡ttc}t[ u]fly ¡0q.tllft-itt oKlQr {o

nrily otfe,:r¡¿rte ltre jtrtcnt of tho Men:l¡crs *nd thoTrrrnsrrçtions cr't¡ttortrlllnlcclhotein, Synt{x nhnll

ylolil to ll¡e substa¡tcc of fhc totrns and provislons ltctcof,.

10,8 .Qw¡1gt¿flrlü-gUtlI.tfsc¡$j1e-çltt¡g$, Ir¿¡<¡ritnilc .<xr¡rics 
of tfiis Ägeerncttt 0r ally

appr.rvol or *ritt,ru ,ñi,ñit of ilt* ü;;Ñ;;;'*ty Mana¡¡o:(n) t¡rrcl l?roci¡nilc signalrrros het'çon

oi tlrercon sl¡atl havç tlts sntne fore e and cffect ¿ts originals,

10.9 Sgyg¡!þtl1f, If any provision of lhl.s Ágreonrenl, or' álly npplio-trlion lhorcof, ls

held by o oo,rttã *,t1ñìent jurisriit:tio¡r to be lnvnlirl, voicl, illagol or utte¡lfo¡'ceubls lo tuty

,xi rri,"rlurt ¡rrlvision, or. npplicntlon lhoreof, slrnll l¡e elcenrcd sc¡crnbl(, a¡xt {ltç l'ç¡uallrdr:r of thls

Àgr"*oro,rt,t alxl all oif¡* irU,licatiç¡nr¡ of iuçh provis.lott, shtll ltot bo ofl'acted, lrrrlxrltcel lr
irrï¡rllclflf{rd'tiroreby, nini g,ntt'oontlnro tn ñrll foråc nnrl offuot lo lhs firllcr¡t sxtsllt penuittad by

lnrv.

10,10 .W¡i.vgl!.. No wfriv(u of ury of tlreprov.lsions of this ôgLeomcntslllrll l¡oclcotltctl,

or, slrall onnitit ,t*, *i.ìuutu.r of rury ofher provlsiolr, wltothcr ol'tlot sintllal, nor shnll nny waivor

cori*rtliutu n 
"olrlniring 

*oiu"i; urxl no ,;vnívcr slurll'bo trinrling urrlcss ovltlo¡tcotl try ntt lttstnuttortl

invr'itltrg and exeqtrted by tlreptuty rnokhtg lha wnlvsr'

10,il Ns$LiKl&rt$Lügucflat{uisû. F)xce¡it as set fbrttr in Ârticlo IX, tl¡ls r{.gr:cetucnt is

aitopted rulctv6îñiiïüt {d;l,**flt 
"f 

tÀã' pre,n¡lic.rs artcl lts ,**l,"9lil3 ln::ï:t1il}d ttssisttn,

and ¡ro otlror Por$ou drnlt'have ony lights, iu(orsst or claims hereundct or be ontittsd fo any

l¡anefitu ur¡çler ot on acoonnt oftl:is ¡'ler;ment ns a third pnrty beneftciary or otharWlse'

I
/

I

I

I

I

I

I

I

I
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ÅRTICIDXI
SUPIERSBDING PROVISTONS

11, In the event lhat lhe FDIC fails to consu¡runatg the f tuus¡ctlons co[tam¡rlnted in the

Nsw Lonn Ðocumonfatlon rs sot fortfu in Bxhibit t'8"' to thc Puroha.le Agreetnonls, tlris

Àgrr.m.nt sl¡atl bs nr¿¡ *¿ volcl, and all rrrotroys paìcl by lbtd and lho Flangas Trust shnll l¡o

retru'necl 1o those pnt'lies.

IN WITNESS }YIIDREOIT, eAch. Mombor has exeoutçcl tlrls Agteotncttt.ss 0f tlto
EffectlveDats.

íMT]MIJEITS''

'fhe Roglch Fnrnlly ft'rovocablo îrut(

on
The ft'revooqblc Truel

iaê

AlbeltlI lrlnugns Rçvoc¿rblo Ltvlng Ï¡'ttsf' rrla/rl July 2)12,005

a,
þ. olt of the

Ltvlng Trr¡st tr/a/cl lulY 22, 2005

a

l

l

Albert 4, Flaugas Revocable

p
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10, Stgltfi,Aq{lÏfuü09#gpç:uÍWtq$p..t\,llrlghlsandronredlosprovklocltolondøortho

holder of thls Nots shnll bo cumulatlvE ancl shall be hl uddltlon fo qll olher rights qnd ronrodlss
ptovlded ltt law or ln equlty and nll süoh riglrls nrtcl nrnecllos may be oxcloisod eingly, otrccoosively

arrd/or conouttonlly,

IIOIIROIYI}K: ITOLDBRI

Blakoly ü¡lend l.Iolclings, LLCUpshot Bntortnlntnont, LLC

Byr

ßoldc¡r lJllls LLC, Manlgor

lSlnkoly

Blakely rtgs, LLC

¡¡g

Matragot'of

Trust,

I

g

RT0{ll
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TIIIS ^A.GRDEMENT ls offeotÌvc as ofrlhs tst dny of lanuaty,2012' by and nmong $igrnund

hc Rngich 2004 Fn:níly In'cvòcablo Trtst, ('Rogioh'r or r''{solgnoC') rnd ('îho

Eliades Survivor Tlust of 10/30/08; or "Eliades" or "Assigncc') (caoh a'?arty'attd' collectivoly thc

'?artlas") with ræpeot to tfre foltorving fact'o ond oircumststroosi

RECIÎ¡|LS:

A. Rogiolr has ncquirod. a forly perccnt (400/o) interest in Eldorado l{ills' LLC' n Nsvada

limitedJìabilþ rompany ("Eldorndo') as of the ¡late hsr"of ({he lMembcrship Interæt") silitlln tho

Rogioh (A%ierpotentiall.12%lnrorestofo[hêrholdersnotqffofibnl¡ocordrvltbBldorado)'

Bldorado's debts end ootpondlturas ft¡l exqecd thc value of lts assets'

Bldorado ls ia nced ofcssh oontributions and/or loans to çontinuo lts busl¡less'

Told and Sliad.es have nade slgnificml ñnanclal contrlbuûoüs to Bldo¡ado and Rogioh íc

B,

ö,

D.

unsblo to pay íts pro rata share pursuâtrt t0 sætfon 3'I of tho Eldo¡arlo l{ilts' LLC opcrntlng ûgreement'

E.Tsldisunrvilllngtonakeartyfurthcrcontril¡utlonstoßldor¡doHjllswithoutaltt'ot.ota

sharc boing contrlbutcd by Rogioh,

. F, Eliades has mado signllcant loans and contributlon¡ to l3ldorâdor but ls wrrvllling to

ncakç lt¡rtlff loans aad contribudions rvithout funher equíty position inEldondo

ö. Rogioh dosÍres to lrsnsfer lre forty (40%) orvncrstup i¡tørost ln Eldo¡aifo in exohangc for

the Considetatíon sot forth botorv.

H, Bltades is rvllliûg to acoopt tho Rogloh Membarehip Ilterest in Eldorado ln oxolango for

the Considcratïon sot fortb bslolv'

I. Thu FuOirr, as Woll os tho mombors of Eldorado ßogrprr and Teld, LI-c)' ln alt of thelr

rospective positious ond oftîcos caoh approvo of tho fransfcr df the Mornberthlp Interest ûorn ttoglch to

Bliaclqs,

N'rlv, TïIIlREnOnß, h oo¡slderation of the múual pro*lr*, covenãûts Sncl.repræcntations

hcrcinaltor contalncd, and subject to the conilltions hereirr sot fotth' tt fs ogrecd ae fofC¡w¡l

RTo092



l.Asgf&nmE'tofÍrro'råçt.Subjecttothctenngandoondldons.setfodhhtlds

Agreornurt, Rogioh horoby transfsrs and convcys thc Memberßhlp kltorcst i¡pludurg sll of his

. righte, title snd interest of wh0tover kind or naturo irr tbo Meinbotship l¡torcst to Bliades' ûnd

Eliades lrOroby acquiræ tho Momber¡ldp lntcrost ûom Ro8ilob, upon rcoôþt of-thc Co¡sldotatton

(as deftried horcin bolol) at closhg'

2, Çorlgldorotion. 
consider¡tlon to be tendeucd by Bllnrlcs to Roglch for. fhe

Mornborslrþ'intere$t ðhãll bo ths eum of $682,080'00'

3.RoÞr$efitfrtiqps.çfRoqiclt.Rqglchreprcscntsqndrvana[tstoElladcsas

follorvs:

a.Roeichistheorvnor,trcnofioiallya¡dofrecordofthoMernberslrlp

Intotost,rubJættoapronissorynorsandseourityagreÊmenti¡f¡vorofTold'LLC'u

Nevada Llmtteil Liubtttty Company (Teld) a cun'cnt uränber of Eldorado' I(ogich vill

sause the ¡atisfaotíon of the l'ctd note ¿t Clostng anct Bllades wlll rcæhæ at Clocing good

and absolute iitle thoreto fteo of any liens, ohargcs or cncumbranoes thereon'

, b, Rogloh has full poìl'ôl lo tranefer the Moubershlp lntsJêst to Eliades

rvithoul obtelntng tho conrçpt or approval of any olher polîan or governmental nuthorlty

and. rhero [s no existbg lmpediment to the salo and transfcr of suol¡ \4àmbershlp ffom

Rogioh to Eliades, othet'than the consent of 1'old' tLC'

c. Rogioh has ûot, otbcr than as'proviorlrly statei!, tranrferrtd, sold,

conveyedors¡roumbe,rctlanyofhisFortyPorceut(avùtoanyofherptl{onoredlty

prior to thio Agroemerrt, oxoopt for the poteatlal claims o1 '9S%held by Tho Robert Ray

Faníly llust ¿nd ,[?% helil by Edrlylino Þrvestments' L'L'C'

4,ÇIoe$g,TheClosingofthçtrgngaottooshersuu.lcr(thè..Cfosbgl)shallbe

oougunrs¡atcd upon tha oxçcudon of tt¡js ÂgÍoonront, the paynont of conelderatio[ ¡s horoln

stårcd åfid tho delivory of $atlsfnorion of Promlssory Noto aud Rclensç of $ccurity to Told'

?
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5, fdgtølge-eüegþ¡1 By t'holr'dgnatures' so! forth followlng tbe slg¡ntuo

, pago to this Agruement, 'feftl, Eldorado, Tlro l{ogioh }00a Íamtly In'evocablo Tnrst, Sigmund

Roglch and Petsr Bltådcs horeby ûppfove of ths traruaotibns contenrplatcd bcroin in all of ths

respeotlve orpacltlor includíng by not lir¡itod lo capaoltles os gutmntore, managecs and/or

meÍ¡bers of Eldo¡zdo oË Tcld¡ as applioablo, and fi¡rther feloase Rogioh ñorn auy *nd all fututÛ

. oÉligatlone under boih tha Þromlcsory Notc In Fsvor of Teld and tlrs Eldorado opøatlonal

doournontstlon aüd rclateci sgfeÊmeûts'

6, Mneslla$oorrs,

r' NdüqPã. þy cnd all notlce$ or itorn¡ndo by any party hereto to any

othor parl¡ rcqulrcd sr dqsíred to bo givar horcunder slrnil l¡o h rvritlng and shau bo

valtdly glven or mads if servod porsonnllS dotívortd by a rudonnlly reoosnizcd

ov.orntgbt oourior sofllce or if dopooitcd ln tho u¡rticd statcs Mall, cortlftcd, wh¡m reoolpt

requestod, postago prepald, addrcseed ar follows;

rto Tel.[ Tûkt¡Iíq- -
i:iiïiifff-l:oå;o,ïÍ'*u'

IrtoRogícb 
iiiff#lll'rlrushosPr*kva¡sulto5e0
Lse Vs$$' Nwedn 89169

If to Etdoratlo¡ Bldorsdq,I¡Æ -'- 's ------'- 153¡ Ln¡,Vs8qs Bouþvnrd South

Lae Vegao' Nwada 89104

If to Tho Eliu<tcs SurvlvorTrust of 10/30/08:

. TleEtiades Su¡vlvorTlust of 10/30108

t53t LasVsgas Boulovard South

LasVcgss, Nevada 89104

Anypartyhorotomayohgn8ioitoaddrccsforthepurpoucofreølvingnotlcogordcmnrds

and boreln¡bove povlded by o wrlttonnofioa given ln tl|o r¡anncr 0l|o¡esald þ the othcr
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party(ies), All notices el¡all be as specilip as reasonably ouocsttry to enable lho purty

' recoiving the same to rcspoad thoreto'

b, &yggtbglÁg. Thelarvsofthe Staloof,Ncvadaappltcableto óonttutts

macle ln tftat slatq rvilhout giving offect to fts conflict of l-uw n:lcs, shall govem. tho

validity, construotion, Oorroonaao, und effect of this Agreernent'

c. co$sculto Jurigfligsø, Baob pnrry horeto consenls to tbe jurlsdiotlon

of the courts of ths Stata of Novada fn the cvent,any aotion ie brought for deolautoty

rslief orcnforcemcnt of any of tlretenns andptovisions of tlrls Agrecment'

d, Âttgl¡lSy.d-.8çgs, I¡r tho ovcnt that any aotion or prooeeding ís lnstituted

to interpret or cnforoo thc terms and provlslons of thig Agteomeut, tho prcvailing party

shall be cntitled lo its co¡ts and atto¡acys' fees, ir addltion to any otherroliOflt may

obtsln or be cntit{ecl to.

e, UþJDlglitljgt, ¡rthe lnl€r$etotlou of t¡ls Ag¡coment, tho slngulor may

bo read as úo plurzl, and gco ygEgo thç neutqr gender as tho masoullns or feminino, and

gæ Vcl,el, snd tho fr¡¿1¡¡c tenss as lho post or prescnt, snd gigq'Yersa, all l¡Uerchangeably

ss the coutext may requb'o ì,n order to ñrlty eff€otuate tho l¡itenf of the partles snd ths

trnnsnctions corrtemplatcd hereln. Sy¡tax shatl yleld to the subst¡ucc of tbc torøs a¡d

provisions horeof Parggraph headingo atc for conycnt€noo of rsforctrcs only anel rbaltr

not be uscd in tho intcrpretallon of tho Àgtcemont, Unlæs tbe contoxt speciÉcally s{atæ

lo tho oonttary, all oxamplos itendzed. or lÍsted hotni¡ ato for illUstrutive pu'posos ooly'

snd rho dactrinç oflrlsludg unhg exslueig $ltçåiuq shall not be applied h lntcrpfcting thio

Agreement,

f. Enttro -Agbç*reåt llïq$flgn of Âddlltpllsl Do$r¡ng¡¡t$¡ Thjs

Agrcomênt, scts forth tho e¡rlire understanàhg of the parlies with ræpect to tlro rubjæt 
,

matter hercof and Supereedes all provious suoh agreements, negOtintions, mçmoHndum'

¡nd unttorsûcnclhtgs, whothor rvrltton or orûl' Notwlthsrancllng lbe åbovc+¡ovieion' tho

4
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Partias theteby agÉeo to execüte sucl other documents and lnstrunent8 neccsst¡y 0l

useful to oomplcte fhc transsctlom conlon:plafsd [erein snd to comply rvlfh any

appllcúle requircd approvels, laws, rulos, or regrrlatlons'

g, Mgdlgc¡tiong. This .Âgreonront shúl not be modificd, at¡olldcd or

ohanged irr ony mauuot unless ln writíflg cxecuf ed by tho þartles hereto,

h, W¡lvgrs, No rvaiver of any of the provisions of llús Agrccuont shall

bo deomed, or shall cgfflifuto, a waivsr of any otlrer provlsiono, rvhothcr or not tlrnilar,

nor ¡hgll any rvaiver conctltute a co¡tinuÍng rvarYor, ar¡d no waivor shef be bùtding

unless reidcnced by nn inst¡urnçnt in rvrtting ond cxecuted by the pafy ruaking tho

wsiver',

i.. fnvnlldlty, If rny terrn, provisfon, cove[ånt or sondltion of t]rls

'Agrornent, of any npplication tbueo{, should bs held by e cout{ of cornpotcnt

jurisrliction to bo lnvnlid, vokl or unslf.otceablc, that ptovisioa shall bo decmcd sovorabfa

a¡d aIl provielons, oovelants, and conditlona of thís Agraemont, and all appllcttloru

thoreof not lreld lnvalid, vòld or u¡renforceable, shall continuo iu futt fbrso zurd c'ffcct ¡nd

shall in no rvay bo affccted, inrpaired orinvalidatäd theroby.

j, Þiucllns.uüçgl. lus Agfeo¡¡tcnt ehall bo bindlng on and inuro to the

benefit of tho heirs, porsortal reprcsentntiycs, $Uccessors and pormitted asslgrs of the

parties hprcto.

k' Çprurtçip:f¡!, lÏrie Agreoment may be executed in any nunbor of

oounlerparls, eaoh of which shall bs dee¡ncd an ot'iglul and al of wþlch togothsr slìsll

constlrute ono aud the camc fu¡trumont. Delívery of an oxeoutcd counterpart of a

signaturc pago to this.Agreomont by faosírnite shall bs offoctivç as dclivori'of o manually

exe.cutcd-counterpsd of thls Agrcomont ln pe'rson,

L }þsggistE¿slec!:sltl. This Is a ncgotiated Agres¡nmt' Allpårtlee have

partioipated in its prepara|ion, In the avsnt ofarry dispute regarditrg lts inlerprctatlon' lt

5
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shall not bs cot¡glrued for or agbhet anyparty based ugÛn the g¡ounds t[¡t the AgfeelÎcÂt

rvas prcpored by a¡y one of tho partlee.

rn. Afth$lg[r Any controvony or clalrn ar{sing out of or rolnting to this

sqntraot, ,or the bresoh tlrereof, shall be se{tled by srültration f¡r tho $t¡to of Ncvadn In

{ccordflroe with tho Rutos of thE Â¡üerlcan "A¡bitratto¡ Associatlon, anrl Judgment upon

ths atvotd mey be entcrcd in any court having jurisdlotion the[aof pursuFtr¡ to ths

provioloru of.Chapter 38 ofNovada Revis"å Smtott*'

n. ?Ímg,ot$pne.rcç; TimE lo of thû essçnoe of this Agrcemant and atl of lts

' ptovíuiono,

n\t \ryIfNnSS Ït¡II[RECI4 tho partios havo exooutbd ttrts Membershlp hrtorøt

Purohase Ägrcsmsnt offecfcd the day and ycar above'rvdttcn'

rrTDUDtt

I

t' TEID ELIAI)ES STTRVIVOß ïßUST of l0/3 0/08'r

By: Pete,r
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ELECTRONICALLY SERVED
121112017 11:374M

Dtsc
Mark G. Simons, Esq. (SBl'{ 5132)
Therese M. Shanks, Esq, (SBN 12890)
ROBISON, SIMONS, SHARP & BRUST
A Professional Corporation
71 Washington Street
Reno, Nevada 89503
Telephone: (775) 329-3151
Facsimile: (775) 329-7941
Email: msimons@rgsblaw.com
and tgh-enks@ rssblaw. com

Attorneys for Nanyah Vegas, LLC

DISTRICT COURT

CLARK COUNTY, NEVADA

CARLOS A. HUERTA, an individual;
CARLOS A. HUERTA as Trustee of THE
ALEXANDER CHRISTOPHER TRUST, A
Trust established in Nevada as assignee
of interests of GO GLOBAL, lNC., a
Nevada corporation; NANYAH VEGAS,
LLC, A Nevada limited liabiliÇ company,

Plaintiffs,
V.

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

Defendants.
I

NANYAH VEGAS, LLC, a Nevada limited
liability company,

Plaintiff,

CASE NO.: A-13-686303-C

DEPT. NO.: XXVII

CONSOLIDATED WITH:

GASE NO.: A-16-746239-C

NANYAH VEGAS, LLC'S
SECOND AMENDED ANSWERS
TO DEFENDANTS' FIRST SET
OF INTERROGATORIES

V

TELD, LLC, a Nevada limited liability
company; PETER ELIADAS, individually
and as Trustee of the The Eliades Survivor
Trust of 10/30108; SIGMUND ROclCH,
individually and as Trustee of The Rogich
Family lrrevocable Trust; IMITATIONS,
LLC, a Nevada limited liability company;
DOES l-X; and/or ROE CORPORATIONS
l-X, inclusive,

Defendants.

Case Number: A-13-686303-C
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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. lt

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.

INT-ERROGATORY 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. ln 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.
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Without waiv¡ng these objections, Nanyah answers as followsr

As a preliminary matter, Nanyah asserts that each of the Defendants acted in

coordination and cooperat¡on to injure Nanyah by depriving it of its full membership

interest in Eldorado. lndeed, at this stage of discovery, it is dífficult to ascertain all of

the specific instances each of the Defendants acted to injure Nanyah, since each of the

Defendants conspired to stealfrom and defraud Nanyah. However, the facts and

circumstances regarding the conspiracy between and among each of the Defendants, to

the extent known at this time, are set forth below:

Siomund Rogich

Sigmund Rogich is and was the Trustee of the Rogich Trust at all times relevant

to this lawsuit. He is also, individually, a party to the Membership Agreements. By

virtue of these two roles, Rogich knew that the Rogich Trust's interest in Eldorado was

subject to Nanyah's rights and claims.

On or about October 30, 2008, Go Global and Rogich Trust entered into the

Purchase Agreement, in which the Rogich Trust committed and agreed to be fully

responsible for the repayment of Nanyah's investment in Eldorado.

Contemporaneously, Rogich, both individually and as trustee of the Rogich Trust,

entered into the Membership Agreements with Teld and Flangas. The Membership

Agreements specifically reference Nanyah's rights and interests in Eldorado. Under the

Membership Agreements, the Rogich Trust sold Teld and Flangag each 1/6th interest in

Eldorado. ln addition, Teld and Flangas each entered into a subscription agreement in

which each acquired another 1/6th interest in Eldorado. The subscription agreement is

Exhibit C to the Membership Agreement.

Nowhere in the Membership Agreement does Rogich represent to Go Global that

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 port¡on 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

Membership Agreements: (a) that Rogich Trust's interest in Eldorado was subject to the

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 I 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 fi na ncial investments into Eldorado.

Section I 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 othenruise 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

1/3'd interest in Eldorado to Teld and the Rogich Trust. Eliades purportedly loaned the

Rogich Trust $600,000 to purchase 6.670/o 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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interest in Eldorado that was subject to Nanyah's rights and claims. Nanyah was never

informed by Rogich of the foregoing transaction between the Rogich Trust, Teld and

Flangas.

Based upon information and belief, on about August or September of 2O12,Teld

and Rogich Trust entered into a new agreement 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 (the "Eliades Trust Acquisition").

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 ongo¡ng debt obligations of Eldorado as it was obligated to

do under the terms of the Eldorado Amended and Restated Operating Agreement.

Rogich Trust has asserted that the $682,000 amount for which it transferred its

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

Flangas' ownership interest from Teld, plus $83,000 in interest. Nanyah has since

discovered that the purported repayment of $683,000 to Eliades was a sham

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

affiliated entity the Eliades Trust.

As part of the Eliades Trust Acquisition, a Unanimous Written Consent of the

Managers of Eldorado Hills, LLC was entered into by and between Rogich Trust and
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Teld (hereinafter the "Eldorado Resolution"). 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.

Nanyah is informed and believes that by this time, Rogich Trust, Sigmund

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

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

received an additional interest in lmitations, LLC ("lmitations") from the Eliades Trust,

which Nanyah believes such interest is valued at over $2,500,000. Of note, further

demonstrating the scheme to harm Nanyah, lmitations, LLC was established by Peter

Eliades as a Nevada limited liability company, but has been solely controlled by Rogich

or one of his entities 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. lt

was not until December,2A12, 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.

Teld

Contemporaneously with the execution of the Purchase Agreement, on or about

October 30, 2008, Rogich Trust entered into the Teld 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
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each 1/6th interest in Eldorado. ln addition, Rogich Trust entered into a Subscription

Agreement with Teld and with Flangas by which each ent¡ty also acquired another 1/6th

interest in Eldorado. The Subscription Agreement is incorporated as Exhibit C to the

Membersh ip Ag reements.

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 contaíned 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 resell¡ng this encumbered membership interest to Teld and Flangas

and Eldorado was issuing new 1/6th 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'd;

b. Teld 1/3'd; and

c. Flangas 1/3'd.
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Further, Rogich Trust's 1i3'd interest was specifically subject to the rights of all the

investors for whom Rogich Trust had already assumed responsibility to repay, i.e.,

Nanyah.

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

I 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,

Antonio's, Ray's and Eddyline's financial investments into Eldorado.

Section I of the Membership Agreement, which was specifically referenced in

Exhibit D, also states the following with regard to Rogich Trust's obligations to Nanyah

and the other investors as follows: "Seller [Rogich Trust] shalldefend, indemnify and

hold Buyer harmlessfrom any and all the claims of Eddyline, . . Ray ., . Nanyah, . .

and Antonio, each of whom invested or otherwise advanced the funds, plus certain

possible claimed accrued interest."

Rogich Trust, Teld and Flangas all agreed that the Amended and Restated

Operating Agreement for Eldorado became enforceable and effective upon the closing

of the transactions. Conclusively demonstrating that Rogich Trust's membership

98

:

;

:

¡

a

t
1

I
!
,
a
I
t

¡



I

2

J

4

5

6

7

I
9

10

ll
t2

13

l4

15

16

t7

l8

19

20

2t

22

23

24

25

26

27

28
Robison, Simons,
Sharp & Brust
7l Washington St.

Reno, NV 89501
('t75) 329-3tsl

interest was subject to Nanyah's and the other investor's interests, the Amended and

Restated Operating Agreement specifically called out that Rogich Trust's membership

interest in Eldorado was "subject to certain possible dilution or other indemnification

responsibilities assumed by the Rogich Trust in the Purchase Agreements."

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'd interest in Eldorado to Teld and to the Rogich Trust.

ln 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

rema¡ning 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 Elíades Trust. Nanyah is informed and believes that Teld is a

beneficiary of the Eliades Trust.

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

do under the terms of the Eldorado Amended and Restated Operating Agreement.
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Rogich Trust has asserted that the $682,000 amount for which it transferred its

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

Flangas' ownership interest from Teld, plus $83,000 in interest, Nanyah has since

discovered that the purported repayment of $683,000 to Eliades was a sham

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

affiliated entity the Eliades Trust.

As part of the Eliades Trust Acquisition, the Eldorado Resolution was entered

into by and 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.

Nanyah is informed and believes that by this time, Rogich Trust, Sigmund

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

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

received an additional interest in lmitations from the Eliades Trust, whích Nanyah

believes such interest is valued at over $2,500,000, Of note, further demonstrating the

scheme to harm Nanyah, lmitations, LLC was established by Peter Eliades as a Nevada

limited liability company, but has been solely controlled by Rogich or one of his entities

since inception.

Rogich Trust, Sigmund Rogich, Teld, Peter Eliades and the Eliades Trust never
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informed Nanyah of the Eliadas Trust Acquisition andlor the Eldorado Resolution. lt

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 repa¡d Antonio its investment in Eldorado and formally recognized Ray's

and Eddyline's membersh¡p 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 1/6th 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 Globalthat as part of

these transactions Teld is reselling 6.670/o 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 1/6th 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'd;

b. Teld 1/3'd; and

c. Flangas 1/3'd.

Further, Rogich Trust's 1/3'd interest was specifically subject to the rights of all 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 detailthe

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

I 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 detaifed Nanyah's,
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Antonio's, Ray's and Eddyline's financial investments into Eldorado.

Section I of the Membership Agreement, which was spec¡fically referenced in

Exhibit D, also states the following with regard to Rogích Trust's obligations to Nanyah

and the other investors as follows: "Seller [Rogich Trust] shall defend, indemnify and

hold Buyer harmlessfrom any and all the claims of Eddyline . . . Ray . . . Nanyah . . .

and Antonio, each of whom invested or othenruise advanced the funds, plus certain

possible claimed accrued interest."

Rogich Trust, Teld and Flangas all agreed that the Amended and Restated

Operating Agreement for Eldorado became enforceable and effective upon the closing

of the transactions. Conclusively demonstrating that Rogich Trust's membership

interest was subject to Nanyah's and the other investor's interests, the Amended and

Restated Operating Agreement specifically called out that Rogich Trust's membersh¡p

interest in Eldorado was "subject to certain possib¡e dilution or other indemnification

responsibilities assumed by the Rogich Trust in the Purchase Agreements."

Sometime during the latter part of 2008 and/or contemporaneously with the

execution of the Purchase Agreements and Membershíp 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

íts 33 1/3'd interest in Eldorado to Teld and to the Rogich Trust.

ln 2008, Efiadas purportedly loaned Rogich Trust the amount of $600,000 for

Rogich Trust to acquire 6.670/o interest in Eldorado from Flangas. Of note, this

transaction evidenced that 1% of Eldorado was equivalent to approximately $100,000.

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
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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,Te\d

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 andior beneficiary of 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

do under the terms of the Eldorado Amended and Restated Operating Agreement.

Rogich Trust has asserted that the $682,000 amount for which it transferred its

40olo 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 6.67o/o interest of

Flangas' ownership interest from Teld, plus $83,000 in interest. Nanyah has since

discovered that the purported repayment of $683,000 to Eliades was a sham

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

affiliated entity the Eliades Trust.

As part of the Eliades Trust Acquisition, the Eldorado was entered into by and
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between Rogich Trust and Teld. The Eldorado Resolution identifies that Rogich Trust is

transferring its 40% interest in Eldorado to the Efiadas 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.

Nanyah is informed and believes that by this time, Rogich Trust, Sigmund

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

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

received an additional interest in lmitations from the Eliades Trust, which Nanyah

believes such interest is valued at over $2,50Q,000. Of note, further demonstrating the

scheme to harm Nanyah, lmitations, LLC was established by Peter Eliades as a Nevada

limited liability company, but has been solely controlled by Rogich or one of his entities

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. lt

was not until Decembe¡,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.

105



I

2

3

4

5

6

7

I
9

10

1l

t2

13

t4

i5

l6

l7

18

19

20

2t

22

23

24

25

26

27

28
Robison, Simons,
Shae & Brust
7l Washingtotr St.

Rcno, NV 89503
(775) 329-3r51

Eliadas Trust

Sometime during the latter part of 2008 andlor 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'd interest in Eldorado to Teld and to the Rogich Trust.

ln 2008, Eliadas purportedly loaned Rogich Trust the amount of $600,000 for

Rogich Trust to acquire 6.670/o 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

enti$. 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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do under the terms of the Eldorado Amended and Restated Operating Agreement.

Rogich Trust has asserted that the $682,000 amount for which it transferred its

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

Flangas' ownership interest from Teld, plus $83,000 in interest. Nanyah has since

discovered that the purported repayment of $683,000 to Eliades was a sham

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

affiliated entity the Eliades Trust.

As part of the Eliades Trust Acquisition, the Eldorado Resolution was entered

into by and 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.

Nanyah is informed and believes that by this time, Rogich Trust, Sigmund

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

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

received an additional interest in lmitations from the Eliades Trust, which Nanyah

believes such interest is valued at over $2,500,000. Of note, further demonstrating the

scheme to harm Nanyah, lmitations, LLC was established by Peter Eliades as a Nevada

limited liability company, but has been solely controlled by Rogich or one of his entities

since inception.
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Rogich Trust, Sigmund Rogich, Teld, Peter Eliades and the Eliades Trust never

informed Nanyah of the Eliadas Trust Acquisition and/or the Eldorado Resolution. lt

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.

lmitations

Nanyah has since been informed that as part of the Eliades Trust Acquisition,

Rogich Trust also received an additional interest in lmitations from the Eliades Trust,

which Nanyah believes such interest is valued at over $2,500,000. Of note, further

demonstrating the scheme to harm Nanyah, lmitations, LLC was established by Peter

Eliades as a Nevada limited liability company, but has been solely controlled by Rogich

or one of his entities since inception.

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.

DATED tnis \fr day of b.o wlrir,L( 2017.

ROBISON, BELAUSTEGUI, SHARP & LOW
A Professional Corporation
71 Washington Street
Reno, Nevada 89503

\u\)4
S

THERESE M. SHANKS, ESQ.
Attorneys for Nanyah Vegas, LLC

By:
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VERIFICATION

l, Yoav Harlap, hereby declare under penalty of perjury:

That I am the manager of Nanyah Vegas, LLC, which is the Plaintiff in this matter;

that I have read NANYAH VEGAS, LLC'S FIRST AMENDED ANSWERS TO

DEFENDANTS' FIRST SET OF INTERROGATORIES; and that I am authorized to make

this verification for an on its behalf, and I make this verification for that reason. I either

have personal knowledge, or am informed and believe and on that ground allege that the

matters stated in the foregoing document are true correct.

Dated this 1 day of
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DECL
Samuel S. Lionel, Esq. (Bar No. 1766)

FANNEMORE CRAIG, P.C.

300 S. Fourth Street, Suite 1400

Las Vegas, Nevada 89101

Tel.: (702) 692-8000
Fax: (702) 692-8099
Email : sliongl@fclaw.com
Attorneys þr Sìgmund Rogich
and Imitations, LLC

v

DISTRICT COURT

CLARK COUNTY, NEVADA

CARLOS A. HUERTA, an individual;
CARLOS A. HUERTA as Trustee of THE
ALEXANDER CHRISTOPHER TRUST, A

Trust established in Nevada as assignee of
interests of GCI CLOBAL, INC., a Nevada
conroration; NANYAH VEGAS, LLC, A
Nei,ada limited liability company,

Plaintiffs,

SIG ROGICH aka SIGMLJND ROGICH as

Trustee of The Rogich Family Irrevocable
Trust; ELDORADO HILLS, LLC, a Nevada
limited liability çompany; DOES I-X; and/or
ROE CORPO¡ìATIONS I-X, inclusive,

Defendants.

NANYAH VEGAS, LLC, a Nevada limited
liability company,

Plaintift
v,

TELD, LLC,aNevada limited liability .-
comoanvl PETER ELIADES, individually and
as Tiustäê of the The Etiades Survivor Trust of
I 0/30/08; SIGMUND ROGICH, individually
and as Trustee of The Rogich FamilY
Irrevocable Trusü IMITATIONS, LLC, a

Nevada limited liability company; DOES I-X;
and/or ROE CORPORATIONS I'X, inclusive,

Defendants'

CASENO.: A-13-ó86303-C

DEPT. NO.: XXVII

DEçþARATION OF SIGMIJND ROGICH

CONSOLIDATED \ilITH¡

CASENO.: A-16-746239'C
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DECLARATION QF SIGMU]YD ROGICH

I, Sigmund Rogich, have personal knowledge of facts set forth in this Declaration and am

competent to testify to the matters stated herein.

l. I, as the Trustee of the Rogich Farnily lrrevocable Trust ("Rogich Tnrst") and

Individually, are Defendants in this action.

2. In the Seventh Claim for Reliei it is alleged that the Rogich Trust transfened

certain assets to the Eliades Trust "with actual intent to hinder, delay or defraud

PlaintiffNanyah." The assets were the Rogich Trust's 40% membership interest

in Eldorado Hills, LLC ("Eldorado').

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

Nanyah" is not true. As Trustee of the Rogich Trust, I made the transfer. The

transfer was made in good faith and neither I, nor the Rogich Trust, intended to

hinder, delay or deûaud Nanyah in any respect whatsoever. The transfer was made

because of my disagreements with Mr. Eliades who had the majority interest in

Eldorado. The disagreements are set forth in my deposition testimony on August

2l,2Al4 in the case of Carlos A. Huefta. et al. v. Sig Rogich. et al. in the Eighth

Judicial District of Clark County, Nevada, Case No. 13-686303-C' A copy of that

testimony is attached as Exhibit A at 16:8'277.

I have reviewed the ll factors in NRS.Il2.l80 that may be considered in determining

actual intent of a transfer, and my responses are as follows:

(a) The alleged transfer was not made to an insider as defined in NRS' 112. 150 7(a).

(b) The 40% membership interest in Eldorado was transferred to the Eliades Trust

effective January 1, 2012. No interest in the asset was retained, directly or

indirectly, by the Rogich Trust.

(c) The transfer was disclosed to Carlos Huerta in a telephone call in the early fall of

2A12. Nanyah received Eldorado information from Huerta upon whom he relied to

get his Eldorado interest registration. Exhìbit 3 to Motion for Summary Judgment,

at I 19: 19-120:8; 72:10-12.
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(d) Neither I nor the Rogich Trust was sued or threatened with suit before the transfer.

(e) The transfer was only the 40Vo membership in Eldorado. It was not of

substantially all of my âssets or all of the assets of the Rogich Trust,

(0 I did 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.r

(i) I have never been insolvent'

fi) 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, decla¡e under penalty of perjury that the foregoing is true and correct.

EXECUTED on FebruuryQ, ro,,

S

a sham transaction to avoid
Defendants have denied the

I Nanvah alleees. on information and belief, that the transfer was

N;ndh;; p"rfottêa interest in Eldorado. Complaint at Para. 80, 81.

allegations.

3



3



Deposition of:

Case

Date:

Sig Rogich

Carlos A. Huerta, et al. v. Sig Rogich, et al
A-13-686303-C

08t21t2014

ORTING
. Suite 400, BaxT o

poftmg.com

SCHEDULING I

4

CES
NV 89101

lvrDEoGRAPttY



Sig Rogich Carlos A. Huerta, et al. v. Sig Rogich, et al

1

2

3

4

5

6

1

I

9

10

11

I2

13

L4

15

I6

L1

1B

I9

20

21

22

23

24

25

DISTRICT COURT

CLARK COUNTY, NEVADA

CARLOS A. HUERTA, an
individual,' CARLOS A. HUERTA
aS TTustee of THE ALEXANDER
CHRISTOPHER TRUST, a Trust
established in Nevada as
assì-gnee of interest.s of GO

GLOBAL, INC., a Nevada
corporation; NANYAH VEGAS,
LLC, a Nevada limited
liability company,

Case No.
A-13-686303-C

Plaintiffs,

VS.

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

Defendants.

DEPOSITION OF SIG ROGICH

Taken on Thursday, August 2I, 201-4

At 10:05 a.m.

At 2850 West Horizon Ridqe Parkway

Henderson, *"rrudu

Reported by: Wendy Sara Honable,
Nevada CSR No. 875
California CSR No. 13186
Washington CCR No. 2261
Utah CCR No. 1357039-7801
Job No. 10632

CCR No. ö /:)

702-476-4s00 OASIS REPORTING SERVICES, LLC Page: 1

Docket 79917   Document 2021-19850
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Mr. Eliades.

O. Do you know what he is claiming against

you?

A. That I should have continued to ín my

partnership with Mr. Elíades to protect Mr. Huerta.

O. And you disagree with that assertion?

A. Absolutely.

O. And what is your basis for that

di sagreement ?

A. I was losing money, and there were

significant business practi-ces there t.hat would

¡eopardize my career.

O. Tell- me about those business pract.ices

that would have jeopardized your career.

A. Well, Mr. Eliades had the majority

interest ín the property. He owned 60 percent, and

consistently do thingsI owned 40 percent. He

to the property without

fact.

million on

approved,

and laws,

money.

would

my knowledge until after the

He spent, I think, approximately $S

various projects, none of which I

and some were in violat.ion of County codes

and others were, in my opiníon, a waste of

And I felt that we \^iere going to be

Sig Rogich Carlos A. Huerta, et al. v. Sig Rogich, et al

702-476-4s00 OASIS REPORTING SERVICES, LLC Page: l6
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sanct.ioned by County officials, and I felt \^/e were

creating an unsafe environment for the gun club that

was contiguous to the property and part. of the

property.

He graded al-most al-l the property without

permits causing dust hazards and clearly in

violati-on of County codes and ordinances.

I came in one morning and he had put

in one weekend, he put in cement over the pond

area, completely cemented it in. He decided to

build a restaurant without my knowledge i-nside the

warehouse on t.he property.

He t.ook old equi-pment. that he owned and

created a restaurant, none of which were permitted.

He didn't go to the County for permission to build

ir.
He moved a mountain, actually graded down

a mountain sit.e. He¡ oû his own, put together

close to $f

an

j-ndoor shooting galJ-ery. He spent

million to do it, and he refused to

adequate ventilatj-on system, and so

put in an

it was not able

to function.

We hired an expert, a leadì-nq expert

one of the leading experts in the world on gun clubs

from Arizona
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O. What's his name?

A. f don't. recall his name, but we paid him

about, I want to sây, $250,000 to come in and assess

the club and what we had put in, and he told us that

it was dangerous. He said it could not open.

He said the l-ead content would be very

dangerous for any employee workì-ng in there.

When was he retained?

I don't recall the exact date.

Was iL within the

v

A

O

-H.

years

ín the

ll

A

after

I would say

we after

it was probably a couple

Mr. Eliades became a partner

property.

. Would you say around 20II? 2010?

. I don't recall exactly, but probably

something in t.hat. area.

He hired a grading company t.o come in and

move the road, and I thought he encroached upon BLM

land. He spent, I think had committed us to

spend several hundred thousand dollars on tanks and

sent people to Europe to take deposits and secure

the tanks, none of which were ever received and none

of which ever had permission through, you know,

federal and local law enforcement entities for

transportation of such equipment.
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He purchased an assemblage of machj-ne

guns for the gun club, and f think he spent $150,000

on them, maybe more, and did not have proper

individuals to maint.ain them, some of whj-ch were

extraordinarily dangerous, from my reasonable

knowledge about firearms.

SO-caliber machine guns, for example,

were being utilized without, I fe1t, proper

technical- support.

He purchased goods on at auctions, and

one day f came one weekend,

mostly came during

he had assembled,

chairs, you know,

the warehouse.

He had

the weekends

I think

I came I

free time, and

know 500

They were in

I

again,

in my

donrt

that he purchased.

coffins, you know

Vüere the chairs from auction? Is that

what you're

thought that it was

cha j-rs, eventually.

O. For what

A. I donft

O. Just for

place out. there or

O

A He purchased them from an auction. He

a good deal- for us to o\^/n the

purpose ?

know.

gatherings or events to take
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A. Well, maybe for gatherings and events

that he had in mind, and also for the restaurant

that he was building.

He purchased coffins, wood-framed

coffins. I think t.hey're probably still there.

O. And what did he tell you the

purpose

A. I have no idea why.

O

fì.

He di-dn't

Maybe he thought people were going to die

I don't know.

He was going to start a cemetery?

He purchased equipment, tractors and

continually worked on the property,

around.

added, I think, four additional

mountainsi-de with "Pro Gun

out there.

backhoes, and

moving t.hì-ngs

He

V.

A

shooting ranges without approvals on the property,

and then t.he final t.hing and I'm mi-ssing some in

between here.

He painted t.he

Cl-ub" ín 40-foot l-etters without my knowledge, and

Boul-der Cityh/e were taken t.o task by the City of

and the Cl-ark County Commission.

And we were starti-ng to get inspections

from t.he County, and I was concerned because he had
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