10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

IN THE SUPREME COURT OF THE STATE OF NEVADA

NANYAH VEGAS, LLC, A Nevada limited
liability company,

Appellant,
V.

SIG ROGICH aka SIGMUND ROGICH as
Trustee of The Rogich Family Irrevocable
Trust; ELDORADO HILLS, LLC, a Nevada
limited liability company; TELD, LLC, a
Nevada limited liability company; PETER
ELIADES, individually and as Trustee of the
The Eliades Survivor Trust of 10/30/08; and
IMITATIONS, LLC, a Nevada limited liability
company,

Respondents.

Electronically Filed

Jul 09 2021 04:10 p.m.

Supreme Cour%?{b%@ﬁ

- [Eighth Judicial District Court

Case No. A-13-686303-C

Eighth Judicial District Court
Case No. A-16-746239-C

AND RELATED MATTERS.

JOINT APPENDIX VOL. 8

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

Attorney for Appellant
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AmendedAnswer to First
Amended Complaint; and
Counterclaim Jury Demand

9/16/14

JA_000665-675

Answer to First Amended
Complaint and Counterclaim

11/8/13

JA_000048-59

Answer to Counterclaim

2/20/14

JA 000060-63

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

1 of 2

10/7/19

34-35

JA_008121-8369

Appendix of Exhibits to
Defendants Eldorado Hills,
LLC, Peter Eliades,
Individually and as Trustee
of The Eliades Survivor
Trust of 10/30/08, and Teld,
LLC’ Memorandum of Costs
and Disbursements Volume
20f2

10/7/19

35

JA_008370-8406

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

10/17/19

35-36

JA_008471-8627

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

6/1/18

JA_001862-2122
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Appendix of Exhibits to
Eldorado Hills, LLC’s
Motion for Summary
Judgment Volume 2 of 2

6/1/18

JA 002123-2196

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

6/1/18

9-10

JA 002212-2455

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

6/1/18

10-11

JA_002456-2507

Complaint

7/31/13

JA_000001-21

Complaint

11/4/16

JA _000777-795

Decision and Order

10/4/19

33

JA_008054-8062

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

2/28/2020

38

JA 009104-9108

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

2/21/2020

38

JA _009098-9103
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Defendant Eldorado Hills,
LLC’s Motion in Limine to
Preclude Any Evidence or
Argument Regarding an
Alleged Implied-In-Fact
Contract Between Eldorado
Hills, LLC and Nanyah
Vegas, LLC

9/7/18

14

JA 003358-3364

Defendant Eldorado Hills,
LLC’s Motion for Dismissal

with Prejudice Under Rule
41(e)

7/22/19

33

JA 007868-7942

Defendant Eldorado Hills,
LLC’s Motion for Summary
Judgment

6/1/18

JA 001850-1861

Defendant Eldorado Hills,
LLC’s Motion for Summary
Judgment

5/22/19

32

JA 007644-7772

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

1/25/19

14-15

JA 003473-3602

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

4/9/19

27

JA 006460-6471

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

4/9/19

27

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

9/19/18

14

JA_003365-3368

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

4/4/19

26

JA 006168-6188

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

2/15/19

17

JA 004170-4182

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

3/8/19

23

JA 005618-5623

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

3/8/19

23

JA 005624-5630

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

3/20/19

24

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

7/19/18

13

JA 003083-3114

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

4/19/19

29

JA 007114-7118

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

10/17/19

35

JA 008458-8470

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

8/11/14

1-3

JA_000084-517

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

5/6/19

30

JA 007219-7228

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

5/21/19

31-32

JA 007610-7643

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

12/30/14

JA 000759-764

Defendants’ Answer to
Complaint

4/24/17

JA_000831-841
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Defendants’ First Amended
Answer to Complaint

1/23/18

JA_000871-880

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

2/25/19

21

JA 005024-5137

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

2/25/19

20-21

JA_004792-5023

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

4/11/18

JA 001502-1688

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

3/5/18

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

6/14/18

11

JA 002570-2572

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

5/11/18

JA 001822-1825

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

6/21/18

12-13

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

10/7/19

34

JA 008107-8120

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

6/1/18

JA_002197-2211

Defendants Peter Eliades,
Individually and as Trustee

of the Eliades Survivor Trust

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

7/19/18

13

JA 003115-3189

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

10/28/19

36-37

JA 008820-8902
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Defendants Sigmund
Rogich, Individually and as
Trustee of the Rogich
Family Irrevocable Trust,
and Imitations, LLC’s
Amended Memorandum of
Costs and Disbursements
Pursuant to NRS 18.005 and
NRS 18.110

10/7/19

33

JA 008073-8106

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

10/8/19

35

JA 008407-8422

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

6/5/18

11

JA_002535-2550.

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

2/18/19

17-19

JA 004183-4582

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

6/14/18

11

JA 002553-2569

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

9/28/18

14

JA 003387-3390

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

5/10/18

JA 001783-1790

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

4/11/18

6-7

JA 001479-1501

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

9/20/18

14

JA 003369-3379

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

3/22/19

25

JA 006040-6078

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

4/9/19

27

JA 006454-6456

Eldorado Hills, LLC’s
Notice of Cross-Appeal

11/6/19

37

JA 008903-8920

Eldorado Hills, LLC’s
Pretrial Memorandum

4/16/19

29

JA 006893-7051

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

for Rehearing and

Countermotion for Award of

Fees and Costs

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

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

Motion for Relief From the

October 5, 208 Order

Pursuant to NRCP 60(b)

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

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

in Favor of the Rogich

Defendants

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

Conference

13
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Motion for Award of
Attorneys’ Fees

11/19/14

JA 000699-744

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

4/30/14

JA 000064-83

Motion for Rehearing

8/17/18

13-14

JA 003205-3316

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

2/6/19

15-17

JA 003650-4035

Motion for Summary
Judgment

2/23/18

4-6

JA 000894-1245

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

5/10/19

30-31

JA 007237-7598

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

2/27/19

21-22

JA 005175-5260

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

3/25/19

25

JA 006079-6104

Motion to Reconsider Order
Partially Granting Summary
Judgment

6/4/18

11

JA 002512-2534

Nanyah Vegas, LLC’s 2"
Supplemental Pretrial
Disclosures

4/5/19

27

JA 006410-6422

Nanyah Vegas, LLC’s 3%
Supplemental Pretrial
Disclosures

4/12/19

27

JA 006484-6496

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

4/16/19

28

JA_006718-6762

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

5/10/18

JA_001791-1821

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

2/15/19

17

JA 004115-4135

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

2/15/19

17

JA 004136-4169

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

5/3/18

JA 001759-1782

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

1/30/19

15

JA 003603-3649

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

10/16/19

35

JA 008423-8448

15
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Nanyah Vegas, LLC’s
Motion to Retax Costs
Submitted by Sigmund
Rogich, Individually and as
Trustee of the Rogich

Family Revocable Trust, and

Imitations, LLC’s
Memorandum of Costs and
Disbursements Pursuant to
NRS 18.005 and NRS
18.110

10/16/19

35

JA 008449-8457

Nanyah Vegas, LLC’s
Motion to Settle Jury

Instructions Base Upon the

Court’s October 5, 2018
Order Granting Summary
Judgment

2/26/19

21

JA 005138-5174

Nanyah Vegas, LLC’s
Notice of Compliance with
4-9-2019 Order

4/16/19

29

JA 007052-7061

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

6/25/18

13

JA_003053-3076

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

Dismissal with Prejudice
Under Rule 41(e)

8/6/19

33

JA_007959-8006

16




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

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

7/11/19

32

JA 007840-7867

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

2/15/19

17

JA_004040-4070

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

9/4/18

14

JA 003317-3351

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

2/15/19

17

JA 004071-4114

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

9/24/18

14

JA 003380-3386

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

1/8/2020

37

JA 009001-9008

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

1/8/2020

37

JA 009009-9018

Nanyah Vegas, LLC’s
Opposition to Rogich
Defendant’s Motion for
Summary Judgment

3/20/19

25

JA 005992-6037

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

3/20/19

24

JA 005836-5907

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

3/20/19

25

JA 005908-5991

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

3/14/19

23

JA 005631-5651

Nanyah Vegas, LLC’s
Pretrial Disclosures

10/12/18

14

JA 003428-3439

Nanyah Vegas, LLC’s
Pretrial Memorandum

4/16/19

28

JA 006763-6892

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

3/14/19

23

JA 005652-5671

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

3/14/19

23

JA 005672-5684

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

5/15/18

JA 001826-1829

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

1/23/2020

37

JA 009033-9040

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

1/23/2020

37

JA 009041-9045

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

3/27/19

25

JA 006114-6134

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

10/3/18

14

JA 003397-3402

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

Continue Trial for Purposes
of NRS 163.120

4/21/19

29

JA 007119-7133

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

3/19/2020

38

JA_009120-9127

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

3/19/2020

38

JA 009128-9226

Nanyah Vegas, LLC’s
Supplemental Pretrial
Disclosures

10/31/18

14

JA 003440-3453

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

4/29/16

JA 000768-776

Nevada Supreme Court
Clerk’s Certificate Judgment
— Affirmed

7/31/17

JA 000862-870

Notice of Appeal

10/24/19

36

JA 008750-8819

Notice of Appeal

4/14/2020

38

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

Notice of Entry of Judgment | 5/6/2020 | 38 JA 009264-9268
Notice of Entry of Order 10/8/18 14 JA 003413-3427
Notice of Entry of Order 3/26/19 25 JA 006108-6113
Notice of Entry of Order 4/17/19 29 JA 007073-7079
Notice of Entry of Order 4/30/19 30 JA 007169-7173
Notice of Entry of Order 5/1/19 30 JA 007202-7208
Notice of Entry of Order 5/1/19 30 JA 007209-7215
Notice of Entry of Order 6/24/19 32 JA 007828-7833
Notice of Entry of Order 6/24/19 32 JA 007834-7839
Notice of Entry of Order 2/3/2020 37 JA 009061-9068
Notice of Entry of Order 4/28/2020 |38 JA 009235-9242
Notice of Entry of Order 5/7/2020 |38 JA 009269-9277
Notice of Entry of Order 5/7/2020 | 38 JA 009278-9282
(sic)

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

Reconsideration

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

LLC’s Motion for

Reconsideration

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

LLC’s Motion in Limine #5:
Parol Evidence Rule

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

5/7/19

30

JA_007229-7236

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

3/16/2020

38

JA 009113-9119

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

5/6/2020

38

JA 009257-9263

Notice of Entry of Order
Regarding Motions in
Limine

11/6/18

14

JA 003462-3468

Notice of Entry of
Stipulation and Order
Suspending Jury Trial

5/16/19

31

JA_007603-7609

Notice of Entry of Orders

5/22/18

JA 001837-1849

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

4/19/19

29

JA 007106-7113

Objections to Eldorado
Hills, LLC’s Pre-Trial
Disclosures

4/5/19

27

JA 006434-6440

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

4/5/19

27

JA_006423-6433

22




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

Opposition to Eldorado
Hill’s Motion for Summary
Judgment and
Countermotion for Summary
Judgment

6/19/18

12

JA 002917-2951

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

6/19/18

11-12

JA 002573-2916

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

3/19/18

JA 001265-1478

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

5/24/19

32

JA_007773-7817

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

3/8/19

22-23

JA 005444-5617

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

3/8/19

22

JA_005263-5443

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

1/9/2020

37

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

4/18/19

29

JA 007093-7103

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

4/5/19

26

JA 006189-6402

Order

4/30/19

30

JA 007165-7168

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

10/5/18

14

JA 003403-3412

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

5/5/2020

38

JA 009249-9254

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

5/22/18

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

6/4/18

11

JA 002508-2511

Order Denying Motion to
Reconsider

7/24/18

13

JA 003190-3191

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

5/29/19

32

JA 007818-7820

Order Denying Nanyah
Vegas, LLC’s Motion for
Reconsideration

8/10/18

13

JA 003198-3199

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

4/10/19

27

JA 006475-6477

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

4/17/19

29

JA 007069-7072

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

5/1/19

30

JA 007174-7177

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

5/1/19

30

JA 007178-7181

Order Denying the Rogich
Defendants’ Motions in
Limine

5/6/19

30

JA 007216-7218

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

3/26/19

25

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

Attorney’s Fees

5/4/2020

38

JA 009243-9246

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

3/16/2020

38

JA 009109-9112

Order Granting Motion for
Award of Attorneys Fees

2/10/15

JA_000765-767

Order Granting Motion for
Leave to Amend Answer to
Complaint

1/29/18

JA 000884-885

Order Granting Partial
Summary Judgment

10/1/14

JA 000691-693

Order Granting Partial
Summary Judgment

11/5/14

JA_000694-698

Order Partially Granting
Summary Judgment

5/22/18

JA 001833-1836

Order Regarding Motions in
Limine

11/6/18

14

JA 003458-3461

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

5/29/19

32

JA 007821-7823

Order Re-Setting Civil Jury
Trial and Calendar Call

12/7/18

14

JA 003469-3470

Order Re-Setting Civil Jury
Trial and Calendar Call

12/19/18

14

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

6/6/18

11

JA 002551-2552

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

4/23/18

7-8

JA 001718-1758

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

4/19/18

JA_001712-1717

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

12/5/14

JA_000745-758

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

8/25/14

JA 000518-664

Pretrial Memorandum

4/16/19

27-28

JA 006501-6717

Proof of Service (Eldorado
Hills)

8/30/13

JA_000022-24

Proof of Service (Sig Rogich
aka Sigmund Rogich)

9/18/13

JA_000025-26

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

12/9/19

37

JA 008938-8947

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

9/9/19

33

JA 008027-8053
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23

24

25

26

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

12/9/19

37

JA_008948-8955

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

5/1/19

30

JA 007182-7201

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

12/9/19

37

JA 008956-9000

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

8/29/19

33

JA 008015-8024

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

8/29/19

33

JA 008007-8014

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

10/3/18

14

JA 003391-3396

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

7/24/19

33

JA 007943-7958
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Reply in Support of
Defendants’ Motion in
Limine to Preclude the
Altered Eldorado Hills’
General Ledger and Related
Testimony at Trial

3/28/19

25

JA 006135-6154

Reply in Support of
Defendants Peter Eliades

and Teld, LLC’s Motion for
Attorneys’ Fees

1/23/2020

37

JA 009023-9032

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

7/2/18

13

JA 003077-3082

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

2/19/19

19-20

JA 004583-4789

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

3/18/19

23-24

JA 005685-5792

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

4/5/19

27

JA 006403-6409

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

6/25/18

13

JA 003018-3052

29
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23

24
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Reply to Opposition to
Countermotion for Summary
Judgment; and
Countermotion for NRCP
56(f) Relief

4/16/18

JA _001689-1706

Reply to Opposition to
Motion for Partial Summary
Judgment

9/18/14

JA _000676-690

Request for Judicial Notice

4/15/19

27

JA_006497-6500

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

4/17/19

29

JA 007080-7092

Rogich Defendants’
Opposition to Plaintiff’s
Motion to Settle Jury
Instructions

3/20/19

24

JA_005819-5835

Rogich Defendants’
Renewed Motion for
Attorneys’ Fees and Costs

10/22/19

36

JA 008628-8749

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

3/28/19

26

JA 006155-6167

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

1/23/2020

37

JA _009046-9055
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Sigmund Rogich,
Individually and as a Trustee
of the Rogich Family
Irrevocable Trust and
Imitations, LLC’s Joinder to
Eldorado Hills, LLC’s
Notice of Non-Consent to
Nanyah Vegas, LLC’s
Unpleaded Implied-in-fact
Contract Theory

4/9/19

27

JA 006457-6459

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

4/10/19

27

JA 006472-6474

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

3/8/18

JA 001262-1264
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Sigmund Rogich,
Individually and as Trustee
of the Rogich Family
Irrevocable Trust and
Imitations LLC’s Joinder to
Defendants Peter Eliades,
Individually and as Trustee
of The Eliades Survivor
Trust of 10/30/08, Eldorado
Hills, LLC and Teld’s Reply
in Support of Their Joinder
to motion for Summary
Judgment and Opposition to
Nanyah Vegas, LLC’s
Countermotion for Summary
Judgment and NRCP 56(f)
Relief

4/17/18

JA_001707-1709

Stipulation and Order

4/22/2020

38

JA 009232-9234

Stipulation and Order
Suspending Jury Trial

5/16/19

31

JA_007599-7602

Stipulation and Order re:
October 4, 2019 Decision

1/30/2020

37

JA 009056-9058

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

6/13/19

32

JA 007824-7827

Stipulation for Consolidation

3/31/17

JA 000818-821

Substitution of Attorneys

1/24/18

JA 000881-883

Substitution of Attorneys

1/31/18

JA_000886-889

Substitution of Counsel

2/21/18

JA 000890-893

Summons — Civil
(Imitations, LLC)

12/16/16

N N L L

JA_000803-805

Summons — Civil (Peter
Eliades)

12/16/16

JA 000806-809
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Summons — Civil (The

Eliades Survivor Trust of
10/30/08)

12/16/16

JA 000810-813

Summons — Civil (The
Rogich Family Irrevocable
Trust)

12/16/16

JA_000799-802

Summons — Sigmund
Rogich

12/22/16

JA 000814-817

Summons — Teld, LLC

12/16/16

JA_000796-798

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

Trust Beneficiaries Under
NRS Chapter 163

4/21/19

30

JA _007134-7145

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

4/23/19

30

JA 007148-7164

Transcript of Proceedings,
Motions, Hearing January
30, 2020

2/12/2020

37

JA 009069-9097
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what we’ve got is undisputed evidence before this Court that Eldorado
Hills received Nanyah'’s 1.5 million dollar investment.

Then what happens? A series of agreements take place in
which all of the Defendants are parties. And it starts with the purchase
agreement where they come in and say look, Rogich Trust, I'm going to
buy out, Mr. Huerta, your interest in the company. And under this
agreement | recognize that there is an obligation at Eldorado Hills for 1.5
million and I'm going to satisfy it and I'm going to pay it.

And Mr. Rogich says, in Exhibit D to the Membership Interest
Transfer Agreement, the following, he confirms that Nanyah’s
investment was made into Eldorado Hills. That’s the word. Confirms.
Then he says that the money was invested or it was otherwise advanced
on behalf of Eldorado Hills. So now what we have is not only Eldorado
Hills admitting that the money was received form Nanyah, we have the
primary Defendant, Rogich Trust admitting it and stating it as part of the
terms of the agreement. Not only with the Purchase Agreement, but
under Membership Interest Transfer Agreements.

In addition, there were subscription agreements because
Eldorado Hills kicked out as part of this transfer, kicked down an extra
six -- 1.6 percent to Teld and to Flangas Trust. Those agreements call
out for the Nanyah investment to be recognized.

Next one. As part of this deal Eldorado Hills generates an
amended and restated operating agreement which incorporates Exhibit
D, which says that Rogich Trust has confirmed that Nanyah invested the

1.5 million into Eldorado Hills.
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Finally, the application of Chapter 47.240, subsection 2 is a
very interesting conclusive evidentiary presumption. It comes into play
when people enter contracts and they put facts in the contracts -- in the
recitals. This is what these contracts are based upon, these are the
factual predicate. And the Court says that’s a conclusive presumption of
the evidence. Why?

Because we know that the parties at the time they did the
deal are in the best position to know what the facts are. And those are
the facts that they based their deal on. So that’s why it's created as a
conclusive evidentiary presumption. It applies multiple times in this case
because the Purchase Agreement, the Membership Interest Transfer
Agreements all say in the recitals Eldorado Hills received Nanyah's 1.5
million dollar investment. So we know it's undisputed before this Court,
1.5 went into Eldorado Hills from Nanyah.

So we’re entitled to summary judgment on that point because
it's uncontested. They may want to come in and say oh, no, no, we
don’t want to be bound by all these admissions and evidentiary rulings.
Well, that’s not sufficient. There is no -- they can’t avoid their own
statements. When | say they, Eldorado Hills, Rogich Trust, Teld, Eliades
Trust, all these entities signed off on these documents. They’re bound
by these evidentiary conclusive presumptions, as well as the admissions
of Mr. Huerta.

Now, what happens? What do we do? | said the first two big
prongs that | think that the Court needs to address is how are we going

to handle their argument that this accrued -- the cause of actions
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accrued on the date of signing the contract? | think we’ve addressed
that and said it’s not the date the contract is signed, but when there’s a
breach or repudiation.

We've dealt with the 1.5 that they’ve said is never -- was never
invested into Eldorado. So that takes it to some of our substantive
claims. And our substantive claims deal with the breach of the contract
obligations. We've shown that there is now a direct contract. Eldorado
Hills promised to recognize Nanyah’s 1.5 million-dollar investment.

Eldorado Hills received the money, creating a contract
obligation where their managing member says you should get a
membership interest. That was later. And so we’re suing on that this
created a contractual relationship in addition that the first case had an
unjust enrichment, but as discovery has progressed we now see Mr.
Huerta saw.

We also have the third party beneficiary statuses is against all
parties and against all these contracts that call out our investments;
specifically in that these parties are going to be obligated to recognize
our interest. And they’re going to be recognizing our interest in good
faith. Not just under the contract principles of good faith, but under the
fiduciary duties.

There’s fiduciary duties between managing members and
members of LLCs. Mr. Rogich, the Rogich Trust, Eliades -- Mr. Eliades,
the -- Teld, those were all members of Eldorado Hills after Carlos Huerta
was out and they all have fiduciary duties to Nanyah who invested this

money; to recognize that interest, to compensate for that interest. They
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actually recognize in their underlying transactions, we will compensate
Nanyah.

So that brings us to this -- the -- there was lot of argument with
regard to the fraudulent transfer claim. Now, the fraudulent transfer
claim is really -- kind of a unique egg because it requires two
components; there actually has to be a deal and then there has to be a
perfection. Agreement and perfection. Mr. Lionel just ignores the
perfection component. And 11 -- 111.220 calls out the specificity that
there has to be a perfection.

And why? And | used in my reply brief the, | want to sell you a
car. We do the deal, you give me the money. Is that deal perfected?
No. Because title has to be issued in your name by the DMV. Until that
title is issued and you retain possession, it's not perfected. Same with
real property deeds of trust. | can borrow money from a gentleman, give
him a deed of trust. If he doesn’t record it, it's not perfected, he just
holds it.

So an inferior lien holder can go in, record ahead of that deed
of trust, and now that person is perfected. There’s a perfection issue.
What we’ve established is there no perfection in this case --

THE COURT: Where is that in NRS 112.180? Where is that?

MR. SIMONS: 2.1807?

THE COURT: 112.180, the fraudulent conveyance statute.

MR. SIMONS: It's -- | have it under 111.220.

If you give me one moment, I'll look at our brief, Your Honor.

THE COURT: Give it to me again, please. 111?
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MR. SIMONS: Okay. This is on page 139 of our briefing.

THE COURT: I'm going to pull it up in NRS.

MR. SIMONS: Okay. Actually | misspoke. | was saying 220.
112.200. And I apologize for -- | wrote the statute down wrong.

THE COURT: Soit's 112?

MR. SIMONS: Yes, | apologize. 112.200.

THE COURT: Allright. Let me -- just give me a second, I'll
take a look at that.

MR. SIMONS: Sure, sure.

THE COURT: Thank you. Go ahead.

MR. SIMONS: Did you read the subpart B?

THE COURT: Uh-huh.

MR. SIMONS: Okay. That’s where I'm use -- that's where I'm
pulling out the perfection issue, along with the transfer, so there’s got to
be two components. Clearly there’s some contract saying in the August
timeframe that there was this transaction that took place. But we have
nothing before you that establishes when it was perfected. And what we
know is that a membership certificate was not issued. That’s been
submitted in the reply brief that they said there hasn’t been a
membership certificate.

Now, if you take possession of the membership certificate,
that’s perfection. That hasn’t taken place. That doesn’t support our
Rule 56(f). If the Court says look, I’'m not sure how | want to handle this
transfer protection and perfection issue, that’'s why we’ve asked for

additional time to do discovery on that limited purpose.
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We do have discovery out with regards to request for
production of interrogatories.

THE COURT: That's my next question. You all have a trial
date in June.

MR. SIMONS: Correct.

THE COURT: Do you have a discovery cutoff?

MR. SIMONS: Itis May 15%.

THE COURT: Okay.

MR. SIMONS: And their response dates are rather quickly.
We’re scheduling the depositions to get them taken place.

THE COURT: | saw that.

MR. SIMONS: So if the Court said look, I'm going to grant
some additional time on this 56(f) motion, it's already in place. This -- all
the discovery should be done within three weeks. | think if we've got
that scheduled correctly, three/four weeks. So that would just focus on
the transfer.

Now with regard to the remaining claims that -- there was
no -- not much in terms of a oral argument with regard to those, so we’ll
stand on our briefing with regards to how the calculation of the statutes
of limitations are presented and how -- and the reason for why each
claim is timely filed.

THE COURT: Okay. And | understand your argument with
regard to the notice of the accrual or when the causes of action should
have been known, but it looks to me as though the four years on the

fraudulent conveyance argument ran before the Complaint. My question
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of you then is if the fraudulent transfer cause of action fails, does that --
how does that affect that constructive trust cause of action?

MR. SIMONS: It doesn’t affect it because it can be --
constructive trust is not based upon a statute of fraudulent transfer act,
it's an equitable basis where constructive trust is established over the
asset that was transferred. They’re entirely independent.

THE COURT: But isn't affected by the transfer? The transfer
date? Would not the same statute of limitations apply?

MR. SIMONS: | don’t think so. And the reason it’'s
constructive trust is not based upon the fraudulent transfer statute. The
constructive trust is based upon the contractual relationships of the
parties.

Remember, the contract says that the Rogich Trust interest --
the membership interest will be subject to Nanyah'’s claim. Now that
creates a contractual basis. And also the contracts say any successor in
interest who takes the Rogich Trust interest will be bound by this
contractual provision.

So what I’'m getting at is the constructive trust argument is
based upon the contractual underpinnings, not based upon the
fraudulent transfer underpinnings. Does that make sense?

THE COURT: It does. Thank you.

MR. SIMONS: Any further questions?

THE COURT: Nope.

MR. SIMONS: All right. Thank you.

THE COURT: So Mr. Liebman and then Mr. Lionel. And I'll
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ask you to be brief because we have other parties who have been
waiting for 45 minutes. And | do read all your briefs.

MR. LIEBMAN: | understand, Your Honor.

THE COURT: So.

MR. LIEBMAN: TI'll try to --

She asked me to go first.

THE COURT: Oh, because it had been your motion, Mr.
Lionel, | wanted to --

MR. LIEBMAN: I think she wants you --

THE COURT: -- give you the last word.

MR. LIEBMAN: --to get --

MR. LIONEL: That’s fine.

MR. LIEBMAN: -- the last word.

| want to touch on that constructive trust interest. It looks like
you've already looked into the fraudulent transfer issue. We completely
agree with that.

One other point | wanted to say, he’s talking about whether or
not a membership certificate should be issued to perfect the interest.
The operating agreement for the company says you don’t need a
membership interest to transfer the interest, so that's a moot point.

The constructive trust claim, if you actually look at the claim,
it's against the Eliades Trust. The Eliades Trust is not party to any of the
2008 agreements. It’'s only a party to the 2012 agreement. So to come
in here and say that it's based on the agreements back in 2008 when the

Eliades Trust wasn’t even a party to those agreements, doesn’t make
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any sense at all.

The only -- constructive trust is a remedy, it's not a claim. It
needs to attach to something. If it's against the Eliades Trust, the only
time the Eliades Trust comes into play is with respect to that 2012
agreement.

Some points | wanted to make for -- with respect to the
countermotion. Again, they’re asking for a third-party beneficiary status
with respect to Pete Eliades, the Eliades Trust, Teld. If you look at all of
the agreements, there’s nothing in any of those agreements that
obligates any of those Defendants to do anything with respect to
Nanyah. All of the language in that agreement strictly relates to the
Rogich Trust.

If you look at the language of that agreement and it’s very
similar to the Lipshie v. Tracy case that’s cited in all the briefs, just
because you're a party to an agreement and there’s some sort of an
alleged obligation flowing to some alleged third-party beneficiary, if the
language of the agreement doesn’t say that that party has to do
something for that third-party beneficiary, you can’t sue that third-party --
or that particular party just because you claim that they’re a party to the
agreement.

He’s also -- Nanyah Vegas is also mentioning this implied-in-
fact, direct contractual claim against Eldorado now. | mean, you mention
we’re going to trial in two months. This claim is not anywhere in the
pleadings. The only pending claim against Eldorado was an unjust

enrichment claim that was brought back in 2013. Obviously an unjust
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enrichment claim is directly adverse to an implied-in-fact contract claim
because you can’t have an unjust enrichment claim if you have a
contract. They’ve never plead this implied-in-fact contract claim.

And if you look at the recent Nevada Supreme Court case that
addresses implied-in-fact contracts, even if you allowed the claim to go
forward, it's a pretty high burden -- it's essentially an oral contract where
you have to have a lot of evidence showing all the details of what this
contractual relationship would be.

It says: To find a contract implied-in-fact, a fact -- the fact
finder must conclude that the parties intended to contract and promises
were exchanged, the general obligations for which must sufficiently
clear.

If you look at the relief they’re seeking, that’s not even clear. It
says: There’s an implied-in-fact contract, either give a membership
interest or pay back my membership interest or give me the value of my
membership interest.

| mean, if you can’t even get that clear then how do you have
an implied-in-fact contract between two parties with written
documentation that would be sufficient to be able to find such an
agreement?

Again, with the 56(f) relief, membership certificates were not
required. There’s no reason to do discovery into whether membership
certificates were issued in 2012. They weren’t because they weren'’t
required under the agreement.

And unless the Court has any other questions, that’s all |
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have.

THE COURT: Thank you.

MR. Lionel?

MR. LIONEL: Yes, Your Honor.

| told you how easy it is for Nanyah to say something is in
dispute. And one of the first things Counsel talked about, he said it was
undisputed that Nanyah didn’t learn anything about this until December
of 12 -- 2012. And I'd like to read from page 20 of their brief: Itis
undisputed that it was not until sometime in December 2012 that Nanyah
discovered Defendant’s secret plan.

And this is -- it says 43: It's undisputed that Nanyah did not
discover Defendant’s secret membership until December 2012.
Nanyah’s Complaint specifically asserts the following fact.

And he sets forth, it's in Paragraph 83 of his Complaint says:
It was not until December 2012 that Nanyah discovered that Rogich
purported to no longer own any interest in Eldorado and that Rogich
Trust interest in Eldorado had been transferred to Teld.

That fact is what it says in his Complaint. That'’s ridiculous.
And then he goes on and says: Defendants have stipulated and admit
they have no knowledge when Nanyah first learned about the secret
membership agreement. Specifically, in response to Nanyah stating it
did not discover Defendant’s secret plan to breach the obligations to
repay Nanyah or provide it with its membership interests as follows.

It says: Defendants allege they have no knowledge or

information as to the truth of Nanyah'’s obligation.
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That means now we’ll -- now -- it's a fact. So that doesn'’t
make any sense. He says that’'s what my Complaint says and you say
you have knowledge which is in denial. But that’'s what he says.

Now, when we talk about law of the case he doesn't tell you --
| point out in my brief there are Nevada cases which -- if there are two
cases consolidate, they do not merge, he doesn’t say anything about
that. He doesn'’t tell you what principal or ruling in the first case is one
which is now the law of the case in the second case.

He says he’s got a bank statement that showed that a million-
five was transferred from the CanaMex account into Eldorado. Exactly.
That's what happened. And he doesn’t say anything else. That’'s what
we’re saying is that Huerta took the money out of the CanaMex account
and then he put it into Eldorado, without authority.

His testimony is -- and | set it forth in the Reply that he -- when
he said now, did you call Nanyah and tell them you were going to do
this? He says, no, that was kind of agreed beforehand. So that bank
statement is valueless.

He doesn't tell you anything about the testimony of Huerta
with respect to CanaMex. When | took his deposition on April 3" of 19 --
of 2014, he said that the money went in to the Eldorado account. | took
his deposition on the 30" of that month, he said | was mistaken, the
money went into the CanaMex account.

Now, he starts to talk about terms, fast -- you know, terms of
the particular agreements and one of the terms he says around here that

the contracts between Nanyah and -- also -- and Huerta said that the --
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everything was subject to Nanyah's interest. No document says that.
No contract says that. That’'s something that is made up.

Now, Your Honor, those terms do not effect what | have
argued to this Court with respect to statute of limitations. That is a
separate issue -- that is the prime crucial issue because the statute of
limitations bar Nanyah’s nine claims. Everything else that he tells you is
absolutely irrelevant to that issue. It's even irrelevant under 56(f). If he’s
not off -- saying I’'m going to find some information that’s going to
change that, there’s no basis for 56(f) relief.

And he says that there was no membership interest was --
and therefore it was not perfected. | have it my brief and they have it, |
believe -- if | remember, in the Opposition. The operating agreement
flatly says there should be a certificate, but it was not necessary.

You know, | took some pains to point out a lot of things with
respect to the alleged million and a half investment and Counsel has not
said any of the things | said was not right, Your Honor. | believe that
every statement | say in there is backed with an exhibit, which is
attached to the Reply.

| say, Your Honor, that summary judgment should be granted,
that there was an accrual date, the accrual was not based upon a fact
that it was necessarily the date -- the effective date of the agreements.

It was an accrual date that Nanyah was fully aware of it, it was fully
explained to him, and he vividly remembered that. It was -- and it was in
2008.

| say, Your Honor, the statute of limitations bars the claims of
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the -- of Nanyabh.
[THE COURT’S RULING ON ALL PENDING MOTIONS;
PREVIOUSLY TRANSCRIBED]

[Proceeding concluded at 11:08 a.m.]

* Kk kk Kk k%

ATTEST: | do hereby certify that | have truly and correctly transcribed
the audio/video proceedings in the above-entitled case to the best of my

ability.
P2 -

Brittany Mangels
Independent Transcriber

Page 41

JA_001758



QO W O N O g oW o -

N N Y N NN N N NN e owk el 1 ek ek A o ek e
0 ~N O O A WN 2O W 0N AW N

SIMONS LAW, PC
6490 S. McCarran
Blvd., #20

Reno, Nevada, 89509
(775) 785-0088

MTCT

Mark G. Simons, Esq., NSB No. 5132
SIMONS LAW, PC

6490 S. McCarran Blvd., #20

Reno, Nevada, 89509

Telephone: (775) 785-0088
Facsimile: (775) 785-0087

Email: mark@mgsimonslaw.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, INC., a
Nevada corporation; NANYAH VEGAS,
LLC, A Nevada limited liability company,

Plaintiffs,
V.

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

Defendants.
/

NANYAH VEGAS, LLC, a Nevada limited
liabitity company,

Plaintiff,

V.

TELD, LLC, a Nevada limited liability
company; PETER ELIADAS, individually
and as Trustee of the The Eliades
Survivor Trust of 10/30/08; SIGMUND
ROGICH, individually and as Trustee of
The Rogich Family Irrevocable Trust;
IMITATIONS, LLC, a Nevada limited
liability company; DOES |-X; and/or ROE
CORPFPORATIONS I-X, inclusive,

Defendants.

Electronically Filed
5/3/2018 2:19 PM
Steven D. Grierson

CLERK OF THE COU
, -

CASE NO.: A-13-686303-C
DEPT. NO.: XXVl

CONSOLIDATED WITH:
CASE NO.: A-16-746239-C

NANYAH VEGAS, LLC’S
MOTION TO CONTINUE TRIAL
AND TO SET FIRM TRIAL DATE
ON ORDER SHORTENING TIME

Case Number: A-13-686303-C

JA_001759



SIMCNS LAW, PC
6490 S. McCarran
Blvd,, #20

Rene, Nevada, 89509
(775) 785-0088

© 00 N @ O s W N =

NNI\JNNNI\DI\JI\)—L—L—L_L_LM_L_L_L_L
mﬂ@m#ml\)—‘o@m\l@m#wm—to

NANYAH VEGAS, LLC’S MOTION TO CONTINUE TRIAL AND TO SET FIRM TRIAL

DATE ON ORDER SHORTENING TIME

NANYAH VEGAS, LLC, by and through its attorney Mark G. Simons, Esq. of
SIMONS LAW, PC, hereby submits this Motion to Continue Trial and Set Firm Trial
Date on Order Shortening Time. This Motion is made and based upon the following
Points and Authorities, the Declaration of Mark G. Simons, Esq., all exhibits attached
thereto or referenced therein, the pleadings and papers on file herein, the oral

argument of counsel, and such other or further information as this Honorable Court may

request.

DATED this /

e

day of May, 2018.

SIMONS LAW, PC
6490 S. McCarran Blvd., #20

Reno, Nevada, 89509
(,.»“"-»’"ﬂf: Y /W

b
MARK @. SIMONS
Attome’y for Nanyah Vegas, LLC
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1 DECLARATION OF MARK G. SIMONS, ESQ., IN SUPPORT OF MOTION AND
5 APPLICATION FOR ORDER SHORTENING TIME
3 |, Mark G. Simons, Esq., state and affirm as follows:
4 1. | am a partner in the law firm of SIMONS LAW, PC, over the age of 18
5 years of age, competent to testify to the matters set forth herein, and licensed to
5 practice law in the State of Nevadg.
- 2. | am counsel of record for Nanyah Vegas, LLC in the above-captioned
8 action and provide this Declaration in support of Nanyah Vegas, LLC’s Motion to
9 Continue Trial and Set Firm Trial Date on Order Shortening Time. Attached hereto as
10 Exhibits 1 through 2 are true and correct copies of documents, letters, and/or other
11|| Papers related to the issues raised in this Motion. In compliance with EDCR 7.30(a), |
12|| have provided my client with a copy of this Motion and the supporting documents.
13 3. Nanyah'’s principal Yoav Harlap resides out-of-the-country.
14 4, Mr. Harlap has extensive business ventures in Europe that require
15|| constant supervision and personal involvement.
16 5. While Mr. Harlap originally believed participating in the June stack would
17|| be possible, due to changing political and financial conditions in the locations where Mr.
18|| Harlap has his businesses, attempting to attend a trial on the Court's June, 2018 trial
19|| calendar, when no firm trial date has been scheduled, would create a severe and
20|| prejudicial harm to Mr. Harlap.
21 6. Mr. Harlap is a necessary and critical witness for Nanyah and without his
22|| participation, the presentation of Nanyah's case would be detrimentally affected.
23 7. In addition, due to Mr. Harlap residing out of the country, it takes an
24| additional 2-3 days of travel time for Mr. Harlap to obtain flights that arrive in Las Vegas
25/| to adjust his sleep to recover from the travel.
26 8. I have discussed the brief continuance to the October, 2018 stack with
27|| counsel for defendants Peter Eliades, The Eliades Survivor Trust of 10/30/08, Teld,
28|| LLC and Eldorado (the “Eldorado Hills Defendants”).
SIMONS LAW, BC
o aaeCarman 9. Counsel for the Eldorado Hills Defendants has no objection to the
e °
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11| continuance of the trial to the Court's October, 2018 stack.
2 10.  Counsel for Sigmund Rogich, individually and as Trustee of The Rogich
3|] Family rrevocable Trust and Imitations, LLC (the “Rogich Defendants”) advised that he
4|| was “content” with the current June, 2018 stack but articulated no reason such trial date
5|| should not be continued as sought by Nanyah.
6 11.  In addition to email communications, | attempted to contact counsel for
711 the Rogich Defendants telephonically to discuss continuing the current trial date without
8|| success.
9 Accordingly, the undersigned respectfully requests that the Court set this Motion
1011 for hearing at its convenience.
1 I declare under penalty of perjury under the laws of the State of Nevada that the
12 foregoing is true and correct.
13 DATED this _/’ ﬁ%;y of May, 2018.
- W_\
15 t
MAF?"( G. SIMONS, ESQ.
16
17
ORDER SHORTENING TIME
18 ~
UPGN APPLICATION OF MARK G. SIMONS and good cause appearing, IT IS
19
HEREBY ODERED, ADJUDGED, AND DECREED that time for notice and hearing as
20
to NANYAH VEGAS, LLC’S MOTION TO CONTINUE THIAJE/.J;ND SET FIRM TRIAL
21
DATE is shortened and the same shall be heard on the l/] day of
= M 4 .30
03 (//‘//] , 2018 at the hour of 12 (4 m.in Department XXVII of
o4 the Eighth Judicial District Court.
DATED this «4_dayof ___/Mdin |, 2018,
25 ' ‘\..//
26 QAaned ) Anl
57 DISTRICT COURT JUDGE *
28
SIMONS LAW, PC
6490 8, MeCarran
Blvd,, #20
Reno, Nevada, 89509 4
(775) 785-0088
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MEMORANDUM OF POINTS AND AUTHORITIES
I INTRODUCTION.

The Court should briefly continue the trial to the Court's October, 2018 stack.!
Nanyah’s principal Yoav Harlap resides out-of-the-country. Mr. Harlap has extensive
business ventures in Europe that require constant supervision and personal
involvement. While Mr. Harlap originally believed participating in the June stack would
be possible, due to changing political and financial conditions in the locations where Mr.

Harlap has his businesses, attempting to attend a trial on the Court's June, 2018 trial

©C ® O N oo A W N

calendar, when no firm trial date has been scheduled, would create a severe and
prejudicial harm to Mr. Harlap. Mr. Harlap is a necessary and critical withess for

13| | Nanyah and without his participation, the presentation of Nanyah’s case would be

14| detrimentally affected. In addition, due to Mr. Harlap residing out of the country, it takes

5|1 an additional 2-3 days of travel time for Mr. Harlap to obtain flights that arrive in Las

16

Vegas to adjust his sleep to recover from the travel. See Simons’ Declaration, 1%3-7.
17
8 Nanyah’s counsel has discussed the brief continuance to the October, 2018
19 stack with counsel for defendants Peter Eliades, The Eliades Survivor Trust of

20| 10/30/08, Teld, LLC and Eldorado (the “Eldorado Hiils Defendants”). Simons' Decl., 18.

21|| Counsel for the Eldorado Hills Defendants has no objection to the continuance of the

22 trial to the Court’s October, 2018 stack. Id., at 9. See Exhibit 1. Counsel for
23
Sigmund Rogich, individually and as Trustee of The Rogich Family Irrevocable Trust
24
o5 and Imitations, LLC (the “Rogich Defendants”) advised that he was “content” with the

26 current June, 2018 stack but articulated no reason such trial date should not be

28| 'Nanyah’s counsel has been advised that the Court’s October stack commences on

SIMONS LAW, PC October 8, 2018.
6490 8. McCarran
Blvd., #20

Reno, Nevada, 89509 5
{775) 785-0088
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continued as sought by Nanyah. Simons’ Decl., at 110. See also Exhibit 2.

Given the substantial out-of-the-country commitments imposed upon Mr. Harlap,
and the difficulties posed by traveling to attend trial, Nanyah requests a brief
continuance of the trial date to the October, 2018 stack, and the setting of a firm trial
date during that stack should be granted. The purpose of the firm trial date will allow
Mr. Harlap to have the opportunity to coordinate his business and personal schedule to
be able to attend the trial in Las Vegas.

This motion is not brought in bad faith, to delay proceedings or for a dilatory

O Y -~ O U A W N

motive. Nanyah does not seek to extend any discovery deadlines or fo otherwise
impede the trial from proceeding in October, 2018. To the contrary, Nanyah desires to
13| | Present its claims to the jury for consideration. Nanyah has been without its $1.5 million
14|] investment and desires to obtain a resolution of its claims by the jury. Pursuant to

15|/ NRCP 41(e), moving the trial date a short time period still complies with the three (3)

16 year rule mandate. Accordingly, the motion should be granted as requested.

17

‘8 L. STATEMENT OF UNDISPUTED FACTS.

19 The complaint in the lead case A-13-686303-C was filed on July 31, 2013.

20(| On October 21, 2014, the Court previously entered summary judgment dismissing

211 Nanyah’s claim against Eldorado Hills, LLC (“Eldorado”} for unjust enrichment. Nanyah

22 appealed the Court’s ruling and on February 12, 2016, the Nevada Supreme Court

23 '
entered its Order of Reversal and Remand.

24

o5 However, the Remittitur of the lead case was not filed with this Court until July

og|! 21,2016. Subsequently case number A-16-746239-C was consolidated with the lead
27|| case.

28 On October 24, 2017, this Court entered its Order adopting the Discovery
SIMONS LAW, PC
3490 S. McCarran
Blvd., #20
Reno, Nevada, B9509 6
(775) 785-0088
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1]| Commissioner's Report and Recommendation (“R&R Order”). In the R&R Order the
2 parties and the Commissioner recognized that the three (3) year period contained in
8 NRCR 41(e} applied in this action based upon the Remittitur from the Nevada Supreme
: Court. R&R Order, p. 2:17-20. Therefore, pursuant to NRCP 41 (e)’s 3-year rule, the
6 parties have to and including July 20, 2019 to try this case. Id.
71| M. LEGAL ARGUMENTS SUPPORTING MOTION.
8 Pursuant to EDCR 7.30, any party may, for good cause, move for a trial
9 continuance subject to certain procedural requirements. EDCR 7.30(a). The pertinent
10 procedural requirements include an affidavit of counsel, disclosure of the motion to the
:; moving counsel’s clients, and at least three days’ notice of the motion to the opposing
13| parties. EDCR 7.30(a), (c)—(d). The present Motion complies with all procedural
14| requirements, so the Court need only determine whether good cause exists to grant a
15|| brief trial continuance to the Court’s October, 2018 stack and to set a firm trial date on
16 that stack. Nevada law affords the trial courts broad discretion when deciding motions
:; to continue the trial setting. Bongiovi v. Sullivan, 122 Nev. 556, 570, 138 P.3d 433, 444
19 (2006 (citing Dodd v.Cowgjll, 85 Nev. 705, 711, 463 P.2d 482, 486 (1969)).
20 A. THIS CASE IS GOVERNED BY NRCP 41(e)’'S 3-YEAR PROVISION.
21 There is no dispute that the trial date in this case is governed by NRCP 41(e)’s
22 3-year provision. Specifically, NRCP 41(e) states in relevant part: “When in an action
23 after judgment, an appeal has been taken and judgment reversed . . . the action must
2: be dismissed by the trial court . . . unless brought to trial within 3 years from the date
og|| Upon which remittitur is filed by the clerk of the trial court.”
27 The Nevada Supreme Court has repeatedly stated that the 3-year provision in
28|| NRCP 41(e) also applies when there has been a remittitur of a summary judgment
54505 Moo
Ronc, Neva, 89509 7
(775) 785-0088
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order. Monroe v, Columbia Sunrise Hosp. & Med. Ctr., 123 Nev. 96, 102, 158 P.3d

2 1008, 1011-12 (2007) (“While the language of this provision refers only to new trials,
8 our jurisprudence indicates that reversal of a summary judgment order on appeal also
: creates a new three-year time limit to bring the action to trial.”); Bell & Gossett Co. v,
6 Oak Grove Inv'rs, 108 Nev. 958, 961, 843 P.2d 351, 353 (1992) (“when Oak Grove
7|| obtained a reversal of the summary judgment granted to Bell & Gossett, a new three-
8|| year time limit within which to bring the action to trial commenced.”); Massey v. Sunrise
9 Hospital, 102 Nev. 367, 370, 724 P.2d 208, 210 (1986) (the reversal of summary
19 judgment also created a new three-year time limit in which to bring the assigned cross-
:; claim),
13 As the foregoing demonstrates, because Remittitur of the summary judgment in

14|| the lead case occurred on July 21, 20186, the parties have to and including July 20,

15[| 2019 to try this case.

16 B. A BRIEF CONTINUANCE SHOULD BE GRANTED AND A FIRM TRIAL
17 DATE SET. ‘

18 Nanyah desires to present its claims to a jury for resolution. However, due to the
19 scheduling and travel demands upon Nanyah’s principal Mr. Harlap, a brief continuance
20 of the trial date to the Court’s October 8" stack should be granted. In addition, a firm |
Z; trial date should be scheduled so that all parties can make proper arrangements to

ogli attend and so that Mr. Harlap can make definitive travel plans. Additionally, a firm trial
24| date will allow Mr. Harlap to ensure he has adequately arranged for coverage of his

25|| other business endeavors while he is in Las Vegas attending and participating in this

26 trial on behalf of Nanyah.
27
There is no prejudice or impairment to any other party in this action if a brief
28
SIMONS LAW, PC continuance is granted. The Eldorado Hills Defendants are agreeable to such a

6490 S. McCarran
Blvd., #20

Reno, Nevada, 89500 8
(775) 785-0088
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1/1 continuance as requested. The Rogich Defendants do not articulate any objection and
2|| instead merely are “content” with the current trial date. Nanyah does not seek to extend
3 . . ,
the discovery dates but merely seeks a minor continuance of the trial date.
4
5 IV.  CONCLUSION.
6 Based upon the foregoing, the Court should grant Nanyah's brief extension of
7(| the trial date to the Court's October, 2018 stack. In addition, the Court should set a firm
8/| trial date in this case.
9 AFFIRMATION: This document does not contain the social security number of
10
any person.
11 f;,ﬁm
12 DATED this _¢/ _ day of May, 2018.
13 SIMONS LAW, PC
14 6490 S. McCarran Blvd., #20
Reno, Nevada 89509
15
16 y S
17 MARK/G. SIMONS
Attorpey for Nanyah Vegas, LLC
18
19
20
21
22
23
24
25
26
27
28
SIMONS LAW, PC
5490 8. MeCarran
Blvd., #20
Reno, Nevada, 89509 9
{775) 785-0088
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SIMONS LAW, PC
6490 S. McCarran
Blvd., #20

Reno, Nevada, 89509
(75) 785-0088

CERTIFICATE OF SERVICE

Pursuant to NRCP 5(b) and EDCR 8.05, | certify that | am an employee of

SIMONS LAW, PC and that on this date | caused to be served a true copy of the

NANYAH VEGAS, LLC’S MOTION TO CONTINUE TRIAL AND TO SET

FIRM TRIAL DATE ON ORDER SHORTENING TIME on all parties to this

action via the Odyssey E-Filing System:

Dennis L. Kennedy
Bailey Kennedy, LLP
Joseph A, Liebman
Andrew Leavitt
Angela Westlake
Brandon McDonald
Bryan A. Lindsey
Charles Barnabi
Christy Cahall

Lettie HMerrera

Rob Hernquist
Samuel A. Schwartz
Samuel Lionel

CJ Barnabi

H S Johnson

Erica Rosenberry

dkennedy @baileykennedy.com
bkfederaldownioads@bal!evkennedv com
flienbman @ baileykennedy.com
andrewleavitt @ gmail.com
awestlake @ lionelsawyer.com
brandon @medonaldlayers.com
bryan @nvfirm.com
ci@medonaldlawyers.com

christy @ nvfirm.com
lettie.herrera @ andrewleavittiaw.com
rhernguist @ lionelsawyer.com

sam @ nviirm.com
slionel@fclaw.com
¢j@cohenjohnson.com
calendar@cchenjohnson.com
erosenberry @ fclaw.com

DATED this 2;‘Cﬂslay of May, 2018.

( ‘)7)/{ /)XJM/(MAM

Emp[oye f SIMONS LAW, PC

10

JA_ 001768




—rl

EXHIBIT LIST
NO. DESCRIPTION PAGES
1, Email string with Eldorado Hills counsel 5

2. Email string with Rogich Defendants’ counsel 6

O ©W W N O ¢t A @ M

SIMONS LAW, PC
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Mark Simons

From: : Joseph Liebman <JLiebman@baileykennedy.com>

Sent: Friday, April 20, 2018 11:27 AM

To: Mark Simons; LICNEL, SAM

Cc: Sharon Murnane; Jodi Alhasan; Dennis Kennedy; Monica Nealon; Susan Russo
Subject: RE: Pete Eliades deposition

Mark:

We're fine moving the trial date or sticking with the current date. If you can’t go to trial on the June stack, please work
it out with Sam and let me know. ’ '

From: Mark Simons [mailto:Ma rk@mgsimonslaw.com]

Sent: Thursday, April 19, 2018 9:10 AM

To: Joseph Liebman <lLiebman@baileykennedy.com>; LIONEL, SAM <SLIONEL@FCLAW.com>

Cc: Sharon Murnane <SMurnane @baileykennedy.com>; Jodi Athasan <lodi@mgsimonslaw.com>; Dennis Kennedy
<DKennedy@baileykennedy.com>; Monica Nealon <Monica@mgsimonslaw.com>; Susan Russo
<SRL|sso@baileykennedy.com>; Mark Simons <Mark@mgsimonslaw.com>

Subject: RE: Pete Eliades deposition

All,
We did not discuss the contents of my April 17th email after the hearing so I'm sending out this follow up email.

1. Ken Woloson’s attorney contacted me to advise he was communicating with Ken regarding Ken's availability on
the 10" and would get back to me.

2. Please confirm the Rogich and Olivas deposition dates I've selected are good. If not, lets get them set on an
agreed upon date.

3. Sam, are you going to Eccept the subpoena for Olivas.

Trial Date;

As discussed at the hearing, given the schedules of al) parties, I suggest we look at one of the Court's later stack
calendars and agree upon a firm trial date.

Please respond at your earliest convenience.

Mark

Mark G. Simons

SIMONS LAW, PC

6490 S. McCarran Blvd., Ste. 20
Reno, NV 89509

T (775) 785-008¢

F: (775) 785-0087
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PERSONAL AND CONFIDENTIAL: The information contained in this message may be privileged,
confidential and protected from disclosure. If you are not the intended recipient, any dissemination, distribution
Or copying is strictly prohibited. If you believe you have received this e-mail message in error, please email the
sender at mark @ mgsimonslaw.com.

From: Mark Simons

Sent: Tuesday, April 17, 2018 11:11 AM
To: Joseph Liebman <iLiebman®@baileykennedy.com>; Mark Simons <Mark@mpgsimonslaw.com>

Cc: Sharon Murnane <sMurnane@baileykennedy.com>; LIONEL, SAM <SLIONEL@FCLAW.com>; Jodi Alhasan
<lodi@mgsimonslaw.com>; Dennis Kennedy <Dl<ennedv@baiIevkennedv.com>; Monica Nealon
<Monica@mgsimonslaw.com>; Susan Russo <SRusso@baileykennedy.coms>

Subject: RE: Pete Eliades deposition

All.
I'm sending out the following deposition notices today.

Sigmund Rogich: May 1%t

Melissa Olivas: May 2

Ken Woloson: Attempting to schedule for May 10™. Waiting to hear back from Ken's attorney.
Doloris Eliades: May 11

Peter Eliades: May 14,

Upon further reflection, | don’t think it necessary to send out 30(b)(6) notices for the Rogich Trust, the Eliades Trust or
TELD as the documentation demonstrates that Rogich and Eliades should be fully capable to testifying regarding those
antities.

While | unilateraliy set the foregoing dates (except for the Peter Etiades, Doloris Eliades and the Ken Woloson
depositions—which were set after discussion with counsel/and/or waiting to hear back), if you would fike to discuss the -
dates and possibly set new dates, let’s discuss after the hearing tomorrow.

Also, Sam are you authorized to accept a subpoena for Melissa?
Let me know if you have any question or comments.
Thanks and see you tomorrow.

Mark

Mark G. Simons

SIMONS LAW, PC

6490 8. McCarran Blvd., Ste. 20
Reno, NV 89500
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T: (775) 785-0088
F: (775) 785-0087

PERSONAL AND CONFIDENTIAL: The information contained in this message may be privileged,
confidential and protected from disclosure. If you are not the intended recipient, any dissemination, distribution
or copying is strictly prohibited. If you believe you have received this e-mail message in error, please email the
sender at mark @ mgsimonslaw.com.

From: Joseph Liebman <j Liebman@baileykennedy.coms

Sent: Monday, April 16, 2018 2:22 PM

To: Mark Simons <Mark@mgsimonslaw.coms

Cc: Sharon Murnane <SMurnane@baileykennedy.com>; LIONEL, SAM <SLIONEL@FCLAW.com>; Jodi Alhasan
<lodi@mgsimonslaw.com>; Dennis Kennedy <DKennedy@baileykennedy.com>; Monica Nealon

<Monhica @mgsimonslaw.com>; Susan Russo <SRusso@baileykennedy.com>

Subject: RE: Pete Eliades deposition

Mark:

Unfortunately Dennis Kennedy, who will be defending Pete for his deposition, is out of town on May 1, 2, and 3. Feel
free to schedule other depositions during those days, as | will be able to attend. With respect to Pete’s deposition, he
and Dennis are both available on any day the week of May 14. ‘

From: Mark Simons [mailto:Mark@mgsimonslaw.com]
Sent: Tuesday, April 10, 2018 1:58 PM

To: Joseph Liehman <JLiebman@baileykennedy.com>
Ce: Sharon Murnane <SMurnane@bajleykennedy.com>; LIONEL, SAM <SLIONEL@FCLAW.com>: Jodi Alhasan
<Jodi@mgsimonslaw.com>; Dennis Kennedy <DKennedy@baileykennedy.com>; Jodi Alhasan
<lodi@mgsimonslaw.com>; Monica Nealon <Monica@mgsimonsfaw.coms

Subject: RE: Pete Eliades deposition

Joseph.

| apologize for the delay. |intended on proceeding only with Mr. Eliades’ deposition as we discussed next week since |
was not able to provide you with a 30(b)(6) notice. My intention was to separately issue a 30(b)(6) notice for the Eliades
Trust and Teld and we can proceed with those depositions at a later date independent of Mr. Eliades’ deposition. If you
would prefer to have the deposition done all at once let me know and we can do them all later in April and or the first
week of May.

Also, let’s pian on setting aside May 1, 2™ and 3" for me to conduct depositions in Las Vegas. I'll be providing notices
and issuing subpoenas later this week.

Thank you for your cooperation.

Mark
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Mark G. Simons

SIMONS LAW, PC

6490 8. McCarran Blvd., Ste. 20
Reno, NV 89509

T: (775) 785-0088

E: (775) 785-0087

PERSONAL AND CONFIDENTIAL: The information contained in this message may be privileged,
confidential and protected from disclosure. If you are not the intended recipient, any dissemination, distribution
Or copying is strictly prohibited, If you believe you have received this e-mail message in error, please email the
sender at mark@mgsimonsiaw.com.

From: Joseph Liebman <JLiebman@baileykennedy.com>
Sent: Tuesday, April 10, 2018 12:09 PM

To: Mark Simons <Mark@mgsimonsiaw.com>

Ce: Sharon Murnane <SMurna ne@baileykennedy.com>; LIONEL, SAM <SLIONEL@FCLAW.com>; Jodi Alhasan
<Jodi@mgsimons!aw.com>; Dennis Kennedy <Diennedv@haifevkennedy.coms

Subject: RE: Pete Eliades deposition

Mark:

Estill don’t have a 30(b)(6) deposition notice from your client (or an individual notice for that matter). Under the Nevada
Rules of Civil Procedure, your client was supposed to serve a notice at least 15 days before the deposition. We are now
a week away from the deposition date, Without the required topic areas that would be contained in such a natice, it will
be difficult to adaq uately prepare my client. Thus, we will need to move the deposition date unti jater in the

month. Please et me know what dates work foryou, and | will consult with my client. Thanks.

From: Joseph Liebman

Sent: Tuesday, April 3, 2018 10:28 AM

To: 'Mark Simons' <Mark@mgsimonslaw.com>; Mark Simons <MsSimons@rssblaw.com>

Cc: Sharon Murnane <SMurnane@bailev!<ennec!v.com>; LIONEL, SAM <SLIONEL@FCLAW.com>; ROSENBERRY, ERICA

<EROSENBERRY@fclaw,coms; Jodi Alhasan <Jodi@mgsimonslaw.com>

Subject: RE: Pete Eliades deposition

Sounds good Mark. Please get me those 30(b)(6) notices ASAP so | know the precise topic areas. Thanks.

From: Mark Simons [mailto:Mark@mgsimonslaw.com]
Sent: Saturday, March 31, 2018 1:04 PM
To: Joseph Liebman <JLiebman@bailevkennedv.com>; Mark Simons <MSimons@rssblaw.com>
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Cc: Sharon Murnane <SIVIurnane@bailev}cennedv.com>; LIONEL, SAM <SLIONEL@FCLAW.com>; ROSENBERRY, ERICA
<EROSENBERRY @fclaw.com>; Jodi Alhasan <lodi@mgsimonslaw.com>
Subject: RE: Pete Eliades deposition

Joseph.

Il notice Mr. Eliades’ deposition for for Tuesday the 17t

I'll also provide you a 30(b){6) notice for the Eliades Trust and Teld on the assumption that Mr. Eliades wiil fikely be
testifying as to certain aspects of both those entities,

Mark

From: Joseph Liebman <JLiebman@baileykennedy.com:>

Sent: Menday, March 5, 2018 3:02 PM

To: Mark Simons <MSimons@rssblaw.coms

Cc: Sharon Murnane <5Murnane@baifevkennedv.com>; LIONEL, SAM <SLIONEL@FCLAW.com>; ROSENBERRY, ERICA
<EROSENBERRY@fclaw.com>

Subject: Pete Eliades deposition

Mark:
Pete Eliades is available on either Monday, Tuesday, or Wednesday during the week of April 16 for his deposition.
Joseph A, Liebman, Esq. | Bailey Kennedy, LLP

8984 Spanish Ridge Avenue, las Vegas, Nevada 89148-1302
(702) 562-8820 (main) [ (702) 562-8821 (fax) | (702) 853-0750 (direct) | JLiebman @BaileyKennady.com

www.BaileyKennedy.com

This e-mail message is a confidential communication from Bailey Kennedy, LLP and is intended only for the named.
recipient(s) above and may contain information that is a trade secret, proprietary, privileged or attorney work product. If
you have received this message in error, or are not the named or intended recipient(s), please immediately notify the
sender at 702-562-8820 and delete this e-mail message and any attachments from your workstation or network mail
system, '
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Mark Simons

From: LIONEL, SAM <SLIONEL@FCLAW.com>

Sent: Menday, April 23, 2018 9:17 AM

To: Mark Simons

Subject; RE: Pete Eliades deposition [FC-Email.FID6567867]
Mark,

Fam content with the present trial date.

Sam

Samuel S. Lionel, Director

FENNEMORE CRAIG

300 S. Fourth Street, Suite 1400, Las Vegas, NV 89101
T:702.791.8251 | F: 702.791.8252

sliongl@fclaw.com | View Bio
CONFIDENTIALITY NOTICE: The information contained in this message may be protected by the attorney-client

privitege. If you believe that it has been sent to you in efror, do not read it. Please immediately reply to the sender that
you have received the message in error. Then delete it Thank you.

From: Mark Simons [mailto:Mark@mgsimonsfaw.com] '

Sent: Friday, April 20, 2018 1:40 PM

To: Joseph Liebman; LIONEL, SAM

Cc: Sharon Murnane; Jodi Alhasan; Dennis Kennedy; Monica Nealon; Susan Russo
Subject: RE: Pete Eliades deposition

Sam.

You good with moving the trial date to another stack?

¥l contact the Court to find out the dates of the other stacks and circulate.
Mark

Mark G. Simons

SIMONS LAW, PC

6490 S, McCarran Blvd,, Ste. 20
Reno, NV 89509

T: (775) 785-0088

F: (775) 785-0087
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PERSONAL AND CONFIDENTIAL: The information contained in this message may be privileged,
confidential and protected from disclosure. If you are not the intended recipient, any dissemination, distribution
or copying is strictly prohibited. Tf you believe you have received this e-mail message in error, please email the
sender at mark @mgsimonslaw.com.

From: Joseph Liebman <JLiebman@baileykennedy.com>

Sent: Friday, April 20, 2018 11:27 AM

To: Mark Simons <Mark@mgsimonsiaw.coms>; LIONEL, SAM <SLIONEL@FCLAW.coms

Cc: Sharon Murnane <SIV|urnane@bailevkennedv.com>,~ Jodi Alhasan <Jodi@mgsimonsiaw.com>; Dennis Kennedy
<DKennedv@bailevkennedv‘com>; Monica Nealon <Monica@mgsimonslaw.com>; Susan Russo .
<SRusso@baileykannedy.com>

Subject: RE: Pete Eliades depaosition

Mark:

We're fine moving the trial date or sticking with the current date. If You can’t go to trial on the june stack, please work
it out with Sam and let me know.

From: Mark Simons m:ailto:Mark@mgsfmonslaw.com]
Sent: Thursday, April 19, 2018 9:10 AM

To: Joseph Liebman <JLiebman@bailevkennedv.com>; LIONEL, SAM <SLIONEL@FCLAW.com>

Ce: Sharen Murnane <Skiurna ne@baileykennedy.com>; Jodi Alhasan <Jodi@m9.simonslaw.com>; Dennis Kennedy
<Dl<ennedv@bailevkennedv.com>; Monica Nealon <Monica@mﬁsimonslaw.com>; Susan Russo '
<SRusso@bailevkennedv.com>; Mark Simons <Mark@mgsimonslaw.coms

Subject: RE: Pete Eliades deposition

All.
We did not discuss the contents of my April 17th email after the hearing so I'm sending out this follow up email.
1. Ken Woloson's attorney contacted me to advise he was communicating with Ken regarding Ken’s availability on
the 10™ and would get back to me.
2. Please confirm the Regich and Olivas deposition dates I've selected are good. If not, lets get them set on an
agreed upon date.
3. Sam, are you going to accept the subpoena for Olivas.

Trial Date:

As discussed at the hearing, given the schedules of all parties, | suggest we look at one of the Court’s later stack
calendars and agree upon a firm trial date.

Please respond at your earliest convenience.

Mark
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Mark G. Simons

SIMONS LAW, PC

6490 S. McCarran Blvd., Ste, 20
Reno, NV 89509

T: (775) 785-0088

F: (775) 785-0087

Or copying is strictly prohibited. If you believe you have received this e-mail message in error, please email the
sender at mark @ mgsimonslaw.com. '

From: Mark Simons

Sent: Tuesday, April 17, 2018 11:11 AM

To: Joseph Liebman <lLichman@baileykennedy.com>; Mark Simons <Mark@mgsimonslaw.com>

Cc: Sharon Murnane <sMurnane@baileykennedy.coms>; LIONEL, SAM <SLIONEL@FCLAW.com>; Jodi Alhasan
<}0di@mgsimonslaw.com>; Dennis Kennedy <Dl<ennedv@bailevf<ennedv.com>; Monica Nealon
<I\/|onica@mgsimonslaw.com>; Susan Russo <SRusso@baileykennedy.com>

Subject: RE: Pete Eliades deposition

All.
'm sending out the following deposition notices today.

Sigmund Rogich: May 1%

Melissa Olivas: May 2"

Ken Woloson: Attempting to schedule for May 10", Waiting to hear back from Ken's attorney.
Doloris Eliades: May 11t

Peter Eliades: May 14%,

Upon further reflection, | don’t think it necessary te send out 30(b}(6) notices for the Rogich Trust, the Eliades Trust or
TELD as the documentation demonstrates that Rogich and Eliades should be fully capable to testifying regarding those
entities,

While | unilaterally set the foregoing dates (except for the Peter Eliades, Doloris Eliades and the Ken Woloson
depositions—which were set after discussion with counsel/and/or waiting to hear back), if you would like to discuss the
dates and possibly set new dates, let’s discuss after the hearing tomorrow.

Also, Sam are you authorized to accept a subpoena for Melissa?

Let me know if you have any question or comments.
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Thanks and see you tomorrow.

Mark

Mark G. Simons

SIMONS LAW, PC

6490 S. McCarran Blvd.,, Ste. 20
Reno, NV 89509

T: (775) 785-0088

E: (775) 785-0087

or copying is strictly prohibited. It you believe you have received this e-mail message in error, please email the
sender at mark @mgsimonslaw.com.

From: Joseph Liebman <JLiebman@baileykennedy.com>
- Sent: Monday, April 16, 2018 2:22 PM
To: Mark Simons <Mark@mgsimonslaw.com>

Cc: Sharon Murnane <SEVIurnane@bailevkennedv.com>; LIONEL, SAM <SLIONEL@FCLAW.com>; Jodi Alhasan
<lodi@mgsimonslaw.com>; Dennis Kennedy <D|<ennedv@bailevkennedv.com>; Monica Nealon
<M0nica@mgsimonsiaw.com>; Susan Russo <SRusso@baileykenpedy.com:

Subject: RE: Pete Eliades deposition

Mark:

Unfortunately Dennis Kennedy, who will be defending Pete for his deposition, is out of town on May 1, 2, and 3. Feel
free to schedule other depositions during those days, as | will be able to attend. With respect to Pete’s deposition, he
and Dennis are both available on any day the week of May 14.

From: Mark Simons [mailto:Mark@mgsimonslaw.com]

Sent: Tuesday, April 10, 2018 1:58 PM

To: Joseph Liebman <JLiebman @bajleykennedy.com>

Cc: Sharon Murnane <SMurnane@bai!evkennedv.com>; LIONEL, SAM <SLIONEL@FCLAW.com>; Jodi Alhasan
<Jodi@mgsimonslaw.com>; Dennis Kennedy <Dl(ennedv@bailevkennedv.com>; Jodi Alhasan
<J0di@mgsimonslaw.com>; Monica Nealon <Monica@mgsimonslaw.com>

Subject: RE: Pete Eliades deposition

Joseph.

l'apologize for the delay. 1intended on proceeding only with Mr. Eliades’ deposition as we discussed next week since |
was not able to provide you with a 30(b)(6) notice. My intention was to separately issue a 30(b)(6) notice for the Eliades
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Trust and Teld and we can proceed with those depositions at a later date independent of Mr, Eliades’ deposition. If you
would prefer to have the deposition done all at once let me know and we can do them all later in Aprit and or the first
week of May. '

Also, let’s plan on setting aside May 1, 2" and 3" for me to conduct depositions in Las Vegas. I'll be providing notices
and issuing subpoenas later this week.

Thank you for your cooperation,

Mark

Mark G. Simons

SIMONS LAW, PC

6490 S. McCarran Blvd., Ste. 20
Reno, NV 89509

T: (775) 785-0088

F: (775) 785-0087

From: Joseph Liebman <JLiebman@bajilevkennedy.com>
Sent: Tuesday, April 10, 2018 12:09 PM

To: Mark Simons <Ma rk@mgsimonslaw.com>

Cc: Sharon Murnane <SMurnane@ baileykennedy.com>; LIONEL, SAM <SLIONEL® FCLAW.com>; Jodi Alhasan
<lodi@mgsimonslaw.com>; Dennis Kennedy <DKennedy@bailevkennedy.com> '

Subject: RE: Pete Eliades deposition

Marle

Estill don’t have a 30(b)(6) deposition notice from your client {or an individual notice for that matter}. Under the Nevada
Rules of Civil Procedure, your client was supposed to serve a notice at least 15 days before the deposition. We are now
a week away from the deposition date. Without the required topic areas that would be contained in such a notice, it will
be difficult to adeq uately prepare my client. Thus, we will need to move the deposition date until later in the

month. Please let me know what dates work for you, and | will consult with my client. Thanks.

From: Joseph Liebman
Sent: Tuesday, April 3, 2018 10:28 AM
To: '"Mark Simons' <Mark@mgsimonslaw.com>; Mark Simons <MSimons@rsshlaw.com>
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Cc: Sharon Murnane <5Murnane@bai[evkennedv.com>; LIONEL, SAM <SLIONEL@FCLAW.c0m>; ROSENBERRY, ERICA
<EROSENBERRY@fciaw.com>; Jodi Alhasan <Jodi@mgsimonslaw.com>
Subject: RE: Pete £liades deposition

Sounds good Mark. Please get me those 30(b)(6) notices ASAP 5o | know the precise topic areas. Thanks.

From: Mark Simons {mai!to:Mark@mgsimonsiaw.com]

Sent: Saturday, March 31,2018 1:04 PV

To: Joseph Liebman <JLiebman@bailevkennedv.com>; Mark Simons <MSimons@rsshlaw.com>

Cc: Sharon Murnane <SIVIurnane@ba-ilevkennedv.com>; LIONEL, SAM <SL!ONEL@FCLAW.com>; ROSENBERRY, ERICA
<EROSENBERRY@fcIaw.com>; Jodi Alhasan <lodi@mgsimonslaw.com>

Subject: RE: Pete Eliades deposition

Joseph.

Pl notice Mr. Eliades’ deposition for for Tuesday the 17th,

Ill also provide you a 30(b){6) notice for the Eliades Trust and Teld on the assumption that Mr. Eliades will likely be
testifying as to certain aspects of both those entities.

Marlk

From: Joseph Liebman <ILiebman@baileykennedy.coms

Sent: Monday, March 5, 2018 3:02 PM

To: Mark Simons <MSimons@trsshlaw.com>

Cc: Sharon Murnane <SMurnane@bailevkennedv.com>; LIONEL, SAM <SL!ONEL@FCL/~\W.com>; ROSENBERRY, ERICA
<ERQSENBERRY@fclaw.coms

Subject: Pete Eliades deposition

Mark:
Pete Eliades is available on either Monday, Tuesday, or Wednesday during the week of April 16 for his deposition.

Joseph A. Liebman, Esq. | Bailey Kennedy, LLP
8984 Spanish Ridge Avenue, Las Vegas, Nevada 89148-1302
(702) 562-8820 {main) | (702) 562-8821 (fax) | (702) 853-0750 (direct) | JLiebman @BaileyKennedy.com

www.BailevKennedy.com

This e-mail message is a confidential communication from Bailey Kennedy, LLP and is intended only for the named
recipient(s) above and may contain information that is a trade secret, proprietary, privileged or attorney work procuct. i
you have received this message in error, or are not the named or intended recipient(s), please immediately notify the
sender at 702-562-8820 and delete this e-mail message and any attachmenis from your workstation or network rmail
system;
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FENNEMORE CRAIG

Las VEQAS

OPPS

Samuel S. Lionel, Esq. (Bar No. 1766)
Brenoch Wirthlin, Esq. (Bar No. 10282)
FENNEMORE CRAIG, P.C.

300 S. Fourth Street, Suite 1400

Las Vegas, Nevada 89101

Tel.: (702) 692-8000; Fax: (702) 692-8099
Email: slionel@fclaw.com

Attorneys for Sigmund Rogich, Individually and as Trustee
of the Rogich Family Irrevocable Trust and Imitations, 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, INC., a Nevada
corporation; NANYAH VEGAS, LLC, A
Nevada limited liability company,

Plaintiffs,
v.

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

Defendants.

NANYAH VEGAS, LLC, a Nevada limited
liability company,

Plaintiff,
V.

TELD, LLC, a Nevada limited liability
company; PETER ELIADES, individually and
as Trustee of The Eliades Survivor Trust of
10/30/08; SIGMUND ROGICH, individually
and as Trustee of The Rogich Family
Irrevocable Trust; IMITATIONS, LLC, a
Nevada limited liability company; DOES [-X;
and/or ROE CORPORATIONS I-X, inclusive,

Defendants.
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Steven D. Grierson
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Hearing Time: 9:30 A.M.

CONSOLIDATED WITH:
CASE NO.: A-16-746239-C
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1 OPPOSITION TO MOTION FOR TRIAL CONTINUANCE

2 Plaintiff has moved for continuance of trial presently set for the Court’s June 2018 trial
3 | calendar. Mr. Simon’s Declaration states Plaintiff’s principle, Yoav Harlap, resides “out of the
country” and “has extensive business ventures in Europe that require constant supervision and
personal involvement.” Mr. Simon further affirms that “due to changing political and financial
conditions where Mr. Harlap has his businesses attempting to attend a trial on the Court’s June
2018 trial calendar, when no firm trial date has been scheduled, would create a severe and

prejudicial harm to Mr. Harlap.” No support for Mr. Simon’s quoted conclusions is provided.

o 0 9 N

BACKGROUND AND ARGUMENT

10 In 2017, Mr. Simons filed a motion for a protective order to quash a deposition notice for
11 [ Mr. Harlap’s deposition on July 11, 2017 and which sought to have Mr. Harlap’s deposition on

12 | August 31, September 1 or the latter part of September, 2017,

13 Attached as Exhibit A is the Affidavit of Scott Hernandez, filed in support of that motion.
14 The Affidavit shows that Mr. Harlap is a resident and citizen of Israel and that he resides
15 | in Mykonos from June to September and his family reunites in Mykonos during the summer

16 | months. Pars 8, 14-17.

17 The Discovery Commissioner granted the continuance and continued the deposition which
18 | was taken on October 11, 2017.

19 I took Mr. Harlap’s deposition on October 11, 2017 and inquired about his business. He

20 | testified as follows:

21 “Q. What is your business?

A. Primarily we are car importers and distributors.
22 Q. Is the name of your company Colmobil?

A. Yes.
23 Q. And how long have you been in that business?

A. Pretty much since I was born.
24 Q. It’s a family business.

A. Yes.”
25 Exhibit 3 at 53:8-17.
26

Based on his deposition, Exhibit A and the presumption of continuance, Defendants
2
7 believe, Mr. Harlap resides and vacations in Mykonos, Greece from June through September with

28

FENNEMORE CRAIG

Las Veaas
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his family. Mr. Harlap is not entitled to have uninterrupted vacations two consecutive years

affecting Defendants’ right to proceed with their timely defense.
CONCLUSION

The Motion for Continuance should be denied.

DATED this @ day of May, 2018.
FENNEMORE CRAIG, P.C.

S el

frmucl’ S/ Efonel,'Esq. (NV Bar No. 1766)
Brenoch Wirthlin, Esq (Bar No. 10282)
300 South Fourth Street, Suite 1400
Las Vegas, Nevada 89101
Telephone: (702) 692-8000
Facsimile: (702) 692-8099
E-mail: slionel@fclaw.com
Attorneys for Sigmund Rogich, Individually and
as Trustee of the Rogich Family Irrevocable
Trust and Imitations, LLC
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CERTIFICATE OF SERVICE

[ hereby certify that a copy of the DEFENDANTS SIGMUND ROGICH,
INDIVIDUALLY AND AS TRUSTEE OF THE ROGICH FAMILY
IRREVOCABLE TRUST AND IMITATIONS, LLC’S OPPOSITION TO
NANYAH VEGAS, LLC’S MOTION TO CONTINUE TRIAL AND TO SET
FIRM TRIAL DATE ON OST was served upon the following person(s) either by
electronic transmission through the Wiznet system pursuant to NEFCR 9, NRCP 5(b) and EDCR

7.26 or by mailing a copy to their last known address, first class mail, postage prepaid for non-

registered users, on this [Qﬂaay of May. 2018 as follows:

Mark Simons, Esq.

6490 South McCarran Blvd., #20
Reno, Nevada 89509
mark@mgsimonslaw.com

Attorney for Plaintiff Nanyah Vegas, LLC

Charles E. (“CJ”) Barnabi, Jr.

COHEN JOHNSON PARKER EDWARDS

375 E. Warm Springs Road, Suite 104
Las Vegas, NV 89119
cj@cohenjohnson.com

Attorney for Plaintiffs Carlos Huerta
and Go Global, LL

Dennis Kennedy

Joseph Liebman

BAILEY « KENNEDY

8984 Spanish Ridge Avenue

Las Vegas, NV 89148
DKennedy@BaileyKennedy.com
JLiebman@BaileyKennedy.com
Attorneys for Defendants Pete Eliades,
Teld, LLC and Eldorado Hills, LLC

[x] Via E-service
[1 Via U.S. Mail (Not registered with
CM/ECF Program)

[x] Via E-service
[] Via U.S. Mail (Not registered with
CM/ECF Program)

[x] ViaE-service
[] Via U.S. Mail (Not registered with
CM/ECF Program)

(ola doo_

At employee of Fennemore Craig, P.C.
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1 AFFIDAVIT OF SCOTT L. HERNANDEZ IN SUPPORT OF
, NANYAH VEGAS, LLC’S MOTION FOR PROTECTIVE ORDER TO QUASH
DEPOSITION NOTICE AND EXTEND TIME TO RESPOND TO INTERROGATORIES

STATE OF NEVADA )
)ss.
COUNTY OF WASHOE )

|, Scott L. Hernandez, being duly sworn, depose and state under penalty of
perjury the following:

1. [ am an attorney with the law firm of Robison, Belaustegui, Sharp & Low

O 0 N N n BN

and am licensed to practice law in Nevada.

10 2. | am not counsel of record for Nanyah Vegas, LLC (“Nanyah”) in the

11 || above-entitled case. However, | was asked by counsel of record for Nanyah, Mark

12 || Simons, also of Robison, Belaustegui, Sharp & Low, to draft and file the instant motion
13 || for protective order, while he is visiting family in Greece.

14 3. From a brief review of the filings, documents, and transcripts in this action,
15|| only Mr. Simons can meaningfully provide assistance to Nanyah on this case, and he is
16 || unable to do so at this time.

17 4. | have personal knowledge of the facts set forth in this affidavit, and if | am
13 || called as a witness, | would and could testify competently as to each fact set forth

19|| herein.

20 5. | submit this affidavit in support of Nanyah Vegas, LLC’s Motion to Quash
21 || Deposition Notice and Motion for Extension of Time to Respond to Interrogatories

2 || (‘Motion”), to which this affidavit is attached as Exhibit 1.

23 6. On May 26, 2017, Nanyah was served with the Defendants’ deposition

4 || notice for Yoav Harlap, the manager of Nanyah, a true and correct copy of the notice is

25 attached to the Motion as Exhibit 2.

26 7. This notice unilaterally set the deposition for July 11, 2017 at 9:30 a.m. in
27 Las Vegas, Nevada.
agl| 111

o \. Belaustegui,

h. < Low

i hington St.

e IV 89503

77 29-3151
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1 8. Mr. Harlap, a resident and citizen of Israel, is not available for deposition

2 || onJuly 11, 2017 or any other date in July. When this fact was presented to

3 Defendants’ counsel, no alternative dates outside of July were offered.

4 9. Also on May 26, 2017, Nanyah was served by mail with Defendants’ First
5|| Set of Interrogatories to Plaintiff, a true and correct copy of which is attached to the

6 Motion as Exhibit 3.

7 10.  Because of Mr. Simons’ travels, Nanayah is unable to object and respond
8 || tothe interrogatories in a timely fashion. \

9 11.  While Defendants’ counsel initially agreed to extend the interrogatory

10 || responses until July 12, 2017, this agreement was thereafter reneged when he was

11 informed Mr. Harlap was unavailable for deposition in July.

12 12.  Attached to the Motion as Exhibit 4 is a true and correct copy of an email
13 || chain dated from May 30, 2017 to June 6, 2017 that comprises the meet and confer

14 || efforts between counsel in this case.

15 13.  During Nanyah’s good-faith attempt to meet and confer, counsel for

16 || Nanyah candidly disclosed the many personal, professional, and familial obligations

17 || thatwould prevent Mr. Yoav from appearing for deposition until September or October

18 || 2017. ‘
19 14.  From June until September Mr. Harlap resides in Mykonos Greece.
20 15.  Mr. Harlap’s son is a soldier in the Israeli Defense Forces (“IDF”), and he

91 || will be visiting Mr. Harlap in Mykonos during his breaks from military service.
29 16.  Mr. Harlap’s daughter is graduating from high school and will be reporting
73 || for her 32-month obligation with the IDF later this summer.

24 17.  Mr. Yoav's entire family is reuniting in Mykonos during these summer

25 || months, and itis the only time the family has together before Mr. Harlap’s daughter has

26 || toreportfor duty.

27 18.  Nanayah offered either August 31 or September 1, 2017 as the earliest
7g || times Mr. Harlap can be available for deposition in Las Vegas.

1. Belaustegui,

< Low

hington St.

.V 89503

293151 2
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19.  After those dates, Nanyah offered latter part of September and any time
thereafter as potential dates for Mr. Harlap’s deposition.

20. Inresponse, counsel for the Defendants merely stated, “I suggest you file
your motion.” See Exhibit 4.

21.  The Defendants have also demanded two (2) days to depose Mr. Harlap.
See Exhibit 4.

22. Pursuant to the Joint Case Conference Report, a true and correct copy of
which is attached as Exhibit 5, discovery in this case does not close until March 15,
2018.

23. | certify that Nanyah has conferred or attempted to confer with the
Defendants in good faith in an effort to resolve the instant dispute without court action.

FURTHER AFFIANT SAYETH NAUGHT.

Dated this _/ é[ /{Hay of June, 2017.

“SCOAT L. HERNANDEZ
e
Subscribed and sworn to before me Cf

on this day of June, 2017 by
Scott L. Hernandez at Reno, Nevada.

[)ub@;urw%w

NOTA5)P PUBLIC

j\wpdata\mgs\30564.001 (nanyah)\l-new litigation\p-aff slh iso mtn quash.doc

7 No: 14-13485-2 + Expires January 3, 2018
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SIMONS LAW, PC
6490 5. McCarran
Blvd., #20

Reno, Nevada, 89509
(775) 785-0088

MILM

Mark G. Simons, Esq., NSB No. 5132
SIMONS LAW, PC

6490 S. McCarran Blvd., #20

Reno, Nevada, 89509

Telephone: (775) 785-0088
Facsimile: (775) 785-0087

Email: mark@mgsimonslaw.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, INC., a
Nevada corporation; NANYAH VEGAS,
L.LC, A Nevada limited liability company,

Plaintiffs,
v,

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

Defendants.
/

NANYAH VEGAS, LLC, a Nevada limited
liability company,

Plaintiff,

V.

TELD, LLC, a Nevada limited liability
company; PETER ELIADAS, individually
and as Trustee of the The Eliades
Survivor Trust of 10/30/08; SIGMUND
ROGICH, individually and as Trustee of
The Rogich Family Irrevocable Trust;
IMITATIONS, LLC, a Nevada limited
liability company; DOES I-X; and/or ROE
CORPORATIONS I-X, inclusive,

Defendants.

Electronically Filed
5/10/2018 4:27 PM
Steven D. Grierson

CLERE OF THE COUE ;

CASE NO.: A-13-686303-C
DEPT. NO.: XXVII

CONSOLIDATED WITH:
CASE NO.: A-16-746239-C

NANYAH VEGAS, LLC’'S MOTION IN
LIMINE #3 RE: DEFENDANTS
BOUND BY THEIR ANSWERS TO
COMPLAINT

Case Number: A-13-686303-C
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SIMONS LAW, BC
6490 S. McCarran
Blvd., #20

Reno, Nevada, 89509
(775) 785-0088
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NANYAH VEGAS, LLC’S MOTION IN LIMINE #3 RE: DEFENDANTS BOUND BY

THEIR ANSWERS TO COMPLAINT

Nanyah Vegas, LLC (“Nanyah”) submits the following motion in limine seeking to

preclude any defendant from attempting to introduce any evidence that Nanyah

discovered the defendants’ complained of bad acts until December, 2012.

¢ Al
DATED this _/Z)" day of May, 2018,

SIMONS LAW, PC
6490 S. McCarran Blvd #20
Reno, Nevada, 89509

MARK G./SIMONS
Attorney for Nanyah Vegas, LLC
NOTICE OF MOTION
TO ALL PARTIES AND THEIR RESPECTIVE COUNSEL.:
PLEASE TAKE NOTICE that the undersigned will bring the foregoing
NANYAH’S MOTION IN #3 RE: DEFENDANTS BOUND BY THEIR ANSWERS TO
COMPLAINT on for hearing before the above-entitled court on the 13 day of

June , 2018 at_ 900 a.m./p. in Department XXV!I or as soon

thereafter as counsel may be heard.

AT
DATED this __{0_ day of May, 201,

SIMONS LAW, PC
6490 G, McCarran Ivd., #20

MARK G. S$IMONS
Attorney for Nanyah Vegas, LLC

JA_ 001792



1 MEMORANDUM OF POINTS AND AUTHORITIES
2/ L STANDARD OF REVIEW.
3 Motions in limine are designed to seek the Court's ruling on the admissibility of
4|| arguments, assertions and evidence in advance of trial. The Nevada Supreme Court
5|| has approved the use of motions in limine recognizing the legitimacy of such pre-trial
6| motions practice and the courts’ authority to rule on these motions. See, e.g., Bull v.
7 McCuskey, 615 P.2d 957, 961 (Nev. 1976). Additionally, NRCP 16(c)(3) recognizes the
8 legitimacy of such pre-trial motion practice and the court’s authority to rule on these
91| motions by allowing for “advance rulings . . . on the admissibility of evidence.” Motions
1001 in limine “permit more careful consideration of evidentiary issues than would take place
1| in the heat of battle during trial,” and they promote judicial economy by minimizing
12 “side-bar conferences and disruptions during trial” and by resolving “potentially critical
13 issues at the onset, they enhance the efficiency of trials and promote settlements.”
1411 Kelly v. New West Fed. Sav., 56 Cal.Rptr.2d 803, 808 (1996).
15 A motion in limine may also properly request the Court determine the
16 admissibility and/or inadmissibility of potential evidence at trial in relation to admissions
17 and/or undisputed facts that have been established in discovery. See e.g., Eastman
18 Kodak Co. v. Westway Motor Freight, 758 F, Supp. 641, 642 (D. Colo. 1991) {court
19 considered motion in limine “to determine the effect of the admission of liability by
20 Defendant . . .” and held only issue at trial was damages).
21 I RELEVANT FACTS RELATING TO THIS MOTION.
2 1. In or about August or September of 2012, Defendant Teld, LLC {“Teld”)
23 and the Rogich Family Irrevocable Trust (“Rogich Trust”} entered into a new agreement
24 whereby Rogich Trust agreed to transfer its membership interest in Eldorado to the
2 Peter Eliades (“Eliades”) as the Trustee of the Eliades Survivor Trust of 10/30/08 (the
28 “Eliades Trust Acquisition). Exhibit 1.’
27
28
SIMONS LAW, PC ! See also Exhibit 2, Affidavit of Mark G. Simons (“Simons’ Aff.”) e_lt 4.
Reva, Nevad, 19509 3
(775) 785-0088
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1 2. In or about August or September, 2012, Rogich, the Rogich Trust, Peter
2]! Eliades and Teld executed the Unanimous Written Consent of the Managers of
3|| Eldorado agreeing that Eliades could purchase the Rogich Trust’s membership interest
4| in Eldorado Hills. Exhibit 3.2
5 3. Nanyah’s Complaint in the consolidated action A-16-746239-C states the
8| following fact:
-
8 82.  Rogich Trust, Sigmund Rogich, Teld, Peter Eliades and the Eliades
Trust never informed Nanyah of the Eliades Trust Acquisition
9 and/or the Eldorado Resolution,
10| | Exhibit 4, excerpts of Nanyah’s Complaint, 82,2
1 4, Defendants admit that they never informed Nanyah of the Eliades Trust
12
13 Acquisition or the Eldorado Resolution as follows:
14 83.  Admit the allegations in Paragraph 82.
15/| Exhibit 5, excerpts of Defendants’ First Amended Answer, 1824
16 5, Nanyah further stated as a fact that it did not discover the existence of the
17 Eliades Trust Acquisition or the Eldorado Resolution until December, 2012. Nanyah's
18
Complaint specifically asserts the following fact:
19
83. It was not until December, 2012, that Nanyah discovered that
20 Rogich Trust purported to no longer own any interest in Eldorado
o1 and that Rogich Trust's interest in Eldorado had been transferred to
Teld and/or the Eliades Trust.
22
Exh. 4, 1183.
23
o4 6. In response to the foregoing assertion of fact in Nanyah'’s Complaint,
25/ | defendants’ affirm that they “are without knowledge or information” as to this fact as
26
27|| 2 See also Simons’ Aff. at 5.
28|| ®See also Simons’ Aff. at 6.
SIMONS LAW, PC
oS aacCaman 4 See also Simons’ Aff. at 7.
Reno, Nevada, 89500 4
(775) 785-0088
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1 follows:

83.  [Defendants] [alllege they are without knowledge or information
as to the truth of the allegations in Paragraph 83.

Exh. 5, 1183 (emphasis added).

7. Defendants amended their original Answer but did not amend their

responses to the statements of fact contained in Nanyah’s Complaint at paragraphs 82
and 83,

8. As of the date of filing this motion, defendants have not sought to amend
their responses to the statements of fact contained in Nanyah’s Complaint at

11(| paragraphs 82 and 83,

12 .  ARGUMENT IN SUPPORT OF MOTION.
13
Defendants’ admissions and responses to the statements of fact contained
14
15 Nanyah’s complaint are judicial admissions. As succinctly stated in St, Pau/ Mercury

16| | Ins. Co. v. Frontier Pacific Ins. Co., 111 Cal.App.4th 1234, 1248, 4 Cal.Rptr.3d 416, 428

17|| 429 (Cal. App. 4 Dist. 2003):

18 “[a]dmissions of material facts made in an opposing party's pleadings are
binding on that party **429 as judicial admissions.’ They are conclusive

19 concessions of the truth of those matters, are effectively removed as
issues from the litigation, and may not be contradicted by the party whose

20 pleadings are used against him or her.” . . . “[A] pleader cannot blow hot
and cold as to the facts positively stated.’ ” . . . Accordingly, Frontier and

21 Bigge are bound by their judicial admissions.

22 Id. (emphasis added).5 Accordingly, Defendants admission that they never informed

3

2 Nanyah of the Eliades Trust Acquisition or the Eldorado Resolution are binding and

24

25

o6 5 See also State Sec. Ins. Co, v. Linton, 384 N.E.2d 718, 721 (. Ct. App. 1978) (“In

connection with the effect of the judicial admission in Linton's answer to

o7!|| Plaintiff's complaint, we note the rule that once a statement of fact has been admitted in
the pleadings, it constitutes a judicial admission, it is binding on the party making it, and
28|| it makes it unnecessary for the opposing party to introduce evidence in support thereof

SIMONS LAW, PC because it has the effect of withdrawing the fact from issue.”),
6490 8. McCarran
Blvd., #20

Reno, Nevada, 80509 5
(775) 785-0088
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—t

controlling and defendants are barred from attempting to present any evidence seeking
to alter, contest or change this stipulated fact.6 Sien v. Sien, 889 P.2d 1268, 1272
(Okla. Ct. App. 1994) ("the court had no duty to look beyond . . . stipulations as they . .

. are binding and conclusive on the parties."); see afso 32 C.J.S. Evidence § 628 (May

2010) (“Admissions in a pleading have the effect of withdrawing a fact from issue and
eliminating the necessity of proof relating to the fact so admitted . . . .”).
With regard to Nanyah’s discovery of the Eliades Trust Acquisition or the

Eidorado Resolution in December, 2012, defendants affirmatively represented in their

O(OOD'\IO')O'I#C.OI\J

Original and Amended Answers that they have no personal knowledge regarding this
12 fact. This representation is a clear admission and the defendants are again bound by
13!| their admission of lack of knowledge. Reyburn Lawn & Landscape Designers, Inc. v.

14|| Plaster Development Co., Inc., 255 P.3d 268, 276-277 (Nev. 201 1) (“Judicial

15 admissions are defined as deliberate, clear, unequivocal statements by a party about a

16 concrete fact within that party's knowledge.”).
17
Defendants’ judicial admissions that they never once informed Nanyah of the
18
19 Eliades Trust Acquisition or the Eldorado Resolution is conclusive and binding on this

20|| Court. Further, not only are defendants’ bound by their judicial admissions, they are
21|| also barred from attempting at trial to contradict these admissions.

22/| IV.  CONCLUSION.

23
Based upon the foregoing, the Court should grant Nanyah’s motion and enter an
24
Order as follows:
25
26 1. It is an established fact that Defendants never informed Nanyah about the
Eliades Trust Acquisition or the Eldorado Resolution; and
27

®See e.g., Nevada Pattern Jury Instruction 2.06 (“If counsel for the parties have

28| stipulated to any fact, you will regard that fact as being conclusively proved.”).
SIMCNS LAW, PC
6490 S. McCarran
Blvd,, #20
Reno, Nevada, 89509 6
(775) 785-0088
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1
2. That the defendants are barred from attempting to rebut any evidence
2 presented by Nanyah that it was not until December, 2012, that Nanyah
3 discovered defendants’ actions relating to the Eliades Trust Acquisition
and the Eldorado Resolution actions.
4
5 AFFIRMATION: This document does not contain the social security number of
6|| any person.
A
7 DATED this__/Z day of May, 2018,
8
SIMONS LAW, PC
9 6490 S. McCarran Blvd., #20
10 Reno, Nevada, 8950
11 ' ‘
12 MARK G. $IMONS
13 Attorney for Nanyah Vegas, LLC
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
SIMONS LAW, PC
G490 5. McCarran
Blvd,, #20 ’
Reno, Nevada, 89509 7
(775) 785-0088
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1 CERTIFICATE OF SERVICE
Pursuant to NRCP 5(b) and EDCR 8.05, | certify that | am an employee of
SIMONS LAW, PC and that on this date | caused to be served a true copy of the

NANYAH VEGAS, LLC’S MOTION IN LIMINE #3 RE: DEFENDANTS BOUND BY

2

3

4

5

6| THEIR ANSWERS TO COMPLAINT on all parties to this action via the Odyssey E-
7

8

9

0

Filing System:
Dennis L. Kennedy dkennedy @ baileykennedy.com
Bailey Kennedy, LLP bkfederaldownloads @ baileykennedy.com
1 Joseph A. Liebman llienbman @baileykennedy.com
Andrew Leavitt andrewleavitt@ gmail.com
11]] Angela Westlake awestlake @lionelsawyer.com
12 Brandon McDonald brandon @ medonaidlayers.com
Bryan A. Lindsey bryan @nvfirm.com
13|| Charles Barnabi ¢j@ medonaldiawyers.com
Christy Cahall christy @nvfirm.com
14|| Lettie Herrera lettie.herrera @ andrewleavittlaw.com
Rob Hernquist rhernquist @ lionelsawyer.com
151 Samuel A. Schwartz sam @ nvfirm.com
15|| Samuel Lionel slionel @fclaw.com
CJ Barnabi cj@cohenjohnson.com
17|| H S Johnson calendar@ cohenjohnson.com
18 Erica Rosenberry erosenberry @ fclaw.com
a4
19 DATED this J@iﬂcﬁy of May, 2018.
20

21 L/]’Mf/ &\/{/l'%{/af s

Employde/of SIMONS LAW, PC

SIMONS LAW, PC
6490 S, McCarran
Blvd, #20

Reno, Nevada, 89509 8
(775) 785-0088
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© MEMBERSHIP INTEREST ASSIGNMENT AGRERMENT
THIS AGREEMERT s effective ag of the Lst day of Januavy, 2012, by and among Sigmund

Rogich, as Trustes of The Rogich 2004 Family Inovocable Trust, (“Rogich” or "Asslpnor”) and (“The
Bllades Survlvor Trust of 10/30/08” or “Bliades” or “Assignee”) (each a “Party ‘and colleotively the
“Parties™ with rospeot to the followlng facts and elrcumstances:

J;ECI:[ALS:
A, Rogloh has acquired a forty percent (40%) interes! in Bldosado Hills, LLC, a Nevada

limited-liability company (“Eldorado”) as of the date hereof (the “Membership Interest™) (Within the ‘

Rogioh 40% {5 a potenilal 1.12%_ intetest of other holders not of formal record with Bldorado),

B. Bldorado's debts and expendiures far exceed the value of its asseis,

C, Bldorado is 1n need of oash contributlons and/or loans to continue its business,

D. Teld and Bliades have mads significant ﬁnanolal contributions to Elderado and Rogich is
tnable {o pay its pro rata share pursunt fo section 3.1 of fho Bldorado Hills, LLC operating apreement,

B, Teld is unwilling '.';’J make aty Rirther contiibutions to Bldqrado Hills without a pro rafa
ghare being coniributed by Roglch, |

F, Bliades has made sipnificant loans and contributions to ﬁ[dorado, but 1s unwllling lo
make finther Jonns and contributions without finther equily position In Bidorado,

@,  Rogich desires o transfor its forty (40%) ownershi-p intetest in‘Eldoradu‘in exohange for

=~

the Consideration set forth below,

H. Pilades is willing to accept the Rogich Membership Tterest in Eldorado in oxchange for

the Consideration set forth bolow.
1 '.I‘ho Parties, ac well as the ﬁemb;ers of Bidorado (Rogig;h and Teld, LLC), in all of Ithph-
respective positions and offices each approve of the iransfer of the Membership intcrcst :Gom Rogloh to
- Bliades,

NOW, THEREFORE, in consideration of the mutuel promises, eovenanis and representations

herelnafier contained, and subject to the conditions hereln sot forth, it Is agreed as follows:

1 EHoonoos

JA_ 001801



1. - Assimment ofLuteresg.' Subject to the ferins and conditions et forth in fhis
Agveement, Rogich hereby transfers and conveys the Membership Interest Inoluding all of his
* rights, title and interest of whatever kind or nsture-in the Membership Interest to RHades, and
Bllados hereby acquires the Memborshp Interest from Rogloh, upon recelpt of}ho Conslderation .
(as defiied herein balow) af olosing,

2 Consideration.  Consideration to bo tendered by Bliades fo Rogi;sh for the
Meribstship Interest shall be the sum of $682,080,00, '

3 I_t_qm;e:s;g_rl_tgt_io_ng_g_‘fv_lgggigh. Rogleh repregonts and watranis to Iilia_dcs o8

follows:

a. Rogloh is the owner, benoficially and of recor;i, of the Mcmbership
Interest, subject to & promissory note and- securlty agreement In faver of Teld, LLC, a
Nevada Limited Liability Compuny (Teld) a current member of Eldorado, Rogich will
cauge the satistaction of the Teld note at Closing and Eliades will recelve at Closing good
and absolqte tjtfo therelo free of any liens, charges or enoumbrances thereon,

b. | I{oglo}ll has full power to tranafer the Membership Interest to Blfades
witheut ébtalning the consent or approval of any cther person or govemmenin-l authority
and thers is ;}o existing impediment to the a;[e and teansfer of such Membershlp from
Rogloh {o Ellades, other than the consent of Teld, LLC,

¢, Rogich has not, other than as “provionsly stafed, transferred, sold,
conveyed or encumbered any of his Forty Percent (40%) lo any other person or entity

 prler to this Agréenwnt, except for the potentlal clalins of .95% held by The Robest Ray

. Family Trust and .17% héld by Bddyline Iuvcstmcnts; LL.C. '
4, Closing,  The Closing of the fransactions liereunder (the “Closing™) shelf be
congummated upon the exceutlon of this Agreement, the payment of consldération a8 heroin

stated and the deflvery of Satisfaction of Promlssory Noto and Releass.of Seonrity to Told,

2 . EHOOC00S
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5, Consents to Transfer. By their-slgnatures, sot forth followlng the signature
- page to this Agresment, Teld, Eldorade, The Rogich ?004 Pamily Irnrcvocnbla Trust, Sigtnund
Rogich and Peter Glfades horeby approve of the {ransactions contemplated herein in all of the
regpectlve capacities including by not limited fo capaoities as guarantors, managess andfor
members of Bldorado or Teld, as applioable, and furthor release Rogioh. from any and all future
. obligations under both the i’romissory Note in Pavor of Teld and the Bidorado operational

documentation and related agreez.nenla.

. 6, - Miscelancons, '

a, Noflees. Aty and all notices or demands by ay parly hereto to any
other party, required or desired to be given hereunder shall be in writing and shall be
valldly glven or made If served personnlly, delivered by a natlonally recogolzed
overnight couriet serv!.ca or if deposited in lh; Unticd States Mall, certlfied, retuu.l recoipt
requested, postage prepald, addressed as follows:

If to Teld: Teld, LLC -
1531 Las Vegas Boulevard South
Lag Vepas, Novada 89104

Ifto Rogich: Sig Rogleh

3883 Howard Hughes Pavkway, Sulte 590
Eas Vegas, Nevada 89169

Ifto Bldorado: Eldorado, LLC
1531 Las Vegas Boulevard South
Las Vegas, Novada 89104
1o 'The Bliadey Survivar Trust of 10/30/08:
. 'The Bitades Survivor Trust of 10/30/08
1531 Las Vegas Boulevard South
Las Vegas, Nevade 39104
Any party hereto may change its address for the purpose of recelving notices or demands

and Derelnabove provided by a writien notice glvon In the manner aforesaid to the ofher

3 Eiopooio
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party(ies). Al notlces shall be as specifio as reasonably neeessary to enable fhe party
" recelving the same to respond thereto, .

b, GovernlngLew, The laws of the State of Nevada appHcable o contracts
made In that stats, withont plving effect té its confliot of law rules, shall govem, the
validity, construeflon, pvrﬁ;ﬁnaucc and effect of this Agreement,

¢ Consent fo Turisdiction, Emgx paity hereto consents to the jutisdiotion
of the conrty of the State of Névada in the .evcnt,any actlon is brought for declacatory
refief or enforcement of any of the ferims and provisions of this Agreement,

d. Altomeys’ Tees, In the event that ansy aclion or proceeding is instjluted
fo Interpret or enforce the ?enns and provisions of this Agreament, the prevailing paity
shall b{: entitled to is costs and aflorneys® fees, in addition to any other relief It may
oblaln or be entitled fo, _

c. ,Infemretg. tion, In the interpretation of this Agraeménl, the singular may
be read as the plural, aud vice yersa, the neuter gender as the masculing or fominine, and
vige verss, and the fukure tonse as the past or present, and viog-versa, all Interchangeably
a8 the sontexd may requive in order to fully effectnale the Intent of the patles and {ho
trn:nsaclions contemplated hereln, Syntax shall yield fo the substauce of the terms and
provisions hercof, Parageaph headings ate for convenlence of rel’ereucc; only and shall
not bo used in the intqrpr%'alation of the Agreement, Unless the contoxt specifically states
fo the contrary, all examplos itemized or Hsted heroln ave for illustrative purﬁcsax only,
and the dostuinio of fnclusia nhys excluslo dlfertus shall not be applied in intarpreting this

Agresment,

£, Rutire Agg.'eemgnt, Exeoutlon of Additional Docnments, This

Agreement, sets forih the entire undcrslanding of the parties wilh respect fo the subject
matter hereof and supersedes all previous such agreements, negotiations, memorandu,

and understandings, whetlier writton or oral, Notwlthstanding the above-provision, the

4 EHO0007% 1
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Partles therchy agree fo execite such other documents and lnsiramonts necessary or

 useful to complete the (ransactions contemplated hereln and fo comply twith any

npj)licabla required approvals, laws, rulos, or regulations,

& Modifieations, This Agreement shall not bs modified, amonded. or
changed i1s any manner uniosa: M wilting execnted by the part.ies hereto. N

b, Waivers, No waiver of aay of the provisions of this Agreement ghall
be deemed, or shall conslitute, a waiver of any. other provisions, whe.ther or not shmilat,
nor shall any walver constite a continuing walver, and no waiver shail bs binding
unless ovidenced by an Instrament In wrifing and exeeufed by the paﬁy naking the

waiver,

IR lidlty, If any tenm, provision, covemant or condlion of this

'Agreﬂment, ot any applicallon thercof, should be held by a comt of compaien|

Jursdiction fo be izivalid} void or unenforceable, that provision shall bo deemed soverable

-and all provigions, covonants, and conditions of this Agreement, and all applieations

thereof not held fnvalid, vdid or unenforceable, shall continue in fall forco and offeet and
ghalf in no way be affected, impaired or Invalidated thereby,

b Binding Bffeot, This Agresment shall be binding on and inure to the
benefit of the helrs, personsl sepresentatives, suocessors and permitted assipns of the
paities hereto,

k. Counterparts, This Agreement mgy be exeonled in any sumber of
counterparts, eaoh of which shall be deemed an origlnal and all of which together shall
constitute one e{nd the same instmment. 'Dclivcry of an execufed n;ountcrparb of a
signature page to this Agreement by faosimile shall be effective ag C']cHVCl'j! of a manuglly
executed.countcxpart of this Agreoment in person,

L Negotiate Agrecment. This s a negotiated Agreement, All parties have

partlcipated in lis preparation, In the event of any dispute regarding its interpretation, it

5 . EHO00012
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shall not be construed for or against any parly based upon the grounds that the Agreeient
was prepared by any one of the parltiezs.

m. Arbltration, Any coniroversy or claim aulsing out of or relating to {his
contract, ‘or the breach thereof, sha;l[ be seftied by atbitration in the Stato of Nevada in
accordancs with the Rules o'f the Amerlean Arbitration Assoclation, and judgment npon
the award may be enteted in any court having Jurlsdiction theeof pursuant to the
provisions of Chapter 38 of Nevada Reviscci Statates, .

1. M@Q; Time Is of the essence of this Agreement and afl of tta
provislons, ‘

IN WITNESS .WEEREOF, the perties have excouted this Membership Interest

Purchase Agreemeont effected fhe day and year above-wrilten,

[ I'."[‘EL'D”

(o S S5adg

By; Potor Ellades, Managing Membor

"THE ELIADES SURVIVOR TRUST of 10/30/08"
b

SRR

By Peter Eliades, lts Trustes

6 : EHOOOO13 ‘
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1 AFFIDAVIT OF MARK G. SIMONS IN SUPPORT OF
NANYAH VEGAS, LLC’S MOTION IN LIMINE #3 RE- DEFENDANTS BOUND BY
2 THEIR ANSWERS TO COMPLAINT

L AL

STATE OF NEVADA )
)ss.
COUNTY OF WASHOE )

|, Mark Simons, being duly swomn, depose and state under penaity of perjury the
following:
1. I am an attorney licensed in Nevada and am counsel representing Nanyah

Vegas, LLC in this matter. | am a shareholder with the law firm of SIMONS LAWY, PC.

\DOO'-]O’\U\-&

10 2, | have personal knowledge of the facts set forth in this affidavit, and if | am
11 (| called as a witness, | would and could testify competently as to each fact set forth

12 h‘erein.

13 3. | submit this affidavit in support of NANYAH VEGAS, LL.C’S MOTION IN
14 || LIMINE #3 RE: DEFENDANTS BOUND BY THEIR ANSWERS TO COMPLAINT

15| {(“Motion”), to which this affidavit is attached as Exhibit 2.

16 4, Exhibit 1 to the Motion is a true and correct copy of the Membership

17|| Interest Assignment Agreement, bates numbered EH000008-13,

18 5. Exhibit 3 to the Motion is a true and correct copy of Unanimous Written
19 Consent of the Managers of Eldorado Hills, LLC, bates numbered EH000014-15.

20 6. Exhibit 4 to the Motion are true and cotrect excerpts of Nanyah’s

21|| November 4, 2016 Complaint.

22 7. Exhibit 5 to the Motion are true and correct excerpts of the Defendants’

23 || January 23, 2018 First Amended Answer to Complaint.

2all 111
asl| 111
2| 111
a7 l| 111
asll 111

SIMONS LAW, PC
6490 8. McCarran
Blvd., #20

Reno, NV 89509
(775) 785-0088

]
;
i
|
|
H
;
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10
11
12
13
14
i5
16
17
i8
19
20
21
2
23
24
25
26
27
28
SIMONS LAW, PC
e

Reno, NV £9509
(775} 785-0088

= RN T

FURTHER AFFIANT SAYETH NAUGHT.
) /Oﬂ‘
Dated this day of May, 2018.

MARK G. SINONS

STATE OF NEVADA )
)ss.
COUNTY OF WASHOE )

Subscnbed and sworn to before me
on this __ {8 /day of May, 2018 by
Mark G. Simons at Reno, Nevada.

o Wl

NOTARY PUBLIC

JODI L. ALHASAN
Notary Publi; - State of Nevada
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UNANDMOUS WRITTEN CONSENT OF THE
. MANAGERS
oF
ELDORADO BILLS, LLC

Thmmdersigned being all of lhe managets of ELDORADO HILLS, L.LC, a Novada limited-
Habitity company (the “Company“}, pursvant to Novada Revised Stalutes Section 78.315(2}, do hercby
consent and subseribe to the foflowing recitals and resolufions:

RECTTAYS;

A, The Rogich 2004 Family Ivevaoable 'I‘rust (Roglel hes acqulred a forty percent (40%)
Interest in Bldorado Hills, LLC, a Nevada limiled- ha‘mhty company (“EIdomdo"J as of the date heveof
(the "Membmship Interest”) subject to a.potential claims of 95% held by Thc Robeit Ray Pamily Trust
and ,17% held by Bddyfine Investments, L.L.C,,

B, Bldorado's debls and expenditures far exceed {he vaiue of ils nssets,

C‘_. Elderado is In need of cash contributions and/or loans to contlnue ifs business.

D, 'I‘elld and Pete Eliades have made significant finaneial conteibutions to Bldorado and
Rogich is unable 1o pay s pro rata shawe pursvant {e seetion 3.1 of the Eldorado Hills, LLC operating
agreemenl.. '
B. Teld is unwilling to make any fasther contributions to Bldorado Hills withont a pro rata
- share being contributed by Rogich,
¥ Pete Bliados has made significant loans and contributions to Bldorado, but s unwilting te
make further loans and conleibutions without a Ructher equity position in Eldorado.
- @ Roglch desires fo transfer is forty (40%) ownership interest in Bldorado (inchuding the
'putenlml clalms of ,95% held by The Rabest Ray Farmly Trust and ,17% held by Eddylino Invcstments,
. L.L.C)) to The Bliades Survivor Trus! of 10/30/08 in exchange for $682,080.00

H Rogich executed s promissory note dated 10/30/08 seonred by Rogiol's membaorshlp in

Bldorado,

[ _ EHO00014
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L That neither Teld or ¥ldorado desire to purchase the Rogich interest, but as a condition

for the ansfer of the Rog{uh intereat, Teld demands payment of its 10/30/08 note in full,

RESOLVED, That Rogleh may sell ond transfoy jis membership Interest, However,
the purchase sgreement must: provide that Teld be paid on the promissory note of
10/30/08, Payment of the note may occur at the time of closing the memborship
interest transfor from Ropich to The Bliades Survivor Trust of 10/30/08,

14 LLG, Manager B\\S .

By: Pete Xlindos, Managing Member

DATED offective the 1* day of January, 2012,

EMPOCO15
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Electronically Filed
11/04/2016 04:44:12 PM

COMP

Mark G. Simons, Esq. (SBN 5132) MMP»-
ROBISON, BELAUSCITEGU{, SHARP & LOW Q%‘ 3

A Professional Corporation CLERK OF THE COURT

71 Washington Street .

Reno, Nevada 89503

Telephone; 7753 329-3151

Facsimile:  (775) 329.7041

1

2

3

4

31| Email: msimons@rbsliaw.com
) .

.

8§

9

Altorneys forNajmyah Vegas, LLG

DISTRICT COURT
CLARK COUNTY, NEVADA

1] nanyan VEGAS, LLC, a Nevada limited  CASE NO.: A-16-746239-¢

liability company,
11 DEPT.NO,: ~IT
12  Plaintiff,
13(] V-

14{| TELD, LLC, a Nevada limited liabiiity
company, PETER ELIADAS, individually
15| | and as Trustee of the The Efiades Survivor
Trust of 10/30/08; SIGMUND ROGICH,

16 induvidually and as Trustee of The Rogich
Family Irrevocable Trust: IMITATIONS,

17| | LLG, a Nevada limited liability sompany;
DOES I-X; and/or ROE CORPORATIONS
18] X inclusive,

19 Defendants.
' {
20
21 ' COMPLAINT
22 1. Plaintiff, Nanyah Vegas, LLC is a Nevada limited fiability company
23| {"Nanyah”).
| 24 2. Defendant TELD, LLC is, and was at all times refevant hereto, a Nevada
25| limited fiability company ("Teld").
26 3. Defendant Peter Eliades is an individual wha is believed to be g resident
27|| of the State of Nevada ("Peter Eliades"),
28 4. Defendant Peter Eliadas is the Trustes of the The Eliades Survivor Trust
swraton || of 10/30/08 (the "Eliades Trust).
71 Washington 5t,
Reno, NY $9503
(775) 323151
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L{| repaying the origina $600,000 that the Rogich Trust allegedly borrowed to acguire
21| B.87% interest of Flangas’ ownership interest from Teld, plus $83,000 in interest.
3 78.  Nanyah has since discovered that the burported repayment of $683,000 to
411 Eliades was a sham transaction perpetrated tp assist Rogich Trust and Teld from
5 repaying the debt owed to Nanyah and to assist in transferring Rogich Trust's
6 membership interest to Teld's affiliated entity the Eliades Trust,
7 77 Aspart of the Eliades Trust Acquisition, a Unanimous Written Consent of
811 the Managers of Eldorado Hills, LLC was entered into by and between Rogich Trust and
21| Teld (hereinafter the “Eldorado Resolution™, _
10 78.  The Eldorado Resolution identifies that Rogich Trust is transferring its
1 40% interest in Eldorado io the Eliadas Trust subject to the claims of Ray and Eddyline.
12 79, The Eldorado Resolution intentionaily omits Rogich Trust's obligations to
13 Nanyah again demonstrating such transaction was perpetrated for the purpose of
14 avoiding Nanyah's membership interest in Eldorade.
15 80.  Nanyah Is informed ang believes that by this time, Rogich Trust, Sigmund
16 Rogich, Teld, Pete Eliades and the Efiades Trust had agreed o effectyate the Eliades
17 Trust Acquisition for the purpose of depriving Nanyah from any ownership interest in
18 Eldorade and/or to avaid repayment of Nanyah's Enve;qtment into Eldorad,
i 81.  Nanyah has since been informed that as part of the Eliades Trust
20 Acquisition, Rogich Trust also received an additional interest in Imitations, LLG
A ("Imitations™ from the Eliades Trust, which Nanyah belisves such interest is valued at
2 over $2,500,000. Of note, further demonstrating the scheme to harm Nanyah,
jj lmitationé, LLC was established by Peter Eliades as a Nevgda limited liability company,
25‘ but has been solely controlled by Rogich or one of his entities since inception.
26 82.  Rogich Trust, Sigmund Rogiclh,. Teld, Peter Eliades and the Eliades Trust
oy || never informed Nanyah of the Eliadas Trust Acquisition and/or the Eldorado Resolution,
28 83.  Itwas not until December, 2012, that Nanyah discovered that Rogich
Soosom Betwsezai, || Trust purported to no longer own any interest in Eldorado and that Rogich Trust's
11
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1 interegt in Eldorado had been transferred to Teid and/or the Eliades Trust,

2 84.  Nanyah is informed and believes that Rogich Trust repaid Antonio jts

31| investrmentin Eldorado and formally recognized Ray's énd Eddyline’s membership

4|| interests in Eldorado. |

> FIRST CLAIM FOR RELIEF

6 (Breach of Confract-Rogich Trust, Sigmund Rogich, Teld, Peter Eliades)

7 85,  Nanyah incerporates all prior allegations as if fully set forth herein.

8 86.  Nanyah invested $1.5 million into Eidorado.

9 87.  Atall relevant times, Nanyah claimed an ownership interest in Eldorado.
10 88.  Rogich Trust, Sigmund Rogich, Teid and Peter Eliades all entered into the
11!| Purchase Agreement, the Membership Agreements and the Amended and Restated

12 Operating Agreement, which agreements all specifically identified Nanyah as a third-
13| party beneficiary of each agreement.
14 8. Pursuantto the terms of these agreements, all parties agreed that
15/ Nenyah’s $1.5 million investment into Eldorado would be documented as an “équity"

16 1] interest in Eldorado and, i not, such investment wolld otherwise be treated as “non-

1711 interest bearing deht'.-

18 90.  Nanyah's membership interest has no capital calls,

19 81, Nanyah's membership interest was required to be apportioned from

2|1 Rogich Trust's membership Interest in Eldorado.

21 2. The defendants, and each of them, breached the terms of the foregoing
22 agreements by, among other things:

= a. failing to pravide Nanyah a membership interest in Eldorado;

4 b, failing to convert Nanyah’s investment into a non-interest bearing
25 debt;

26 c. failing to inform Nariyah that Rogich Trust was transferring its full

27 membership interest in Eldorado to the Eliadas Trust in breach of
the terms of the agreements:

28
Rosison, Belausigi d. In fransferring Rogich Trust's full membership Interest in Eldorado
2 w )

71 Washingion &1, to the Eliadas Trust in breach of the t(—::rms of the agreements; and
Reno, NV $2505 .
(775) 329351

12
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140, Accordingly, Nanyah is entitled to specific performance of the Purchase
Agreesment, Membership Agreements and the Amended and Restated Operating

them, as follows:

1. For Compensatory damages according to proof in excess of $10,000.00:

2, For general damages according to proof i excess of $10,000.00:

3. For punitive damages according to proof in excess of $10,000.00;

4, For the imposition of a constructive trust on the Eliades Trust's
membership interest in Eldorado including not limited to all profits Nanysh
is entitled 1o receive from the ownership and deveiopment of the Property;

5. For declaratory reflef:

8. Forspecific performance;

14
r 7. For costs of Court and attorneys' foes incurred;
16 8. For such other refief as the Coutt determines appropriate.

AFFIRMATION: The undersigned does hereby affirm that this document does
not contain the Social Security Number of any person.
DATED this day of November, 2018,

ROBISON, BELAUSTEGUI, SHARP & LOW
Professional Corporation
Washington freet

Reno, Nevadg/89503

By

G. SIMONS, E8q.
24 Attgtneys for Nanyap Vegas, LL.C
25 Iwpdale\mps\30564,007 ;nanysm_!p-camplahl-mw Itwsul_rovisod,doax
26 '
27
28
Robison, Bednuategui,
Shang & Low
71 Washington St,

Reno. NV 89303
(775)329-318)

19
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FENNEMONE Citata

LS Vigas

Electronicaily Filed
12312018 11 32 AW
Steven D. Grierson

ANS CLERE OF THE cousg
Samue S. Lionel, Bsq, (Bar No, 1766) !

FENNEMORE CRAIG, p.C.
300 S. Fourth Street, Suite 1400
Las Vegas, Nevada 89101

Tel.: (702) 692-8000

Fax: (702) 692-8099

Email: slionel felaw.com
Atlorneys for Defendants

DISTRICT COURT

CLARK COUNTY, NEVADA
CARLOS A. HUERTA, an individual; CASE NO.; A-13-686303-.C
ALEXANQER CHRISTOPHER TRUST, a DEPT. NO.: XXVII
interests of GO GLOBAL, INC,, a Nevada
corporation; NANYAH VEGAS, LLC, A
Nevada limited liabitity compary,

Plaintiffs, DEFENDANTS’ FIRST AMENDED
ANSWER TO COMPLAINT

V.

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

Defendants,

NANYAH VEGAS, LLC, a Nevada limited CONSOLIDATED WITH:

liability company,
CASE NO.: A-16-746239.C
Plaintiff,
V.

TELD, LLC, a Nevada limited liability
tompany; PETER. ELIADAS, individuaily and
as Trustee of the The Eliades Survivor Trugt of
10/30/08; SIGMUND ROGICH, individually
and as Trustee of The Rogich Family
Lrrevocable Trust; IMITATIONS, LLC, a
Nevada limited liability company; DOES I-X;
and/or ROE CORPORATIONS -X, inclusive,

Defendants,

Case Number: A1 3-686303-C
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FENHEMORE CRAIQ

LAK Viaas

alleged in Paragraph 69,
70.

itself and any allegation inconsistent therewith is denjed,

71, Allege they are without knowledge or information as to the truth of the allegations
alleged in Paragraph 71.
72, Answering Paragraph 72 allege the Eliades Trust Acquisition speaks for itself and

any allegation inconsistent therewith is denied.
73,
74,
75,
loan when the F langas stock was bought,
76.
77.
78.
79.
speaks for itself and any allegation inconsistent therewith is denjed.
80.
81.

speaks for itself and any allegation inconsistent therewith is denied,

82.  Admit the allegations in Paragraph 82,

83.  Allege they are without knowledge or information as the truth of the allegations in
Paragraph 83.

84, Answering paragraph 84 allege Antonio was never paid for an investment in
Eldorado and Ray and Eddyline had Eldorado memberships,

85.  Repeat and reallage their answers to Paragraphs 1 through 84.

86.  Deny the allegations in Paragraph 86.

87.  Deny the allegations in Paragraph 87.

88.  Denythe allegations in Paragraph 88.

Deny the allegations in Paragraph 80,

Deny the allegations in Paragraph 70 and allege that the new agreeanent speaks for

Deny the allegations in Paragraph 73,
Deny the allegations in Paragraph 74,
Deny the allegations in Paragraph 75 and allege the $682,000 payment was for the

Deny the allegations in Paragraph 76 and allege it was not a sham transaction,
Admit the allegations in Paragraph 77,
Admit the allegations in Paragraph 73,
Deny the allegations in Paragraph 79 and allege that the Eldorado Resolution

Deny the allegations in Paragraph 81 and allege the Eliades Acquisition Trust
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PENNEMORE CRAIG

Las Veaak

SIXTH AFFIRMATIVE DEFENSE
A AL AV A MVE DEFENSE

Defendants have always acted in good faith and fairly,
SEVINTH AFFIRMATIVE DEFENSE
e L RVATIVE DEFENSE

The alleged Membership Agreements are null and void and of no effect,

EIGHTH AFFIRMATIVE DEFENSE

Plaintiff’s claims are barred by applicable statutes of fraud,
NINTH AFFIRMATIVE DEFENSE

There is a lack of consideration for Plaintiff's claims,

ELEVENTH AFFIRMATIVE DEFENSE
M

Defendants are informed and believe and on such basis allege they may have defenges

available which are not fully known and of which Defendants are not presently aware,
Defendants reserve the right to raise and agsert additional defenses after such defenses have been
ascertained,

WHEREFORE Defendants pray that the Complaint be dismissed with prejudice and the

Defendants be awarded their attorney fees and costs.

FENNEMORE CRAIG, P.C.

. 4 ) ,
e ‘y": _ /
- /s 74 /
Samuel’S. Efonel, Esg/(NV Bar No. 1766)

300 South Fourth Street, Suite 1400
Las Vegas, Nevada 80101
Telephone: (702) 692-8000
Facsimile: (702) 692-8099

E-mail: slionel@felaw.com
Attorneys for Defendants

By:

i0
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* KENNEDY

®
*

L)
702.562.8820

8984 SPANISH RIDGE AVENUE
LAS VEGAS, NEVADA 89148-1302

BAILEY
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NNOP (C1V)

DENNISL. KENNEDY

Nevada Bar No. 1462

JOSEPH A. LIEBMAN

Nevada Bar No. 10125

BAILEY <+KENNEDY

8984 Spanish Ridge Avenue
Las Vegas, Nevada 89148-1302
Telephone: 702.562.8820
Facsimile: 702.562.8821
DKennedy@BaileyK ennedy.com
JLiebman@BaileyK ennedy.com

Attorneys for Defendants PETE ELIADES, THE
ELIADES SURVIVOR TRUST OF 10/30/08,
TELD, LLC and ELDORADOHILLS, 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, INC., aNevada
Corporation; NANYAH VEGAS, LLC, A
Nevada limited liability company,

Plaintiffs,
VS,

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

Defendants.

NANYAH VEGAS, LLC, aNevadalimited
liability company,

Plaintiff,
Vs.

TELD, LLC, aNevadalimited liability
company; PETER ELIADES, individually and
as Trustee of The Eliades Survivor Trust of
10/30/08; SIGMUND ROGICH, individualy
and as Trustee of The Rogich Family
Irrevocable Trust; IMITATIONS, LLC, a
Nevada limited liability company; DOES I-X;
and/or ROE CORPORATIONS I-X, inclusive,

Defendants.

Page 1 of 4

Electronically Filed
5/11/2018 9:34 AM
Steven D. Grierson

CLERK OF THE COU
' #"‘

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

DEFENDANTSPETER ELIADES,
INDIVIDUALLY AND ASTRUSTEE OF
THE ELIADES SURVIVOR TRUST OF
10/30/08, ELDORADO HILLS,LLC,
AND TELD, LLC’'SNOTICE OF NON-
OPPOSITION TO NANYAH VEGAS,
LLC'SMOTION TO CONTINUE TRIAL
AND TO SET FIRM TRIAL DATE ON
ORDER SHORTENING TIME

Hearing Date: May 17, 2018
Hearing Time: 9:30 A.M.

CONSOLIDATED WITH:
Case No. A-16-746239-C

Case Number: A-13-686303-C
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DEFENDANTSPETER ELIADES, INDIVIDUALLY AND ASTRUSTEE OF THE
ELIADES SURVIVOR TRUST OF 10/30/08, ELDORADO HILLS,LLC, AND TELD,LLC’'S
NOTICE OF NON-OPPOSITION TO NANYAH VEGAS, LLC'SMOTION TO CONTINUE

TRIAL AND TO SET FIRM TRIAL DATE ON ORDER SHORTENING TIME

Pursuant to EDCR 2.20(e), Defendants Peter Eliades, individually and as Trustee of The
Eliades Survivor Trust of 10/30/08, Eldorado Hills, LLC, and Teld, LLC (collectively, the “Eliades
Defendants’) hereby file their Notice of Non-Opposition to Nanyah Vegas, LLC' s Mation to
Continue Trial and to Set Firm Trial Date on Order Shortening Time. The Eliades Defendants
counsel has potential personal and professional conflicts during this Court’s five-week stack, which
begins on June 25, 2018. Specificaly:

» DennisL. Kennedy, Esg. may need to participate in athree-day confirmation hearing in the
following bankruptcy proceeding: In re Sterling Entertainment Group LV, LLC, Case No.
18-11484-led, pending in the United States Bankruptcy Court for the District of Nevada;®

» Joseph A. Liebman, Esqg. is currently in the process of building a new residence and selling
his existing residence, and will likely need to move during the five-week stack.

Therefore, the Eliades Defendants prefer that the Court continue the trial date in this matter to alater
date, especialy since their counsel is till relatively new to this matter. For obvious reasons, the
Eliades Defendants would also prefer afirm trial setting if possible, as this Court recently aluded to
I

I

I

I

I

I

I

I

I

! Although afirm date has not been set, this hearing may proceed on the last week of the five-week stack—July
23, 2018.

Page 2 of 4
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at the end of the April 18, 2018 hearing. That being said, if this Court desires to maintain the current

trial setting, the Eliades Defendants and their counsel will adjust their schedules accordingly.

DATED this 11th day of May, 2018.
BAILEY +*KENNEDY

By: /9 Joseph A. Liebman
DENNIS L. KENNEDY
JOSEPH A. LIEBMAN

Attorneys for Defendants

PETE ELIADES, THE ELIADES
SURVIVOR TRUST OF 10/30/08, TELD,
LLC and ELDORADOHILLS,LLC

Page 3 of 4
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CERTIFICATE OF SERVICE

| certify that | am an employee of BAILEY < KENNEDY and that on the 11" day of May,
2018, service of the foregoing DEFENDANTS PETER ELIADES, INDIVIDUALLY AND AS
TRUSTEE OF THE ELIADES SURVIVOR TRUST OF 10/30/08, ELDORADO HILLS,LLC,
AND TELD, LLC’'SNOTICE OF NON-OPPOSITION TO NANYAH VEGAS,LLC’'S
MOTION TO CONTINUE TRIAL AND TO SET FIRM TRIAL DATE ON ORDER
SHORTENING TIME was made by mandatory electronic service through the Eighth Judicia
District Court’s electronic filing system and/or by depositing atrue and correct copy in the U.S.

Mail, first class postage prepaid, and addressed to the following at their last known address:

MARK G. SIMONS, EsQ. Email: mark@mgsimonslaw.com

SIMONSLAW, PC

6490 So. McCarran Blvd., #20 Attorneys for Plaintiff

Reno, NV 89509 NANYAH VEGAS, LLC

SAMUEL S. LIONEL, ESQ. Email: diond @fclaw.com

FENNEMORE CRAIG, P.C.

300 S. Fourth Street, Suite 1400 Attorneys for Defendant

Las Vegas, NV 89101 SIG ROGICH aka SIGMUND
ROGICH, Individually and as
Trustee of THE ROGICH FAMILY
IRREVOCABLE TRUST, and
IMITATIONS, LLC

CHARLESE. (“CJ’) BARNABI JR. Email: ¢j@cohenjohnson.com

COHEN JOHNSON PARKER

EDWARDS Attorneys for Plaintiffs

375 E. Warm Springs Road, Suite 104 CARLOSA. HUERTA,

Las Vegas, NV 89119 individually and as Trustee of THE

ALEXANDER CHRISTOPHER
TRUST, and GO GLOBAL, INC.

/s/ Sharon L. Murnane
Employee of BAILEY <*KENNEDY

Page 4 of 4
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SIMONS LAW, PC
6490 8. MeCurean
Blvd., #20

Reno, Nevada, 89509
(775) 785-0088

ROPP

Mark G. Simons, Esg., NSB No. 5132
SIMONS LAW, PC

6490 S, McCarran Blivd., #20

Reno, Nevada, 89509

Telephone: (775) 785-0088
Facsimile: (775) 785-0087

Email: mark@mgsimonslaw.com

Attorneys for Nanyah Vegas, LLC

DISTRICT COURT
CLARK COUNTY, NEVADA
- CASE NO.: A-13-686303-C

CARLOS A. HUERTA, an individual;
CARLOS A. HUERTA as Trustee of THE
ALEXANDER CHRISTOPHER TRUST, a
Trust established in Nevada as assignee
of interests of GO GLOBAL, INC., a
Nevada corporation; NANYAH VEGAS,
LLLC, A Nevada limited liability company,

Plaintiffs,
V.

SIG ROGICH aka SIGMUND ROGICH as

Trustee of The Rogich Family Irrevocable

Trust; ELDORADOQ HILL.S, LLC, a Nevada
limited liability company; DOES I-X; and/or
ROE CORPORATIONS I-X, inclusive,

Defendants.
/

NANYAH VEGAS, LLC, a Nevada limited
liability company,

Plaintiff,
V.

TELD, LLC, a Nevada limited liability
company; PETER ELIADAS, individually
and as Trustee of the The Eliades
Survivor Trust of 10/30/08; SIGMUND
ROGICH, individually and as Trustee of
The Rogich Family lrrevocable Trust;
IMITATIONS, LLC, a Nevada limited
tiability company; DOES I-X; and/or ROE
CORPORATIONS I-X, inclusive,

Defendants.

Electronically Filed
5/15/2018 2:56 PM
Steven D. Grierson

CLERK OF THE COU
, —

DEPT. NO.: XXVII

CONSOLIDATED WITH:
CASE NO.: A-16-746239-C

NANYAH VEGAS, LLC’S REPLY
IN SUPPORT OF MOTION TO
CONTINUE TRIAL AND TO SET
FIRM TRIAL DATE

Case Number: A-13-686303-C

JA 001826



1 NANYAH VEGAS, LLC’S REPLY IN SUPPORT OF MOTION TO CONTINUE TRIAL
5 AND TO SET FIRM TRIAL DATE
3 NANYAH VEGAS, LLC, by and through its attorney Mark G. Simons, Esq. of
4 SIMONS LAW, PC, hereby submits this Reply to Defendants Sigmund Rogich,
5 Individually and as Trustee of the Rogich Family Irrevocable Trust and Imitation, LLC's
5 (hereinafter “Rogich”) Opposition to Nanyah Vegas, LLC’s Motion to Continue Trial and
2 Set Firm Trial Date.
8(| L THE OPPOSITIONS PROVIDE NO SUBSTANTIVE OBJECTION TO THE
9 RELIEF REQUESTED.
10 A. THE ROGICH OPPOSITION.
11 Rogich’s opposition provides no substantive objection to the minor request to
12 continue the trial. Instead, Rogich relies on a stale reason to move Mr. Harlap's
13 deposition back in 2017. What was occurring in 2017 has nothing to do with current
14|| events and/or the trial date in this action. Instead, all Rogich's opposition is a petty
15|| attempt to object when in fact the relief requested is reasonable and should be granted.
16|1 See e.g., Rogich Opp., p. 3 (“Mr. Harlap is not entitled to have uninterrupted vacations .
17 .."). Again, Rogich provides no substantive argument why the relief should not be
1g|| granted and fails to articulate a single reason that the minor continuance would impact
19!| any aspect of the trial. Therefore, the motion should be granted.
20 B. THE ELIADES OPPOSITION.
21 Peter Eliades, individually and as Trustee of The Eliades Survivor Trust of
22|| 10/30/08 (“Eliades”) also filed a Notice of Non-Opposition. Eliades also identified a
23|| number of potential conflicts counsel had with the Court’s June stack. The Eliades
24| defendants therefore also preferred that the Court continue the trial date to a later date
25(| and to set a firm trial date as well.
26| /77
270 111
28| ///
SIMONS LAW, PC
6490 8. McCarran
Blvd,, #20
Reno, Nevada, 89509 2
(775) 785-0088
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SIMONS LAW, PC
6490 8. McCarran
Blvd., #20

Reno, Nevada, 89509
(775) 785-0088
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. CONCLUSION,

Based upon the Eliades defendants’ agreement to continue the trial and the non-
substantive objection by Rogich, the Court should grant the requested relief and
continue the trial to the Court’s October stack and set a firm trial date.

| AFFIRMATION: This document does not contain the social security number of

any person.
iz
DATED this_/_ day of May, 201.
SIMONS LAW, PC

6490 S. McCarran Blvd., #20
Reno, Nev : 89509

MARK G. SIMONS
Attorrgey for Nanyah Vegas, LLC
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SIMONS LAW, PC
6490 8. McCarran
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Reno, Nevada, 89509
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CERTIFICATE OF SERVICE
Pursuant to NRCP 5(b) and EDCR 8.05, | certify that | am an employee of

SIMONS LAW, PC and that on this date I caused to be served a true copy of the

NANYAH VEGAS, LLC’S REPLY IN

CONTINUE TRIAL AND TO SET FIRM TRIAL DATE on all parties to this

action via the Odyssey E-Filing System:

SUPPORT OF MOTION TO

Dennis L. Kennedy dkennedy @baileykennedy.com
Bailey Kennedy, LLP bkfederaldownloads @ baileykennedy.com
Joseph A. Liebman jlienbman @ baileykennedy.com
Andrew Leavitt andrewleavitt @ gmail.com

Angela Westlake awestlake @lionelsawyer.com
Brandon McDonald brandon @ medonaldlayers.com
Bryan A. Lindsey bryan @nvfirm.com

Charles Barmnabi ci@mecdonaidlawyers.com

Christy Cahall christy @ nvfirm.com

Lettie Herrera lettie.herrera @ andrewleavittlaw.com
Rob Mernquist rhernquist@lionelsawyer.com
Samuel A. Schwartz sam @ nvfirm.com

Samuel Lionel slionei @fclaw.com

CJ Barnabi ci{@cohenjohnson.com

H S Johnson calendar@ cohenjohnson.com

Erica Rosenberry erosenberry @fclaw.com

/5%
DATED this {9 _ day of May, 2018.

C i idongen

Employee 4f/SIMONS LAW, PC
4
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SIMONS LAW, PC 28
6490 5. MCCARRAN
BLvn,, #20

Riino, NV 89503

(775) 785-0083

ORDR

Mark G. Simons, Esq., NSB No. 5132
SIMONS LAW, PC

6490 S. McCarran Blvd., #20

Reno, Nevada, 89509

Telephone:  (775) 785-0088
Facsimile: (775) 785-0087

Email: mark @mgsimonslaw.com

Attorneys for Nanyah Vegas, LLC

Electronically Filed
5/22/2018 9:39 AM
Steven D. Grierson

CLERE OF THE COUE :

DISTRICT COURT
CLARK COUNTY, NEVADA

CARLOS A. HUERTA, an individual:
CARLOS A. HUERTA as Trustee of THE
ALEXANDER CHRISTOPHER TRUST, a
Trust established in Nevada as assignee of
interests of GO GLOBAL, INC., a Nevada
corporation; NANYAH VEGAS, LLC, A
Nevada limited liability company,

Plaintiffs,
V.

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

Defendants.

NANYAH VEGAS, LLC, a Nevada limited
liability company,

Plaintiff,
V.

TELD, LLC, a Nevada limited liability
company; PETER ELIADES, individually and
as Trustee of the Eliades Survivor Trust of
10/30/08; SIGMUND ROGICH, individually
and as Trustee of The Rogich Family
Iirevocable Trust; IMITATIONS, LLC, a
Nevada limited liability company; DOES X
and/or ROE CORPORATIONS I-X, inclusive,

Defendants,

13882013

CASE NO.: A-13-686303-C
DEPT.NO.: XXVII

ORDER DENYING COUNTERMOTION
FOR SUMMARY JUDGMENT AND
DENYING NRCP 56(F) RELIEF

CONSOLIDATED WITH:
CASE NO.: A-16-746239-C

Case Number: A-13-686303-C

JA 001830




1 The Countermotion for Summary Judgment and Motion for NRCP 56(f) Relief filed by
2 | Plaintiff Nanyah Vegas, LLC (“Nanyah™) having come on regularly to be heard on April 18,
3 | 2018, Mark G. Simons of SIMONS LAW, PC, representing Nanyah and Samuel S. Lionel of

4 | Fennemore Craig, P.C. representing The Rogich Defendants and Joseph A. Licbman of Bailey
5 | Kennedy representing the Eliades Defendants and the Court having hearing argument and good
6 | cause appearing, does hereby find as follows:
7 L. Nanyah’s Countermotion for Summary J vdgment is denied.
8 2, Nanyah’s Motion for NRCP 56(f) relief is denied.
9 Dated this | ¥ day of May, 2018. '
10 7
. fv s
y Nanpe | AL
DISTRICT COURT JUDGE -
2
! Respectfully submitted by: P{é
13 ] siMoNs Law P//
oo f R
15 Mark/ Simons, Esqg., Nevada Bar No. 5132
6490 South McCarran Blvd,, #20
16 Reno, Nevada 89509
mark @mgsimonslaw.com
17 Attorney for Plaintiff Nanyah Vegas, LLC
18
Approved:
19
This day of , 2018
20
FENNEMORE CRAIG, P.C.
o 21

22 | Samuel S. Lionel, Esq. NV Bar No. 1766

Brenoch Wirthlin, Esq. NV Bar No. 10282

23 | 300 S. Fourth Street, Suite 1400

Las Vegas, NV 89101

24 | Tel: 702-692-8000

Fax: 702-692-8099

25 || Astorneys for Sigmund Rogich, Individually and as Trustee of
26 The Rogich Family Irrevocable Trust and Imitations, LLC

270 17y
111

SIMONS LAW, ¢ 28
4490 8, MCCARRAN
BLvn,, #20

RENO. NV R9503

(775) TH5-0088

JA_ 001831
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SIMONS LAW, I'C 28
G490 3, MECARRAN
BLyn. #20

RENO, NV 89503

{775) 785-D0gs

BAILEY KENNEDY

By:

Joseph Liebman, Esq., Nevada Bar No. 10125

Dennis Kennedy, Esq., Nevada Bar No. 1462

8984 Spanish Ridge Avenue

Las Vegas, NV 89148

DKennedy @BaileyKennedy.com

JLiebman @BaileyKennedy.com

Attorneys for Defendants Pete Eliades, individually, and as

- Trustee of The Eliades Survivor Trust of 10/30/08

Teld, LLC and Eldorado Hills, LLC

JA 001832
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TINNEMORE CRAIG

Las Vitras

ORDR

Mark G. Simons, Esq., NSB No. 5132
SIMONS LAW, PC

6490 8. McCarran Blvd., #20

Reno, Nevada, 89509

Telephone:  (775) 785-0088
Facsimile: (775) 785-0087

Email: mark @ mgsimonslaw.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, INC., a Nevada
corporation; NANYAH VEGAS, LLC, A
Nevada limited liability company,

Plaintiffs,
v.

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

Defendants.

NANYAH VEGAS, LLC, a Nevada limited
liability company,

Plaintiff,
v,

TELD, LLC, a Nevada limjted liability
company; PETER ELIADES, individually and
as Trustee of the Eliades Survivor Trust of
10/30/08; SIGMUND ROGICH, individually
and as Trustee of The Rogich Family
Irrevocable Trust; IMITATIONS, LLC, a
Nevada limited liability company; DOES X
and/or ROE CORPORATIONS I-X, inclusive,

Defendants.

13882013

Case Number: A-13-686303-C

Electronically Filed
5/22/2018 9:39 AM
Steven D. Grierson

CLERK OF THE COU
cﬁwﬁ- \al

CASE NO.: A-13-686303-C
DEPT.NO.: XXVII

ORDER PARTIALLY GRANTING
SUMMARY JUDGMENT

CONSOLIDATED WITH:
CASE NO.: A-16-746239-C

JA_ 001833



1 The Motion for Summary Judgment by Defendant Sigmund Rogich, individually and as
2 || Trustee of the Rogich Family Irrevocable Trust, and Imitations, LLC (“Rogich Defendants™),
3 || joined by Peter Eliades, individually and as Trustee of the Eliades Survivor Trust of 10/30/08,
4 { Eldorado Hills, LLC, and Teld, LLC (“Eliades Defendants™) having come on regularly to be
5 || heard on April 18, 2018, Samuc] . Lionel of Fennemore Craig, P.C. representing The Rogich
6 | Defendants and Joseph A. Liebman of Bailey Kennedy representing the Eliades Defendants and
7 | the Court having hearing argument and good cause appearing, does hereby set forth the
8 || undisputed material facts and the Court’s legal determinations.
9 RELEVANT FACTS

10 1. Plaintiff’s Complaint against the Rogich Defendants and the Eliades Defendants

11 || was filed on November 4, 2016.

12 2, The alleged transfer of the Eldorado Membership interest from the Rogich Trust to

13 | the Eliades Trust occurred no later than September 2012.

14 3. Plaintiff’s Fifth and Seventh-Claims for Fraudulent Transfer and Constructive

15 || Trust against the Rogich Defendants and the Eliades Defendants accrued no later than September

16 | 2012.

17 4, Plaintiff’s Fifth and Seventh Claims for Fraudulent Transfer and Constructive

18 || Trust were filed more than four years after they accrued,

19 LEGAL DETERMINATION

20 L. Plaintiff’s Fifth and Seventh Claims for Fraudulent Transfer and Constructive

21 | Trust were filed more than 4 years after the alleged membership interest transfer.

22 2. NRS 112.230(1) provides that a claim for fraudulent transfer is extinguished if not

23 i brought within four years after the date of the transfer.

25 | and-thercfore NRS IT2.200(1)(b)’s andM)

26 3. The Rogich Defendants and the Eliades Deféndants arc awarded Partial Summary

27 | Judgment dismissing the Fifth and Seventh Claims, with prejudice.

28 4. Plaintiff’s Fourth Claim for Intentional Interference with Contract has been

ENNEMORS QoA

JA 001834
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withdrawn by Plaintiff and should be dismissed.

5. The Motion of the Rogich Defendants’ for Summary Judgment and the Joinder of

the Eliades Defendants in said Motion for Summary Judgment with respect to Plaintiffs’ First,

Sccond, Third, Sixth, Eighth and Ninth Claims is denied,
Dated this _| ‘}day of May, 2018.

rlan ce/ / /4/?”?

DISTRICT COURT JUDGE

AE

Respectfully submitted by:

SIMONS LAWY P i
BY: <AAY

Markf’Simons, Esq., Nevada Bar No. 5132
6490 South McCarran Blvd., #20
Reno, Nevada 89509
mark@mgsimonslaw.com

Attorney for Plaintiff Nanyah Vegas, LLC

Approved:
This day of _ , 2018
FENNEMORE CRAIG, P.C.

Samue] S. Lionel, Esq. NV Bar No. 1766

Brenoch Wirthlin, Esq. NV Bar No, 10282

300 S. Fourth Street, Suite 1400

Las Vegas, NV 89101

Tel: 702-692-8000

Fax: 702-692-8099

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

iy
1t/
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BAILEY KENNEDY

By:

Joseph Liebman, Esq., Nevada Bar No. 10125

Dennis Kennedy, Esq., Nevada Bar No. 1462

8984 Spanish Ridge Avenue

Las Vegas, NV 89148

DKennedy@ BaileyKennedy.com
JLie.bman@BailcyKenncdy.com

Attorneys for Defendants Pete Eliades, individually, and as
Trustee of The Eliades Survivor Trust af 10/30/08

Teld, LLC and Eldorado Hills, LLC
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SIMONS LAW, PC

6490 8. McCartan
Blvd., #20

Reno, Nevada, 89509
(775) 785-0088

NEOJ

Mark G. Simons, Esq., NSB No. 5132
SIMONS LAW, PC

6490 S. McCarran Blvd., #20

Reno, Nevada, 89509

Telephone: (775) 785-0088
Facsimile: (775) 785-0087

Email: mark@mgsimonslaw.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, INC., a
Nevada corporation; NANYAH VEGAS,
LLC, A Nevada limited liability company,

Plaintiffs,
V.

SIG ROGICH aka SIGMUND ROGICH as
Trustee of The Rogich Family Irrevocable
Trust; ELDORADQ HILLS, LLC, a Nevada

limited liability company; DOES I-X; and/or

ROE CORPORATIONS I-X, inclusive,

Defendants.

/

NANYAH VEGAS, LLC, a Nevada limited
liability company,

Plaintiff,
v,

TELD, LLC, a Nevada limited liability
company; PETER ELIADAS, individually
and as Trustee of the The Eliades
Survivor Trust of 10/30/08; SIGMUND
ROGICH, individually and as Trustee of
The Rogich Family Irrevocable Trust;
IMITATIONS, LLC, a Nevada limited
liability company; DOES I-X; and/or ROE
CORPORATIONS I-X, inclusive,

Defendants.

Electronically Filed
5/22/2018 4:06 PM
Steven D. Grierson

CLERE OF THE COUE :
"

CASE NO.: A-13-686303-C
DEPT. NO.: XXVII

CONSOLIDATED WITH:
CASE NO.: A-16-746239-C

NOTICE OF ENTRY OF ORDERS

Case Number: A-13-686303-C

JA_ 001837



1 NOTICE OF ENTRY OF ORDERS
2 PLEASE TAKE NOTICE THAT on May 17, 2018, an Order Denying
3
Countermotion for Summary Judgment and Denying NRCP 56(f) Relief was entered by
4
5 the Honorable Nancy L. Alf and filed with this Court on May 22, 2018 in this matter. A
g|| true and correct copy of the Order is attached hereto as Exhibit 1.
7 PLEASE TAKE FURTHER NOTICE THAT on May 17, 2018, an Order Partially
8 Granting Summary Judgment was entered by the Honorable Nancy L. Alf and filed with
9 this Court on May 22, 2018 in this matter. A true and correct copy of the Order is
10
attached hereto as Exhibit 2.
11
12 AFFIRMATION: This document does not contain the social security number of
13|| any person.
o
14 " 25
| DATED this __2¢" day of May, 2018,
15
16 SIMONS LAW, PC
6490 S. McCarran Blvd., #20
17 Reno, Nevada, 89509/
18 |
19 MARK &. SIMONS
20 Attorney for Nanyah Vegas, LLC
21
22
23
24
25
26
27
28
SIMONS LAW, PC
6490 S. McCarran
Blvd,, #20
Reno, Nevada, 89509 2
(775) 785-0088
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CERTIFICATE OF SERVICE
Pursuant to NRCP 5(b) and EDCR 8.05, | certify that | am an employee of

SIMONS LAW, PC and that on this date | caused to be served a true copy of the

NOTICE OF ENTRY OF ORDERS on all parties to this action via the Odyssey E-

Filing System:;

Dennis L. Kennedy dkennedy @baileykennedy.com
Bailey Kennedy, LLP bkfederaldownicads @baileykennedy.com
Joseph A. Liebman jlienbman @ baileykennedy.com
Andrew Leavitt andrewleaviti @ gmail.com

Angela Westlake awestlake @lionelsawyer.com
Brandon McDonald brandon @ medonaldlayers.com
Bryan A. Lindsey bryan @nvfirm.com

Charles Barnabi ci@mcdonaldlawyers.com

Christy Cahall christy @ nvfirm.com

Lettie Herrera lettie.herrera @ andrewieavittlaw.com
Rob Hernquist rhernquist@lionelsawyer.com
Samuel A, Schwartz sam@nvfirm.com

Samuel Lionel slionel@fclaw.com

CJ Barmabi ci@cohenjohnson.com

H S Johnson calendar @ cohenjohnson.com

Erica Rosenberry ercsenberry @ fclaw.com

“7
DATED this 7.Z day of May, 2018.

m;/ﬂ, @JA&M AL

Employee ‘of SIMONS LAW, PC

V
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EXHIBIT LIST
NO. DESCRIPTION PAGES
1 Order Denying Countermotion 3

2 Order Partially Granting Summary Judgment 4
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SIMONS LAW, PC
6490 S, McCarran
Blvd., #20

Rero, Nevadz, 89509 4
(775) 785-0088
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SIMONS LAW, ' 28
{490 5, MGCARRAN
NV, #20

Rine, NV RO502

(375) 783-n0%R
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Mark G. Simons, Esq., NSB No. 5132
SIMONS LAW, PC

6490 S. McCarran Blvd., #20

Reno, Nevada, 89509

Telephone:  (775) 785-0088
Facsimile: (775) 785-0087

Email: mark @ mgsimonslaw.com
Attorneys for Nanyah Vegas, LLC

Electronically Filed
512212018 9:39 AM
Steven D. Grierson

GLER? OF THE COUE I;

DISTRICT COURT
CLARK COUNTY, NEVADA

CARLOS A. HUERTA, an individual;
CARLOS A. HUERTA as Trustee of THE
ALEXANDER CHRISTOPHER TRUST, a
Trust established in Nevada as assignee of
interests of GO GLOBAL, INC., a Nevada
corporation; NANYAH VEGAS, LLC, A
Nevada limited liability company,

- Plaintiffs,
V.

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

Defendants.

NANYAH VEGAS, LLC, a Nevada limjted
liability corapany,

Plaintift,
v.

TELD, LLC, a Nevada limited liability
company; PETER ELTADES, individually and
as Trustee of the Eliades Survivor Trust of
10/30/08; SIGMUND ROGICH, individually
and as Trustee of The Rogich Family
Irrevocable Trust; IMITATIONS, LLC, a
Nevada limited liability company; DOES I-X;
and/or ROE CORPORATIONS I-X, inclusive,

Defendants,

13882013

CASE NO.: A-13-686303-C
DEPT. NO.: XXVII

ORDER DENYING COUNTERMOTION
FOR SUMMARY JUDGMENT AND
DENYING NRCP 56(F) RELIEF

CONSOLIDATED WITH:
CASENO.: A-16-746239-C

Case Number: A-13-686303-C
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1 The Countermotion for Summary Judgment and Motion for NRCP 36(f) Relief filed by
2 ¢ Plaintiff Nanyah Vegas, LLC (“Nanyak”) having come on regulatly to be heard on April 18,
3 | 2018, Mark G. Simons of SIMONS LAW, PC, representing Nanyah and Samuel S. Lionel of

4 | Fennemore Craig, P.C. representing The Rogich Defendants and Joseph A. Liebman of Bailey
5 | Kennedy representing the Eliades Defendants and the Conrt having hearing argument and good
6 | cause appearing, does hereby find as follows;
7 1. Nanyah's Countermotion for Summary Judgment is denied.
8 2. Nanyah’s Motion for NRCP 56(f) relief is denied.
9 Dated this l z day of May, 2018, '
10
" Nange | AL
DISTRICT COURA JUDGE
12 Respectfully submitted by: m{
2 | smvoNs Law,pe
14 BY: %{Z%/ Gl
15 Mark/Simons, Esq., Nevada Bar No. 5132
6490 South McCarran Blvd,, #20
16 Reno, Nevada $9509
- mark@mgsimonslaw.com
17 Attorney for Plaintiff Nanyah Vegas, LLC
18
Approved:
19 )
This day of , 2018
20
FENNEMORE CRAIG, P.C,
.21

22 || Samuvel S. Lionel, Esq. NV Bar No. 1766

Brenoch Wirthlin, Esq, NV Bar No. 10282

23 | 300 S. Fourth Street, Suite 1400

Las Vegas, NV 89101

24 1 Tel: 702-692-8000

Fax: 702-692-809%

23 Attorneys for Sigmund Rogich, Individuaily and as Trustee of
26 The Rogich Family Irrevocable Trust and Imitations, LLC

27 4 14y
(1

SIMONS LAW, 2O 28
6400 §, MeCARRAN
Airvy,, #20

RUNO, NV #9503

{775) 1850088
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SIMONRLAW, b 28
64908, MCUCARRAN
DLvD. #20

RUND, NV 80503

(175) 783-008%

BAILEY KENNEDY

By

Joseph Liebman, Esq., Nevada Bar No, 10125

Dennis Kennedy, Esq,, Nevada Bar No, 1462

8984 Spanish Ridge Avenue

Las Vegas, NV 89148

DKennedy @BaileyKennedy.com
JLie.bman@BajIeyKennedy.com

Attorneys for Defendants Pete Eliades, individually, and as

- Trustee of The Eliades Survivor Trust of 10/30/08

Teld, LLC and Eldorado Hills, LLC
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Mark G. Simons, Esq., NSB No. 5132
SIMONS LAW, PC

6490 8. McCarran Blvd., #20

Reno, Nevada, 89509

Telephone:  (775) 785-0088
Facsimile; (775) 785-0087

Email: mark @ mgsimonslaw.com

Attorneys for Nanyah Vegas, LLC

Electronically Filed
512212018 9:39 AM
Steven D. Grierson

CLERE OF THE COUEE

DISTRICT COURT
CLARK COUNTY, NEVADA

CARLOQS A, HUERTA, an individual;
CARLOS A. HUERTA as Trustee of THE
ALEXANDER CHRISTOPHER TRUST, 3
Trust established in Nevada as assignee of
interests of GO GLOBAL, INC., a Nevada
corpotation; NANYAH VEGAS, LLC, A
Nevada limited liability company,

Plaintiffs,
Y.

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

Trust; ELDORADO HILLS, LLC, a Nevada
limited liability company; DOES 1-X: and/or

ROE CORPORATIONS I-X, inclusive,

Defendants.

NANYAH VEGAS, LLC, a Nevada lingitod
liability company,

Plaintiff,
v,

TELD, LLC, a Nevada limited liability

company; PETER ELIADES, indrvidually and

as Trustee of the Elindes Survivor Trust of
10/30/08; SIGMUND ROGICH, individuall
and as Trustee of The Rogich Family .
Itrevocable Trust; IMITATIONS, LLC, a

Nevada limited liability company; DOES X
and/or ROE CORPORATIONS I-X, inclusive,

Defendants,

¥

13882013

i

CASENO.: A-13-686303-C
DEPT.NO.: XXVII

'| ORDER PARTIALLY GRANTING

SUMMARY JUDGMENT

CONSOLIDATED WITH:
CASENO.: A~16-746239.C

Case Number: A-13-686303-C
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1 The Motion for Summary Judgment by Defendant Sigmund Rogich, individually and as
Trustee of the Rogich Family lirevocable Trust, and Imitations, 1L.C (“Rogich Defendants™),
Joined by Peter Eliades, individoally and as Trustee of the Eliades Survivor Trust of 10/30/08,
Eldorado Hills, LLC, and Teld, LLC (“Eliades Defendants”) having come on regularly to be
heard on April 18, 2018, Samuel S, Lionel of Fennemore Craig, P.C, tepresenting The Rogich

the Court having hearing argument and good cause appearing, does hercby set forth the

2
3
4
5
6 { Defendants and Joseph A. Licbman of Bailey Kennedy representing the Eliades Defendants and
7
8 | undisputed material facts and the Court’s legal determinations.

9

RELEVANT FACTS
10 L. Plaintiff’s Complaint against the Rogich Defendants and the Eliades Defendants
11 || was filed on November 4, 2016.
12 2, The alleged transfer of the Eldorado Membership interest from the Rogich Trust to

13 | the Eliades Trust occurred no later than September 2012,

14 3. Plaintiff’s Fifth and Seventh-Claims for Fraudulent Transfer and Constructive

15 )| Trust against the Rogich Defendants and the Eliades Defendants accrued no later than September
16 | 2012.

17 4, Plaintiff’s Fifth and Seventh Claims for Fraudulent Transfor and Constructive

18 | Trost were filed more than four years after they acerued,

19 LEGAL DETERMINATION
“x D8 D LURMINATION
20 L. Plaintiff’s Fifth and Seventh Claims for Frandulent Transfer and Constructive

21 | Trust were filed more than 4 years after the alleged membership interest transfer.
22 2. NRS 112.230(1) provides that aclaim for fraudulent transfer is extinguished if not

23 | brought within four years after the date of the transfey.

24 . - k i , .
25 ammmmmt )
26 3. The Rogich Defendants and the Eliades Deféndants are awarded Partial Summary
27 || JTudgment dismissing the Fifth and Seventh Claims, with prejudice,
28 4. Plaintiff’s Fourth Claim for Intentional Interference with Contract has been
PERMEMOU Al
| 2
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wi&hdrawz; by Plaintiff and should be dismissed,

5. The Motion of the Rogich Defendants’ for Summary Judgment and the Joinder of
the Eliades Defendants in said Motion for Summary Judgment with respect 10 Plaintiffs’ First,
Second, Third, Sixth, Bighth and Ninth Claims is denied,

Dated this _| Fday of May, 2018,

rancey | A |
DISTRICT COURT JUDGE

AE

Respectfully submitted by:
SIMONS LAW.P

L

BY: <A\
Mark/Simons, Esq., Nevada Bar No. 5132
6490 South McCarran Blvd,, #20 -
Reno, Nevada 89509
mark @mgsimonslaw,com
Attorney for Plaintiff Nanyah Vegas, LLC
Approved:
This day of __ , 2018
FENNEMORE CRAIG, P.C.

Samuel 8. Lionel, Esq. NV Bar No, 1766

Brenoch Witthlin, Esq. NV Bar No. 10282

300 S. Fourth Strect, Suite 1400

Las Vegas, NV 89101

Tel: 702-692-8000

Fax: 702-692-8099

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

17
1

JA 001848



1
2
3
4
5
6
-
8
9

10
11
12
13
14
15
16
17
8

19

20
21
22

- 23

24
25
26
27
28

LINNEMORI CRAIG

LAS Viinag

BAILEY KENNEDY

By:

Joseph Liebman, Esq., Nevada Bar No. 10125

Dennis Kennedy, Hsq., Nevada Bar No, 1462

8984 Spanish Ridge Avenue

Las Vegas, NV 89148

DEennedy@ BaileyKennedy.com

JLiebman @BaileyKennedy.com

Attorneys for Defendants Pete Eliades, individually, and as
Trustee of The Eliades Survivor Tryst of 10/30/08

Teld, LLC and Eldorado Hills, LLC
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Electronically Filed
6/1/2018 4:54 PM
Steven D. Grierson

CLERK OF THE COU
MSJID (CIV) g
DENNISL. KENNEDY '

Nevada Bar No. 1462

JOSEPH A. LIEBMAN

Nevada Bar No. 10125

BAILEY <+KENNEDY

8984 Spanish Ridge Avenue
Las Vegas, Nevada 89148-1302
Telephone: 702.562.8820
Facsimile: 702.562.8821
DKennedy@BaileyK ennedy.com
JLiebman@BaileyK ennedy.com

Attorneys for Defendants PETE ELIADES, THE
ELIADES SURVIVOR TRUST OF 10/30/08,
TELD, LLC and ELDORADOHILLS, LLC

DISTRICT COURT
CLARK COUNTY, NEVADA

CARLOS A. HUERTA, an individual; CaseNo. A-13-686303-C
CARLOS A. HUERTA as Trustee of THE Dept. No. XXVII
ALEXANDER CHRISTOPHER TRUST, a
Trust established in Nevada as assignee of
interests of GO GLOBAL, INC., aNevada

Corporation; NANYAH VEGAS, LLC, A DEFENDANT ELDORADO HILLS,
Nevada limited liability company, LLC'SMOTION FOR SUMMARY
Plaintiffs, JUDGMENT
VS.
i - 07/05/18
SIG ROGICH aka SIGMUND ROGICH as pearing Date
Trustee of The Rogich Family Irrevocable 9 "10:30 AM
Trust; ELDORADOHILLS, LLC, aNevada
limited liability company; DOES I-X; and/or
ROE CORPORATIONS I-X, inclusive,
Defendants.
NANYAH VEGAS, LLC, aNevadalimited CONSOLIDATED WITH:
liability company,
Case No. A-16-746239-C
Plaintiff,
VS.

TELD, LLC, aNevadalimited liability
company; PETER ELIADES, individually and
as Trustee of The Eliades Survivor Trust of
10/30/08; SIGMUND ROGICH, individualy
and as Trustee of The Rogich Family
Irrevocable Trust; IMITATIONS, LLC, a
Nevada limited liability company; DOES I-X;
and/or ROE CORPORATIONS I-X, inclusive,

Defendants.

Page 1 of 12

Case Number: A-13-686303-C
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DEFENDANT ELDORADO HILLS,LLC’'SMOTION FOR SUMMARY JUDGMENT
Pursuant to N.R.C.P. 56, Defendant Eldorado Hills, LLC (“Eldorado”) moves for summary

judgment dismissing Nanyah Vegas, LLC’s (“Nanyah”) unjust enrichment claim. Nanyah cannot
pursue this equitable claim against an innocent recipient of Nanyah’'s alleged investment funds,
especially considering that Eldorado did not retain the vast magjority of the funds and one of
Eldorado’ s members (the Rogich Family Irrevocable Trust) explicitly agreed to be solely responsible
for any such obligation. Alternatively, the Court should enter summary judgment limiting Nanyah's
unjust enrichment claim to $80,000.00—the only portion of Nanyah’s investment funds that
Eldorado supposedly retained. Eldorado’s Motion for Summary Judgment is based on the following
Memorandum of Points and Authorities, the exhibits attached hereto, and any oral argument heard
by the Court.

DATED this 1% day of June, 2018.

BAILEY +KENNEDY

By: /9/ Joseph A. Liebman
DENNIS L. KENNEDY
JOseEPH A. LIEBMAN

Attorneys for Defendants

PETE ELIADES, THE ELIADES
SURVIVOR TRUST OF 10/30/08, TELD,
LLC and ELDORADOHILLS, LLC

Page 2 of 12
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NOTICE OF HEARING

PLEASE TAKE NOTICE that the foregoing Motion for Summary Judgment will come on
for hearing before the Court onthe _ 05 day of _ July , 2018, at the hour of _10 :30

A M., or as soon thereafter as counsel can be heard in Dept. XXV 1, at the Regional Justice Center,
200 Lewis Avenue, Las Vegas, Nevada 89155.

DATED this 1% day of June, 2018.
BAILEY «+KENNEDY

By: /s/ Joseph A. Liebman
DENNIS L. KENNEDY
JOSEPH A. LIEBMAN

Attorneys for Defendants

PETE ELIADES, THE ELIADES
SURVIVOR TRUST OF 10/30/08, TELD,
LLC and ELDORADO HILLS, LLC

MEMORANDUM OF POINTSAND AUTHORITIES

. INTRODUCTION

Although Nanyah has many pending legal claims against Sig Rogich (“Rogich”) and the
Rogich Family Irrevocable Trust (the “Rogich Trust”), among others, its only pending claim against
Eldorado is equitable—unjust enrichment. Yet it isanything but equitable to force Eldorado to
reimburse Nanyah for $1,500,000.00 that Eldorado did not retain and never agreed to pay back.

Go Global, LLC (“Go Globa™), 100% owned and operated by Carlos Huerta (“Huerta’), was
the entity that solicited Nanyah's $1,500,000.00 investment in December of 2007. Although Huerta
now claimsthat Go Global solicited these funds on behalf of Eldorado, Huertaimmediately paid the
vast mgjority of these funds to Go Global as a“consulting fee.” It is undisputed that Eldorado had
access to Nanyah’'s $1,500,000.00 for merely afew days and ultimately retained only asmall portion
(approximately 5%) following Huerta s payment of Go Global’s “ consulting fee.” Equity does not
impose liability when it would leave an innocent recipient worse off than if the payment had never

occurred, which is precisely the result if Eldorado is deemed liable. Nowhereis Eldorado’s

Page 3 of 12
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innocence more apparent than in the various written agreements at issue (on which Nanyah bases its
other claims), whereby the Rogich Defendants and Go Global explicitly agreed that the Rogich
Trust—not Eldorado—would be solely responsible to Nanyah.

Further, one of the required elements for a valid unjust enrichment claim is retention of the
alleged benefit. It isundisputed that Go Global—not Eldorado—retained the vast mgjority of
Nanyah's investment. Huerta now claims that he retained those funds to reimburse him for the
capital contributions the Rogich Trust failed to provide. In other words, Go Global was supposedly
reimbursed for covering the Rogich Trust’sobligation. Thus, to the extent any such equitable claim
existsat all, it must be limited to $80,000.00, the difference between Nanyah’s $1,500,000.00
investment and Go Global’ s $1,420,000.00 “consulting fee.”

For the foregoing reasons, the Court should enter summary judgment in Eldorado’ s favor,
dismissing Nanyah'’s unjust enrichment claim with pregjudice. Alternatively, the Court should enter
summary judgment limiting Nanyah's unjust enrichment claim against Eldorado to the amount
retained—3$80,000.00.

. STATEMENT OF UNDISPUTED FACTS

A. Nanyah’'s Claim Against Eldorado.

On July 31, 2013, Huerta, Go Global, and Nanyah initiated a lawsuit against Rogich, the
Rogich Trust, and Eldorado. Huertaand Go Global’ s claims have since been dismissed. With
respect to Nanyah, its sole claim was for unjust enrichment, aleging that Eldorado was responsible
for returning its $1,500,000 investment.! Although the claim wasiinitially dismissed dueto
expiration of the statute of limitations, the Nevada Supreme Court reversed and remanded, and that

claim remains pending to this day.?

L See generally Compl., Case No. A-13-686303-C, filed July 31, 2013.

2 A separate lawsuit was filed by Nanyah on November 4, 2016 against Rogich, the Rogich Trust, Imitations,
LLC, Pete Eliades (“Eliades’), Teld, LLC (“Teld"), and the Eliades Survivor Trust of 10/30/08 (the “Eliades Trust”).
(See generally Compl., Case No. A-16-746239-C, filed November 4, 2016.) That matter was consolidated with Case
No. A-13-686303-C. Nanyah's claims against Eliades, Teld, and the Eliades Trust are the subject of a separate Motion
for Summary Judgment.

Page 4 of 12
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B. The Relevant History of Eldorado.

Eldorado was formed in 2005 for the purpose of owning and devel oping approximately 161
acres of land near Boulder City, Nevada.® Eldorado was originally comprised of Go Global and the
Rogich Trust as 50/50 partners.* Go Global (owned and controlled by Huerta) and Rogich were co-
managers of Eldorado.®

In June of 2007, Huerta contacted an Isragli gentleman named Y oav Harlap (“Harlap”)
regarding a potential investment.® Much of the correspondence between Huerta and Harlap
discussed an investment in Canamex Nevada, Inc. (“Canamex”).” According to Nanyah and Huerta,
Canamex was intended to be the vehicle that ultimately combined the Eldorado property with a
neighboring parcel owned by other individuals.® Harlap ultimately decided to invest $1,500,000.00
into Canamex through Nanyah.®

In early December of 2007, Huerta formed Canamex, opened a bank account in its name, and
directed Harlap to wire $1,500,000.00 into Canamex’s account.’® On December 6, 2007, Harlap
wired $1,500,000.00 to Canamex’ s account.!! On the next day—Friday, December 7, 2007, Huerta

transferred $1,500,000.00 from Canamex’ s account to Eldorado’s general account.*? On the next

business day—Monday, December 10, 2007, Huerta transferred $1,450,000.00 from Eldorado’s
general account to Eldorado’s money market account.’®* On December 14, 2007, Huerta transferred
s Compl., Case No. A-16-746239-C, 1 9.
4 Id. at 1 10.
5 Eldorado Operating Agreement, § 2.6, attached as Exhibit 1-A.
6 E-mail string between Huerta and Harlap (NAN_000234-236), attached as Exhibit 2-A.
7 Id.; see also e-mail string between Huerta and Harlap (NAN_000241-245), attached as Exhibit 2-B.
8 Dep. Trans. of Carlos Huerta as the N.R.C.P. 30(b)(6) Representative for Nanyah, 13:9-18, attached as Exhibit
2-C.
9 Ex. 2-A; Ex. 2-B.
10 Ex. 2-B; see also Canamex Nevada, LLC Articles of Organization (PLTF00244-245), attached as Exhibit 2-D;
Canamex Nevada, LLC Statement of Accounts (NAN_000392-393), attached as Exhibit 2-E.
u Ex. 2-E.
2 Eldorado Hills, LLC Statement of Accounts (PLTF0032-33), attached as Exhibit 2-F.
13 Id.
Page 5 of 12
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$1,420,000.00 from Eldorado’s money market account to Go Global’ s account.* Huertainitially
labeled this payment as a“ consulting fee.”*> According to Nanyah and Huerta, this payment was
reimbursement to Go Global for the additional capital contributionsit provided to Eldorado to make
up for the Rogich Trust’s shortfall 16

Huerta never formalized any sort of agreement memorializing an investment by Nanyah into
Eldorado. Infact, every piece of documentary evidence (i.e., investor updates from Go Global, tax
documents, etc.) indicate that Nanyah received an interest in Canamex—not Eldorado—in exchange
for Harlap’'s $1,500,000.00 payment.t’

C. The Relevant Agreements.

In October of 2008, Eliades, through Teld, agreed to purchase a membership interest in
Eldorado, as did the Albert Flangas Revocable Living Trust (“Flangas Trust”). For al intents and
purposes, Teld and the Flangas Trust were replacing Go Global as Eldorado members, with Teld, the)
Flangas Trust, and the Rogich Trust each owning 1/3 of Eldorado.®

With respect to Nanyah, the relevant agreements which memorialized these various
transactions state that the Rogich Trust—not Eldorado—would be solely responsible for Nanyah's
“potential claim.” In fact, some of these agreements require the Rogich Trust to fully defend and

indemnify Eldorado with respect to any such clam. Specifically, the relevant agreements state the

following.

1 Go Global, LLC Statement of Accounts (PLTF442-443), attached as Exhibit 2-G.

5 Eldorado Hills General Ledger, at PLTF555, attached as Exhibit 2-H.

16 Ex. 2-C, 45:2-46:13; 48:13-49:6.

v Dec. 8, 2007 e-mail from Summer Rellamas to Harlap (NAN_000248-249), attached as Exhibit 2-1; Jan. 3,

2008 e-mail from Huertato Harlap (NAN_000250-251), attached as Exhibit 2-J; Jan. 30, 2008 e-mail from Rellamasto
Harlap (NAN_000256-264), attached as Exhibit 2-K; March 13, 2008 e-mail from Huertato Harlap (NAN_000265-268),
attached as Exhibit 2-L; April 12, 2008 e-mail from Rellamas to Harlap (NAN_000269-272), attached as Exhibit 2-M;
April 3, 2011 letter from Canamex to Nanyah (NAN_000389-391), attached as Exhibit 2-N.

18 (Compl., Case No. A-16-746239-C, 156.) The Flangas Trust borrowed $3,000,000.00 from Teld to invest in
Eldorado. After the Flangas Trust backed out of the deal, Teld acquired the Flangas Trust’s membership interest, and
sold 6.67% back to the Rogich Trust. (Id., 164-65.) The end result was that Teld owned 60% of Eldorado and the
Rogich Trust owned 40%.
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» October 30, 2008 Purchase Agreement between Go Global, Carlos Huerta, and the Rogich
Trust:

= “[Go Global and Huerta] owns a membership interest ... in Eldorado Hills, LLC ...
equal or greater than thirty-five percent and which may be as high as forty-nine and
forty-four one hundredths (49.44%) of the total ownership interests in the Company.
Such interest, as well as the ownership interest currently held by [the Rogich Trust],
may be subject to certain potential claims of those entities set forth and attached
hereto in Exhibit ‘A’ and incorporated by this reference (‘ Potential Claimants’). [The
Rogich Trust] intends to negotiate such claimswith [Go Global and Huerta s
assistance so that such claimants confirm or convert the amounts set forth beside the
name of each said claimants into non-interest bearing debt, or an equity percentage to
be determined by [the Rogich Trust] after consultation with [Go Global and Huerta)
as desired by [Go Globa and Huerta], with no capital calls for monthly payments,
and a distribution in respect of their claimsin amounts from the one-third (1/37)
ownership interest in [Eldorado] retained by [the Rogich Trust].”°

» “[Go Global and Huerta], however, will not be responsible to pay the Exhibit A
Claimants their percentage or debt. Thiswill be [the Rogich Trust’s] obligation,
moving forward....”?

» October 30, 2008 Membership Interest Purchase Agreement between the Rogich Trust,
Teld, Go Global and Huerta:

= “ltisthe current intention of [the Rogich Trust] that such amounts be confirmed or
converted to debt, with no obligation to participate in capital calls or monthly
payments, a pro-rata distribution at such time as [Eldorado’ ] real property is sold or
otherwise disposed of. Regardless of whether thisintention isrealized, [the Rogich

Trust] shall remain solely responsible for any claims by the above referenced

N N
o

October 30, 2008 Purchase Agreement, Recital A, attached as Exhibit 1-B (emphasis added).
Id., 8 4 (emphasis added).
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entities set forth in this section above.”?

= “The'pro-ratadistributions hereinabove referenced shall mean equal one-third
shares pursuant to the ownership set forth in Section 3 above, provided, that any
amounts owing to those entities set forth on Exhibit *D,” or who shall otherwise claim
an ownership interest based upon contributions or advances directly or indirectly to
[Eldorado] made prior to the date of this agreement, shall be satisfied solely by [the
Rogich Trust].”??

» “The parties agree that [the Rogich Trust] may transfer [the Rogich Trust’s]
ownership interest in [Eldorado] to one or more of the entities set forth in Exhibit ‘D’
to satisfy any claims such entity may have.”?3

= “[TheRogich Trust] confirms that certain amounts have been advanced to or on
behalf of [Eldorado Hills] by certain third parties, as referenced in Section 8 of the
Agreement. [The Rogich Trust] shall endeavor to convert the amounts advanced into
non-interest bearing promissory notes for which [the Rogich Trust] shall be
responsible. Regardless of whether the amounts are so converted, [the Rogich Trust]
shall defend, indemnify and hold harmless [Eldorado] and its members for any
claims by the parties listed below, and any other party claming interest in [Eldorado]
as aresult of transactions prior to the date of this Agreement against [Eldorado] or its
Members. ...

3. Nanyah Vegas, LLC (through Canamex Nevada, LLC) $1,500,000.00.”24
» October 30, 2008 Amended and Restated Operating Agreement between the Rogich Trust,
the Flangas Trust, and Teld:

a October 30, 2008 Membership Interest Purchase Agreement, § 8(c)(i), attached as Exhibit 1-C (emphasis
added).

2 Id., § 8(c)(ii) (emphasis added).
2 Id., § 8(g).
4 Id., Exhibit D (emphasis added).

Page 8 of 12

JA_001857



© 00 N oo o b~ W N P

*KENNEDY
i e =
w N = o

/
*

[EY
IS

L)
702.562.8820

8984 SPANISH RIDGE AVENUE
LAS VEGAS, NEVADA 89148-1302

BAILEY
N N N N N N N N = = = = =
~ (o)) (6] 5 w N = o (o] (0] ~ ()] (&) ]

N
(e0)

= “The Rogich Trust will retain aone-third (1/3") ownership interest in [Eldorado]
(subject to certain possible dilution or other indemnification responsibilities assumed
by the Rogich Trust in the Purchase Documents).” %
1.  ARGUMENT
A. L egal Standard.

“Summary judgment is appropriate and ‘ shall be rendered forthwith’ when the pleadings and
other evidence on file demonstrate that no ‘ genuine issue as to any material fact [remains] and that
the moving party is entitled to a judgment as a matter of law.”” Wood v. Safeway, Inc., 121 Nev.
724, 729, 121 P.3d 1026, 1029 (2005) (quoting N.R.C.P. 56(c)). “[T]he non-moving party must, by
competent evidence, produce specific facts that demonstrate the presence of a genuine issue for
trial.” Elizabeth E. v. ADT Sec. Sys. W.,, Inc., 108 Nev. 889, 892, 839 P.2d 1308, 1310 (1992). The
non-moving party’ s burden must be borne on each and every element of its claims for relief;
“[w]here an essential element of aclaim for relief is absent, the facts, disputed or otherwise, asto
other elements are rendered immaterial and summary judgment is proper.” Barmettler v. Reno Air,

Inc., 114 Nev. 441, 446-47, 956 P.2d 1382, 1386 (1998).

B. Eldorado Was an Innocent Temporary Recipient of Nanyah’s Investment Funds.

An unjust enrichment claim only exists when the plaintiff confers a benefit on the defendant,
the defendant appreciates such benefit, and there is acceptance and retention by the defendant of
such benefit under circumstances such that it would be inequitable for him to retain the benefit
without payment of the value thereof. Unionamerica Mortg. and Equity Trust v. McDonald, 97 Nev.
210, 212, 626 P.2d 1272, 1273 (1981) (citation omitted). The plaintiff “must establish each element
of unjust enrichment.” Certified Fire Prot., Inc. v. Precision Constr. Inc., 128 Nev. 371, 381, 283
P.3d 250, 257 (2012). Further, the “principles of unjust enrichment will not support the imposition
of liability that leaves an innocent recipient worse off than if the transaction with the claimant had
never taken place.” Id. at 382, 283 P.3d at 257 (citing Restatement (Third) of Restitution and Unjust
Enrichment § 1, cmt. d (2011)).

% Am. and Restated Op. Agreement, Recital B, attached as Exhibit 1-D (emphasis added).
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Eldorado was an innocent temporary recipient of Nanyah'sinvestment funds. If Eldoradois|
deemed liable for the full amount of Nanyah’s $1,500,000.00 investment, it will be significantly
worse off than if Nanyah had never invested to begin with. These conclusions are based on the
following undisputed facts.

» Nanyah actually invested its funds into Canamex, and received a membership interest in that
particular entity. Eldorado only temporarily received the funds from Canamex after Huerta
decided to funnel it through Eldorado’ s various bank accounts.?®

» Eldorado only had access to the full amount of Nanyah’s investment funds for afew days,
after which Huerta unilaterally transferred most of the funds to his separate entity, Go
Global 2’

» Temporary possession of this $1,420,000.00 “consulting fee” did not provide any benefit to
Eldorado—and once paid it benefitted only the Rogich Trust which had supposedly failed to
comply with its obligation to provide capital contributions to Eldorado.

» Because the Rogich Trust—not Eldorado—received the benefit of Nanyah'sinvestment (i.e.,
supposedly reimbursing Huerta for covering the Rogich Trust’s capital contribution
shortfall), the various written agreements memorialized by the parties explicitly state that the
Rogich Trust—not Eldorado—is responsible for Nanyah's potential claim.?®
It is undisputed that Eldorado did not retain Nanyah’ s investment funds. It did not agree to

pay back Nanyah's investment funds (only the Rogich Trust did that). See Stokesv. Int’| Media
Systems, Inc., 686 P.2d 1368, 1370 (Col. Ct. App. 1984) (holding that a corporate entity which
received and spent borrowed funds was not liable for unjust enrichment because its owner was the
sole obligor for the debt). Asmerely an innocent temporary pass-through recipient of the
investment funds, Eldorado cannot be held liable for unjust enrichment as a matter of law. See
Drover v. LG Electronics USA, Inc., No. 2:12-CV-510 JCM, 2013 WL 632103, a *2 (D. Nev. Feb.

19, 2013) (dismissing an unjust enrichment claim as a matter of law based on the premise that it

% See Exs. 2-A, 2-B, 2-D through 2-N.
o Id.
& See generally Exs. 1-B through 1-D.
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would leave the defendant worse off than if the transaction never occurred). Therefore, the Motion
for Summary Judgment should be granted and Nanyah' s unjust enrichment claim should be
dismissed.

C. To the Extent Nanyah Has a Potential Claim for Unjust Enrichment Against Eldorado,
It Must BeLimited tothe Amount It Actually Retained.

As discussed above, an unjust enrichment claims requires the defendant’ s retention of the
alleged benefit. Unionamerica Mortg., 97 Nev. at 212, 626 P.2d at 1273. Here, the supposed
benefit was Nanyah's $1,500,000.00 investment. Y et Eldorado did not retain the vast majority of
this supposed benefit. On the contrary, Go Global retained $1,420,000.00 of these funds in order to
cover the Rogich Trust’s capital contribution shortfall.?® Thus, to the extent this Court believes that
Nanyah does have an unjust enrichment claim against Eldorado, it must be limited to $80,000.00—
the amount that Eldorado supposedly retained.

IV. CONCLUSION

For the foregoing reasons, summary judgment should be entered against Nanyah and in favor

of Eldorado with respect to Nanyah's unjust enrichment claim. Because that is Nanyah’s only

pending claim against Eldorado, it should be dismissed from this case entirely and with prejudice.

DATED this 1st day of June, 2018.
BAILEY «+KENNEDY

By: /9 Joseph A. Liebman
DENNIS L. KENNEDY
JOsEPH A. LIEBMAN

Attorneys for Defendants

PETE ELIADES, THE ELIADES
SURVIVOR TRUST OF 10/30/08, TELD,
LLC and ELDORADO HILLS, LLC

® Under NRS 86.391, amember isliable to the LLC for a capital contribution shortfall. Thus, based on Nanyah's
theory, Eldorado did not benefit in any way from Nanyah' s investment—Eldorado was entitled to those funds to begin
with. The Rogich Trust benefitted because Nanyah' s investment covered its shortfall. Likewise, Go Global benefitted,
because it was reimbursed for its additional capital contributions and had the ultimate use of most of the funds. In other
words, everyone benefitted except for Eldorado, which, ironically, isthe sole defendant charged with unjust enrichment.
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CERTIFICATE OF SERVICE

| certify that | am an employee of BAILEY +KENNEDY and that on the 1st day of June,
2018, service of the foregoing DEFENDANT ELDORADO HILLS,LLC'SMOTION FOR
SUMMARY JUDGMENT was made by mandatory electronic service through the Eighth Judicial
District Court’s electronic filing system and/or by depositing a true and correct copy in the U.S.

Mail, first class postage prepaid, and addressed to the following at their last known address:

MARK G. SIMONS, ESQ. Email: mark@mgsimonslaw.com

SIMONSLAW, PC

6490 So. McCarran Blvd., #20 Attorneys for Plaintiff

Reno, NV 89509 NANYAH VEGAS, LLC

SAMUEL S. LIONEL, ESQ. Email: dlionel @fclaw.com

FENNEMORE CRAIG, P.C.

300 S. Fourth Street, Suite 1400 Attorneys for Defendant

Las Vegas, NV 89101 SIG ROGICH aka SIGMUND
ROGICH, Individualy and as
Trustee of THE ROGICH FAMILY
IRREVOCABLE TRUST, and
IMITATIONS, LLC

CHARLESE. (“CJ’) BARNABI JR. Email: c¢j@cohenjohnson.com

COHEN JOHNSON PARKER

EDWARDS Attorneys for Plaintiffs

375 E. Warm Springs Road, Suite 104 CARLOSA. HUERTA,

LasVegas, NV 89119 individually and as Trustee of THE

ALEXANDER CHRISTOPHER
TRUST, and GO GLOBAL, INC.

/s/ Sharon L. Murnane
Employee of BAILEY “*KENNEDY
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Electronically Filed
6/1/2018 4:54 PM
Steven D. Grierson

CLERK OF THE COU
APEN (CIV) g
DENNIS L. KENNEDY w-
Nevada Bar No. 1462
JOSEPH A. LIEBMAN
Nevada Bar No. 10125
BAILEY“KENNEDY
8984 Spanish Ridge Avenue
Las Vegas, Nevada 8§9148-1302
Telephone: 702.562.8820
Facsimile: 702.562.8821
DKennedy@BaileyKennedy.com
JLiebman@BaileyKennedy.com

Attorneys for Defendants PETE ELIADES, THE
ELIADES SURVIVOR TRUST OF 10/30/08,
TELD, LLC and ELDORADO HILLS, LLC

DISTRICT COURT
CLARK COUNTY, NEVADA

CARLOS A. HUERTA, an individual; Case No. A-13-686303-C
CARLOS A. HUERTA as Trustee of THE Dept. No. XXVII
ALEXANDER CHRISTOPHER TRUST, a
Trust established in Nevada as assignee of
interests of GO GLOBAL, INC., a Nevada

Corporation; NANYAH VEGAS, LLC, A APPENDIX OF EXHIBITS TO
Nevada limited liability company, DEFENDANT ELDORADO HILLS,
Plaintiffs LLC’S MOTION FOR SUMMARY
’ JUDGMENT

VS.

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

ROE CORPORATIONS I-X, inclusive, VOLUME 1 OF 2

Defendants.

NANYAH VEGAS, LLC, a Nevada limited
liability company,

Plaintiff, CONSOLIDATED WITH:
VS.
Case No. A-16-746239-C
TELD, LLC, a Nevada limited liability
company; PETER ELIADES, individually and
as Trustee of The Eliades Survivor Trust of
10/30/08; SIGMUND ROGICH, individually
and as Trustee of The Rogich Family
Irrevocable Trust; IMITATIONS, LLC, a
Nevada limited liability company; DOES I-X;
and/or ROE CORPORATIONS I-X, inclusive,

Defendants.
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TABLE OF CONTENTS

VOLUME 1 OF 2

Exhibit Document Description Numbering
No. Sequence
1 Declaration of Peter Eliades 001
I-A Eldorado Hills, LLC Operating Agreement 002-035
1-B October 30, 2008 Purchase Agreement between Go Global, 036-046
Carlos Huerta, and The Rogich Trust
1-C October 30, 2008 Membership Interest Purchase Agreement 047-136
between the Rogich Trust, Teld, Go Global and Huerta
1-D Eldorado Hills, LLC’s Amended and Restated Operating 137-150
Agreement
1-E January 1, 2012 Membership Interest Assignment Agreement 151-156
between the Eliades Survivor Trust and The Rogich Trust
2 Declaration of Joseph A. Liebman 157
2-A E-mail string between Huerta and Harlap 158-160
2-B E-mail string between Huerta and Harlap 161-165
2-C Nanyah Vegas, LLC’s N.R.C.P. 30(b)(6) Deposition Transcript 166-248

DATED this 1* day of June, 2018.

BAILEY *KENNEDY

By: /s/ Joseph A. Liebman
DENNIS L. KENNEDY
JOSEPH A. LIEBMAN

Attorneys for Defendants

19
20
21
22
23
24
25
26
27
28

PETE ELIADES, THE ELIADES
SURVIVOR TRUST OF 10/30/08, TELD,
LLC and ELDORADO HILLS, LLC
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CERTIFICATE OF SERVICE

I certify that I am an employee of BAILEY *KENNEDY and that on the 1st day of June,
2018, service of the foregoing APPENDIX OF EXHIBITS TO DEFENDANT ELDORADO
HILLS, LLC’S MOTION FOR SUMMARY JUDGMENT - VOLUME 1 OF 2 was made by
mandatory electronic service through the Eighth Judicial District Court’s electronic filing system

and/or by depositing a true and correct copy in the U.S. Mail, first class postage prepaid, and

addressed to the following at their last known address:

MARK G. SIMONS, EsQ.
SIMONS LAW, PC

6490 So. McCarran Blvd., #20
Reno, NV 89509

Email: mark@mgsimonslaw.com

Attorneys for Plaintiff
NANYAH VEGAS, LLC

SAMUEL S. LIONEL, ESQ.
FENNEMORE CRAIG, P.C.
300 S. Fourth Street, Suite 1400
Las Vegas, NV 89101

Email: slionel@fclaw.com

Attorneys for Defendant

SIG ROGICH aka SIGMUND
ROGICH, Individually and as
Trustee of THE ROGICH FAMILY
IRREVOCABLE TRUST, and
IMITATIONS, LLC

CHARLES E. (“CJ””) BARNABI JR.
COHEN JOHNSON PARKER
EDWARDS

375 E. Warm Springs Road, Suite 104
Las Vegas, NV 89119

Email: cj@cohenjohnson.com

Attorneys for Plaintiffs

CARLOS A. HUERTA,
individually and as Trustee of THE
ALEXANDER CHRISTOPHER
TRUST, and GO GLOBAL, INC.

/s/ Sharon L. Murnane

Employee of BAILEY *KENNEDY
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DECLARATION OF PETE ELIADES

1, Pete Eliades, declare as follows:

1. I am over eighteen (18) years of age and a resident and citizen of Clark County,
Nevada. I am competent to testify to the facts stated herein, which are based on personal
knowledge unless otherwise indicated, and would do so if requested. I make this Declaration in
support of Defendant Eldorado Hills, LLC’s (“Eldorado™) Motion for Summary Judgment,
pending in the Eighth Judicial District Court, Clark County, Nevada, Case No. A-16-746239-C,
consolidated with Case No. A-13-686303-C.

2. Attached hereto as Exhibit 1-A is a true and correct copy of Eldorado Hills,
LLC’s (“Eldorado”) Operating Agreement.

3. Attached hereto as Exhibit 1-B is a true and correct copy of an October 30, 2008
Purchase Agreement between Go Global, Inc., Carlos Huerta, and The Rogich Family
Irrevocable Trust (the “Rogich Trust™).

4, Attached hereto as Exhibit 1-C is a true and correct copy of an October 30, 2008
Membership Interest Purchase Agreement between, among others, Teld, LLC (“Teld”) and the
Rogich Trust,

S. Attached hereto as Exhibit 1-D is a true and correct copy of Eldorado’s Amended
and Restated Operating Agreement,

6. Attached hereto as Exhibit 1-E is a true and correct copy of a January 1, 2012
Membership Interest Assignment Agreement between the Eliades Survivor Trust and The
Rogich Trust.

I declare under penalty of perjury that the foregoing is true and correct.

EXECUTED this 31st day of May, 2018.

(L T

Pete Eliades
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OPERATING AGREEMENT
FOR

Eldorado Hills, LLC
a Nevada limited liability company
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OPERATING AGREEMENT

This Operating Agreement ("Operating Agreement") of ELDORADO HILLS, LLC, a Nevada
limited liability company (the "Company"), incorporated in May of 2006 ("Effective Date") by the
Manager{s) executing this Operating Agreement on behalf of the Member(s) whose name(s) are
set forth on Exhibit "A" attached hereto.

1.0 RECITALS.
1.1 The Manager(s) have filed the Articles of the Company with the Office of the State as
of the Effective Date.
1.2 This Operating Agreement sets forth the understandings between and among the
Members with respect to the business, operations, governance and affairs of the Company
and the distribution of the profits and proceeds received from the ownership, operation
and disposition of Company assets.

NOW, THEREFORE, the Manager(s) sets forth this Operating Agreement for the
Company upon the terms and conditions of this Operating Agreement.

2.0 DEFINITIONS. For purposes of this Operating Agreement, the following terms shall have
the following meanings.
2.1 "Additional Capital Contributions" shall mean additional Capital Contributions over
the amount of the initial Capital Contributions in the amount that the Board reasonably
determines is needed to meet the Company's needs.

2.2 "Affiliate" shall mean with respect to any Person: {a) any Person directly or indirectly
controlling, controlled by, or under common control with such Person; (b) any Person
owning or controlling fifty percent (50%) or more of the outstanding voting securities or
beneficial interests of such Person; or (¢} an officer, director, manager, partner, trustee, or
member of the immediate family of an officer, director, manager, partner or trustee, of
such Person. For purposes of this definition, the terms "controlling," "controlled by," or
"under common control with" shall mean the possession, direct or indirect, of the power to
direct or cause the direction of the management and policies of a person, whether through
the ownership of voting securities, by contract or otherwise,

2.3 "Articles" shall mean the Articles of Organization as properly adopted and amended
from time to time by the Members and filed with the Office of the State.

2.4 "Assignee" shall mean a Person who is assigned all or a portion of a Member's
Economic Interest but who is not admitted as a Member.
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2.5 "Bankruptcy” or "Bankrupt" shall mean with respect to any Person, that a petition
shall have been filed by such Person, as a debtor, and such Person shall have been
adjudicated as a bankrupt under the provisions of the Bankruptey laws of the United
States of America, or that such Person shall have made an assignment for the benefit of
its creditors generally, or a receiver/liquidator shall have been appointed for substantially
all of the property and assets of such Person, or the filing by that Person of a petition for a
reorganization, arrangement, compensation, readjustment, liquidation, dissolution, or
similar relief under any statute, law or regulation, or the commencement of an
involuntary proceeding that has not been dismissed for any consecutive period of sixty {60)
days.

2.6 "Board"” shall mean the Company's Board of Managers consisting of Go Global, Inc.,
and Sigmund Rogich which have created and will manage the Company and each is able,
on behalf of the Company’s Members, to obligate, sign for, represent, and have full
banking and check-signing authority with banks and/or financial institutions and lenders
(if necessary) and shall have authority to transfer any rights or property for or by the
Company as well as to purchase, borrow, hypothecate any assets, and satisfy any debts, or
obligations of the Company.

2.7 "Capital Account” shall mean, unless otherwise provided in this Operating Agreement,
the capital account of each Member, which the Company establishes and maintains for
each Member in accordance with the provisions of Section 4.3.

2.8 "Cash From Sales or Refinancing” shall mean (i) cash proceeds from a sale or other
disposition or refinancing of Company Property remaining after retirement of
indebtedness and payment of all expenses relating to any transaction (including net
condemnation proceeds or insurance proceeds not used to rebuild or replace the affected
Property) minus (ii) adjustments for Company obligations and reserves as determined in
the sole discretion of the Board.

2.9 "Cash Receipts" shall mean, without limitation, all revenue received by the Company
from whatever source but excluding the proceeds from loans or refinancing, proceeds from
the Sale of the Company's assets, or the Capital Contributions to the Company.

2.10 "Class A Member" shall mean one of the original members to this agreement as set
forth on Exhibit "A" who will hold all of the initial rights to profits and preferred
returns as set forth in Exhibit "A", as opposed to a Party who may subsequently be
admitted as a Member or Assignee by the Class A Members at some point in the
future, but who will not be entitled to all of the same rights and preferred returns as
the Class A Members.

2.11 "Closing” shall have the meaning set forth in Section 11.3.

2.12 "Code" shall mean the Internal Revenue Code of 1986, as amended.
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2.13 "Company" shall mean ELDORADQ HILLS, LLC, a Nevada limited liability company
formed pursuant to the filing of the Articles and governed by this Operating Agreement.

2.14 "Company Minimum Gain" shall refer to the concept that the disposition of an item of
Property encumbered by a Nonrecourse Liability the amount of which exceeds the
adjusted tax basis of the Property (or book value of the Property if the Property is properly
reflected on the books of the Company at a value that differs from its adjusted tax basis)
will generate gain in an amount that is at least equal to such excess. The amount of
Company Minimum Gain is determined by first computing for each Company Nonrecourse
Liability any gain the Company would realize if it disposed of the Property subject to that
liability for no consideration other than full satisfaction of the Liability, and then
aggregating the separately computed gains. The determination of the amount of
Company Minimum Gain shall be made pursuant to Treas. Reg. Section 1.704-2(d). A
Member's share of Company Minimum Gain at the end of any Company Taxable Year
shall be determined pursuant to Treas. Reg. Section 1.704-2(g).

2.15 "Contribution" or "Capital Contribution" shall mean any contribution of cash,
property or services tc the Company, or the obligation to contribute cash, property or
services to the Company, made by or on behalf of any Member or Assignee, but only to the
extent identified as a Capital Contribution of such Member or Assignee.

2.16 "Disbursements” shall mean:

(a) Operating expenses of the Company, costs of repairs and maintenance, capital
expenditures, rents, taxes, insurance premiums and all other expenses related to the
operation of the Company or incurred in connection with the carrying of Company assets,
including any fees payable to the Board or other Persons pursuant to this Agreement;

{(b) The cost of acquisition of any real property, or personal property or any interest
therein used by the Company;

{c) The payment of amounts of principal and interest due on Company loans; and

(d) Such reserves for future expenses and future capital expenditures as required under
any secured loan involving the Company's Properties or such other reserves as determined
by the Board in its sole discretion.

2.17 "Dastribution” shall mean the transfer of money or Property by the Company to its
Members without consideration.

2.18 "Economic Interest” shall mean a Person's right to share in the income, gains, losses,
deductions, credit, or similar items of, and to receive Distributions from, the Company,
but does not include any other rights of a Member including, without limitation, the right
to vote or to participate in management, or, except as required by the Act, any right to
information concerning the business and affairs of the Company.
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2.19 "Effective Date" shall mean the 14th day of September 2005.

2.20 "Fiscal Year" shall mean the fiscal year of the Company and shall be the calendar
year or such other fiscal year as the Board shall determine pursuant to the provisions of
the Code.

2.21 "Former Member" shall have the meaning set forth in Section 11.1.
2.22 "Former Member's Interest" shall have the meaning set forth in Section 11.1.

2.23 "Liguidation Sale" shall mean the sale of all or substantially all of the Property of the
Company not followed within a reasonable period of time by an investment of the proceeds
therefrom in any new Property.

2.24 "Majority in Interest of Members" shall mean a Member or Members whose
Membership Interests represent more than fifty percent (50%) of the Units holding Voting
Rights unless otherwise specified in this Operating Agreement, the Act or the Code.

2.25 "Manager" or "Managers" shall mean the Person or Persons elected by the Members
of the Company to manage the Company as a member of the Board in accordance with the
terms of Section 5.3 of this Operating Agreement.

2.26 "Member" shall mean a Person who!

(a) Has been admitted to the Company as a Member in accordance with the Act or this
Operating Agreement, or an Assignee of an Economic Interest in the Company who has
become a Member pursuant to Section 11.5 of the Operating Agreement;

(b) Has not died, or become a Bankrupt or, if other than an individual, been dissolved; and
() Is set forth on Exhibit "A" attached hereto and incorporated herein, as such Exhibit "A"
may be modified from time to time to reflect changes to the Members or their Membership
Interest as provided herein.

2.27 "Member Matters" shall mean:

(a) The Liquidation Sale, transfer, mortgage, exchange, assignment or other disposition of
all or substantially all of the Company's assets.

(b) The dissolution or liquidation of the Company, except as otherwise provided herein,

(c) The appcintment or removal of any Manager.

(d) The Amendnient of the Articles, subject to Section 13.0.

(e) Any merger or consolidation of the Company.

(f) Any other matters for which approval of Members is required under this Operating
Agreement, by the Articles or the Act.

2.28 "Member Nonrecourse Debt" shall mean any Company liability with respect to which
and to the extent the liability is nonrecourse for purposes of Treas. Reg. Section 1.1001-2,
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and a Member (or related person) bears the economic risk of loss under Treas. Reg.
Section 1.752-2.

2.29 "Member Nonrecourse Debt Minimum Gain” shall refer to the concept that the
disposition of an item of Company Property encumbered by a Member Nonrecourse Debt
the amount of which exceeds the adjusted tax basis of the Property (or book value of the
Pruoperty if the Property is properly reflected on the books of the Company at a value that
differs from its adjusted tax basis) will generate gain in an amount that is at least equal
to such excess. The amount of Member Nonrecourse Debt Minimum Gain attributable to
a particular Member Nonrecourse Liability is determined by computing for such Member
Nonrecourse Debt any gain the Company would realize if it disposed of the Company
Property subject to that Member Nonrecourse Debt for no consideration other than full
satisfaction of the Member Nonrecourse Debt. The determination of the amount of
Member Nonrecourse Debt Minimum Gain attributable to a Member Nonrecourse Debt
shall be made pursuant to the principles contained in Treas. Reg. Section 1.704-2(1). A
Member's share of Member Nonrecourse Debt Minimum Gain attributable to a Member
Nonrecourse Debt at the end of any Company Taxable Year shall be determined pursuant
to Treas. Reg. Section 1.704-2().

2.30 "Membership Interest" shall mean a Member's rights in the Company, collectively,
including the Member's Economic Interest, any right to vote or participate in management
as a Member, and any right to information as a Member concerning the business and
affairs of the Company.

2.31 "Net Cash Flow From Operations" shall mean the excess of Cash Receipts over
Disbursements.

2.32 "Net Income" or "Net Loss" shall mean the net income or net loss of the Company, as
determined by the method of accounting permitted by the Code, and determined in
accordance with Section 8.0.

2.33 "Net Investment" shall mean the excess of the aggregate Capital Contributions of a
Member over the aggregate Distributions which constitute a Return of Capital to such

Member.

2.34 "Nonrecourse Debt Minimum Gain Chargeback” shall have the meaning set forth in
Section 8.3.

2.35 "Nonrecourse Liability" shall mean any Company liability with respect to which, and
to the extent that, no Member or related Person bears the economic risk of loss for that

liability under Treas. Reg. Section 1.752-2.

2.36 "Notice" shall have the meaning set forth in Section 18.7.
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2.37 "Office" shall mean the Secretary of the State.

2 .38 "Officer” shall mean any person elected or appointed pursuant to Section 5.8 of this
Operating Agreement,

2.39 "Offsettable Decrease” shall mean any allocation that unexpectedly causes or
increases a deficit in the Member's Capital Account as of the end of the Taxable Year to
which the allocation relates attributable to depletion allowances under Section
1.704(b){2)(iv)(k) of the Treasury Regulaticns, allocations of loss and deductions under
Section 704(e)(2) or Section 706 of the Code or under Section 1.751-1 of the Treasury
Regulations, or Distributions that, as of the end of the Taxable Year, are reasonably
expected to be made to the extent they exceed the offsetting increases to such Member's
Capital Account that reasonably are expected to accur during or prior to the Taxable
Years in which such Distributions are expected to be made (other than increases pursuant
to a Nonrecourse Debt Minimum Gain Chargeback).

2,40 "Operating Agreement” shall mean this Operating Agreement, as amended from time
to time.

2.41 "Option Notice" shall have the meaning set forth in Section 11.7(a).

2.42 "Percentage” or "Percentage Interest" shall mean the percentage interest or share of
a Member in Net Income or Net Loss of the Company as set forth on Exhibit "A" attached
hereto and as amended from time to time.

2.43 "Person" shall mean an individual, a partnership, a corporation, a limited liability
company, a limited liability partnership, an association, a joint stock company, a trust, a
joint venture, an unincorporated organization, or a governmental entity (or any
department, agency, or political subdivision thereof).

2.44 "Property” or "Company Property” shall mean any asset {whether real or personal,
tangible or intangible) acquired, directly or indirectly, in whole or in part, by the
Company.

2.45 "Proxy" shall mean a written authorization signed or an electronic transmission
authorized by a Member or the Member's attorney-in-fact giving another Person the
power to exercise the Voting Rights of that Member. "Signed," for the purpose of this
Section, means the placing of the Member's name on the Proxy (whether by manual
signature, typewriting, telegraphic or electronic transmission, or otherwise) by the
Member or Member's attorney-in-fact. A Proxy may be transmitted by an oral telephonic
transmission if it is submitted with information from which it may be determined that the
Proxy was autherized by the Member, or by the Member's attorney-in-fact,

2.46 "Remaining Member" shall mean any Member that is not a Former Member.
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2.47 "Return of Capital” shal! mean any Distribution to a Member to the extent that the
Member's Capital Account, immediately after the Distribution, is less than the amount of
that Member's cumulative Contributions to the Company as reduced by prior
Distributions.

2.48 "Service" shall mean the United States Internal Revenue Service.
2.49 "State” shall mean the State of Nevada.

2.50 "Taxable Year" shall mean the taxable year of the Company as determined pursuant
to Section 706 of the Code.

2.51 "Tax Matters Partner” shall mean Go Global, Inc., until another Member is elected as
such in accordance with Section 5.0.

2.52 "Treas. Reg.” or "Treasury Regulation" shall mean regulations issued by the United
States Treasury Department under the Code.

2.53 "Unit" shall mean a share of Membership Interest in the Company. The Company
may issue one or more certificates to each Member reflecting the Units held by that
Member. Additional Units and partial Units may be issued and sold by the Company at
the discretion of the Board subject to the provisions of this Operating Agreement. The
Company's records shall reflect the number of Units of Membership Interest held by each
Member.

2.54 "Vote" shall mean a vote by the Members holding Units that have Voting Rights
pursuant to the provisions of this Operating Agreement and shall include authorization by
Written consent.

2.55 "Voting Power" or "Voting Rights" shall mean power to vote on any matter at the
time any determination of voting power is made and does not include the right to vote
upon the happening of some condition or event which has not vet occurred. Each Unit
shall have one (1) Vote or as otherwise designated in this Operating Agreement, or as
required by the Articles or the Act.

2.56 "Written" or "In Writing"” shall include facsimile, electronie, and telegraphic
communication.

3.0 FORMATION.
3.1 Name. The name of the Company shall be ELDORADO HILLS, LLC. The Company

may conduct its business under such other fictitious business names as decided pursuant
to Section 5.0.
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3.2 Purpose. The purpose of the Company is to engage in any lawful purpose for which a
limited liability company may be organized under the Act.

3.3 Taxed as Partnership. It is the intent of the Members that the Company be taxed for
federal income tax purposes as a partnership. This Operating Agreement shall be
interpreted in a manner consistent with this intention.

3.4 Term of the Company. The term of the Company commenced upon the filing of the
Articles of Organization with the Office of the State in accordance with the Aet and shall
continue until the Company is dissolved, terminated or liquidated in accordance with
Section 12.1.

3.5 Principal Place of Business and Statutory Agent. The principal place of business of the
Company shall be located at 3980 Howard Hughes Pkwy, Suite 550, Las Vegas, NV 89109
or such other place or places as determined pursuant to Section 5.0. The initial agent for
service of process on the Company shall be Summer Rellamas, until such time as ancther
agent is selected pursuant to Section 5.0.

4,0 CAPITAL AND CONTRIBUTIONS.

4.1 Member Capital Contributions. The Members shall make initial Capital
Contributions as indicated on Exhibit "A." In exchange, each Member listed in this
Operating Agreement shall be issued the number of Units set forth opposite the Member's
name on Exhibit "A."

4.2 Additional Contributions - Members' Right of First Refusal. Except as paid in
connection with the purchase of any Units, and as set forth in the business plan attached
hereto and incorporated herein as Exhibit "A" which sets forth the additional
contributions that may be required to bring improvements to the site subject to the
approval of a Majority in Interest of Members, the Members may be obligated to make
additional Capital Contributions. In the event the Board determines that additional
Capital Contributions are needed to enable the Company to conduct its business, the
Members shall be given a first right to make such additional Capital Contributions as set
forth herein. The Manager(s) shall notify all Members In Writing at least thirty (30)
business days prior to the date on which such additional Capital Contribution is due,
setting forth the amount of additional Capital Contribution needed, its purpose, the terms
regarding rights and preferences of Units, if any, which may be different from those
enjoyed by the then Members, which the Company plans to offer to the Members and third
parties in exchange for making such additional Capital Contributions, and the date by
which the Members must contribute such additional Capital Contributions. Each Member
shall be entitled to contribute such additional Capital Contribution in proportion to such
Member's Percentage Interest; however, no Member shall be obligated to make any such
additional Capital Contribution. All Members desiring to contribute such additional
Capital Contribution shall notify the Manager(s) at least ten (10) business days prior to
the date on which such additional Capital Contribution is due, setting forth the amount of
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additional Capital Contribution such Member desires to make. If less than all Members
desire to make additional Capital Contributions, or if Members desire to make additional
Capital Contributions which are less than the full amount requested, those Members
desiring to make additional Capital Contributions in the full amount requested shall be
given the right to make additional Contributions in the amount of the shortfall, on a pro
rata basis. If the Members desire to contribute less than the full amount of the additional
Capital Contribution requested, the Manager(s) shall be authorized to sell Units in the
Company to third parties on terms that may or may not be any more or less favorable to
such third parties as those set forth in the notice provided to Members hereunder, and to
admit such third parties as Members. If additional Capital Contributions are made
hereunder, Exhibit "A" shall be amended accordingly. If a Majority in Interest of
Members approve a capital contribution pursuant to the business plan in Exhibit A,
Members declining to contribute may, at the discretion of the Manager, be (1) diluted by
the contributions of participating members or (2) be required to sell their Membership
Units to the Company and/or participating Members at cost basis or Fair Market Value,
whichever is less. Majority in Interest shall be interpreted as fifty-one percent (or
greater) of the available voting units of The Company.

4.3 Capital Accounts.

(a) Separate Accounts. The Company shall establish and maintain a separate Capital
Account for each Member and Assignee. The Capital Account of each Member and
Assignee shall be increased by: (i) the amount of money contributed by the Member to the
Company; (i1) the fair market value of Property contributed by the Member to the
Company (net of liabilities secured by such contributed Property that the Company is
considered to assume or take subject to under Code Section 752); and (iii) the Member's
allocable share of Net Income and of any separately allocated item of income or gain of the
Company except for adjustments required by the Code (including any gain and income
from unrealized income allocated to the Member to reflect the difference between the book
value and tax value of assets contributed by the Member). Each Member or Assignee's
Capital Account shall be decreased by: (i) the amount of Distributions to such Member; (ii)
the fair market value of Property distributed to him by the Company (net of liabilities
secured by such distributed Property that such Member is considered to assume or take
subject to pursuant to Code Section 752} and (iii) the Member's allocable share of Net
Loss and of any separately allocated items of loss or deduction specially allocated to the
Member (including any loss or deduction allocated to the Member to reflect the difference
between the book value and tax basis of assets contributed by the Member).

(b) Compliance with Treasury Regulations. The foregoing provisions are intended to
comply with Treas. Reg. Section 1.704-1(b) or any successor regulatory or statutory
provision. The Board in its sole discretion may alter the method in which Capital
Accounts are maintained in order to comply with Code Section 704(b). However, any
change in the manner of maintaining Capital Accounts shall not materially alter the
Member's Economic Interests.
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4.4 Interest. Except as otherwise provided herein, no interest shall be paid on Capital
Contributions.

4.5 Resignation and Withdrawals. No Member shall be entitled to resign, withdraw or
demand the return of any part of such Member's Capital Contribution or to receive any
Distributions from the Company except as provided in this Operating Agreement.

4.6 Transfer of a Capital Account. In the event of a permitted transfer of a Membership
Interest, the transferor's Capital Account shall become the transferee's Capital Account to
the extent it relates to the transferred Membership Interest. Allocations to the Capital
Account of an Assignee shall be made in the same way allocations are made to the Capital
Account of a Member pursuant to this Section 4.0.

5.0 MANAGEMENT RIGHTS, POWERS AND LIMITATIONS OF MANAGERS AND
MEMBERS

5.1 Exclusive Management by Board of Managers. The business, Property and affairs of
the Company shall be managed exclusively by the Manager(s) as provided under this
QOperating Agreement, subject to events or transactions in which the approval of the
Members is expressly required by the Act or pursuant to this Operating Agreement.

5.2 Agency Authority. Any authorized designee of the Board is authorized to endorse
checks, drafts, and other evidences of indebtedness made payable to the order of the
Company. The Board hereby appoints Go Global, Inc. and Sigmund Rogich, as the
authorized designees who shall have signatory authority to sign all checks, drafts, and
other instruments obligating the Company.

5.3 Designation of Board of Managers.

(a) Number, Term, and Qualification. The Company shall initially have two (2) Managers
serving on the Board: Go Global, Inc. (a Nevada corporation) which is controlled by Carlos
Antonio Huerta (“Huerta”), a married man with an address of 3980 Howard Hughes
Parkway, Suite 550, Las Vegas, NV 89109 and Sigmund Rogich (“Rogich”) with an
address of 3980 Howard Hughes Parkway, Suite 550, Las Vegas, NV 89109. Either the
signature of Huerta or Rogich will bind the Company, and, only one of these signatures
will be required from the Company for contracts, pledging, financing, transferring assets
or any other major transactions., Subject to the provisions of the Articles or the Act, the
number of Managers of the Company shall be fixed from time to time by the written
consent of the Members, provided that in no instance shall there be less than cne (1)
Manager. A Manager shall hold office until he or she resigns or is removed as a Manager
by a Majority in Interest of Members. A Manager shall be a Member if required by the
Act, but need not be an individual, a resident of the State, or a citizen of the United
States.
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(b) Chairman of the Board. At such time as the Company shall have more than one (1}
Manager, the Chairman of the Board shall preside over the Board. The resignation and
removal provisions for Managers set forth in this Section shall alsc be applicable to the
Chairman of the Board. Carlos Huerta is hereby nominated as the initial Chairman of the
Board.

(¢) Resignation. Any Manager may resign at any time by giving Written notice to the

Jompany without prejudice to the rights, if any, of the Company under any contract to
which the Manager is a party. The resignation of any Manager shall take effect upon
receipt of that notice or at such later time as shall be specified in the notice; and, unless
otherwise specified in the notice, the acceptance of the resignation shall not be necessary
to make it effective.

{(d) Removal. All or any lesser number of Managers may be removed at any time with or
without cause, by the affirmative Vote of a Majority in Interest of Members at a meeting
called expressly for that purpose, or by the Written consent of a Majority in Interest of
Members.

(e) Vacancies. A vacancy occurring in the number of Managers shall be filled by the
affirmative Vote or Written consent of a Majority in Interest of Members.

5.4 Performance of Duties. In performing its duties, the Beard shall be entitled to rely on
information, opinions, reports, or statements, including financial statements and other
financial data, of the following persons or groups unless it has knowledge concerning the
matter in question that would cause such reliance to be unwarranted and provided that
the Board act in good faith and after reasonable inquiry when the need therefor is
indicated by the circumstances:

(a) one or more employees or other agents of the Company when the Board reasonably
believes to be reliable and competent in the matters presented.

(b} any attorney, independent accountant, or other person as to matters which the Board
reasonably believes to be within such person's professional or expert competence; or

(c) a committee upon which any Manager does not serve, duly designated in accordance
with a provision of the Articles or this Operating Agreement, as to matters within its
designated authority, which committee such Manager reasonably believes to merit
competence.

5.5 Devotion of Time. The Managers are not obligated to devote all of their time or

businesgs efforts to the affairs of the Company. Managers shall devote whatever time,
effort, and skill as they deem appropriate for the operation of the Company.
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5.6 Competing Activities. Except as may be provided otherwise by written contract, any
Manager or an Affiliate of a Manager may engage or possess an interest in other business
ventures of every nature and description, independently or with others, including, but not
limited to, those that might be the same as or similar to the Company's business, whether
the same are directly or indirectly competitive with the Company or otherwise without
having or incurring any obligation to offer any interest in such other activities to the
Company or any other Manager. Neither the Company nor any other Manager shall have
any right to any independent ventures of any such Manager or to the income or profits
derived therefrom. The Manager shall not be obligated to present any investment
opportunity or prospective economic advantage to the Company, even if the epportunity is
of the character that, if presented to the Company, could be taken by the Company. The
Manager shall have the right to hold any investment opportunity or prospective economic
advantage for its own account or to recommend such opportunity to persons other than
the Company. The fact that a member of such Manager's family, or an Affiliate of such
Manager is employed by, owns, or is otherwise directly or indirectly interested in or
connected with, any Person employed or retained by the Company to render or perform
management, contracting development, financing, brokerage or other services, or from or
through whom the Company may buy merchandise or other property, borrow money,
arrange financing, or place securities, or to or from whom the Company may lease
property, shall not prohibit the Company from entering into a management or
development agreement, executing a lease with or employing that person, firm or
corporation or otherwise dealing with him or it. Neither the Company nor any other
Manager has any rights in or to any income or profits derived therefrom; provided,
however, any dealings between the Company and a Manager or any Affiliate of such
Manager shall ke conducted by the Manager upon the terms and in a manner that shall be
fair and reasonable to the interests of the Company and the Members. A Manager may
lend money to and transact other business with the Company. The rights and obligations
of a Manager who lends money to or transacts business with the Company are the same
as those of a person who is not a Manager, subject to applicable law. The Managers
acknowledge that the Managers and their Affiliates now or in the future may own and/or
manage other businesses.

5.7 Payments to Managers.

(a) Remuneration. Except for transactions as specified in 5.7(b) below and as set forth in
Exhibit A of this Operating Agreement, or as approved by a Majority-in-Interests of
Members, no Manager is entitled to remuneration for services rendered or goods provided
to the Company.

(b) Commissions to be paid to Manager. The Manager is/are not to be paid a commission
for his/their work on any investment or transaction.

(¢} Expenses. The Company shall reimburse all Managers and their Affiliates for the

actual cost of goods and materials used for or by the Company. The Company shall also
pay or reimburse the Manager(s) or its Affiliates for organizational expense (including,
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without limitation, legal and accounting fees and costs) incurred to form the Company in
preparing the Articles and this Operating Agreement. Nothing in this Section prohibits a
Member from dealing with the Company as an cfficer, independent contractor or as an
agent for others and receiving profits, compensation, commissions or other income
incident to such dealings.

5.8 Indemnification of Manager(s).

(a) The Company will indemnify and hold The Manager(s) harmless of any accusation of
wrong doing and will not allow for The Manager(s) to be sued for fraud and will protect
The Manager(s} from any lawsuit filed against such Manager{s).

5.9 Management. The Manager(s) shall have general supervisory authority cver the
management of the Company, the power to direct and control the actions of the members
(who will, along with the Manager(s), will make up The Board for The Company), and the
right to approve or disapprove the following decisions by a simple majority vote. The
Manager will have the approval and the authority to approve the following:

{a) Approval te represent The Company and sign on behalf of The Company in any
contractual agreement, financial transaction, and/or sale of The Company’s assets or

signature on Company checks and/or other financial instruments.

{(b) Any amendment to the name, purpose, principal place of business or the statutory
agent of the Company.

(c) The Liquidation Sale, transfer, mortgage, exchange, assignment or other disposition of
all or substantially all of the Company's assets.

(d) The dissolution or liquidation of the Company, except as otherwise provided herein.
(e) Entering into or amending any real property leases.

() A request for additional Capital Contributions from the Members pursuant to the
provisions of Section 4.0.

{(g) Any amendment to this Operating Agreement.

{(h) The admission of additional Members or transfer of a Member's Membership Interest
pursuant to Section 11.5.

(1) Borrowing money and/or mortgaging or otherwise encumbering all or any part of the
Property of the Company as security.

(i) Any merger or consolidation of the Company.
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(k) Any act which would make it impossible to carry on the business of the Company in its
ordinary course.

(I) The approval or material modification of any contracts, transactions or agreement
between the Company and any third party no matter the size or the amount of money
required.

(m) The approval or material modification of any contracts, transactions or agreements
between the Company and any Manager, Member or any of their Affiliates.

(n) The institution, prosecution, defense, settlement, compromise or dismissal of any
lawsuits or other judicial or administrative proceedings, or the retention of counsel or
others in connection therewith.

(o) The filing of an application for Bankruptcy protection for and on behalf of the
Jompany.

{p) Any other matter for which Board approval is necessary pursuant to this Operating
Agreement or the Act.

5.10 Members' Powers. Member Matters shall require the consent of the Manager, except
where the Act or this Operating Agreement require otherwise. In such case, the
requirements of this Operating Agreement shall first be met and, if the requirements of
the Act are inconsistent therewith or there are no other requirements under this
Operating Agreement, the requirements of the Act shall supersede any incensistent
provision of this Operating Agreement,

5.11 Board Meetings. Unless otherwise provided in this Operating Agreement, meetings
shall be held as deemed necessary by the Board. Meetings shall be held at such time and
place as agreed upon by the Board. Meetings may be called upon delivery of a written
request therefor to the Board, signed by any Manager. Notice of the time and place of a
meeting and of the proposed agenda shall be given by the President to the Board ne more
than sixty (60) days and no less than two (2) days prior to the meeting. Notice of a
meeting, if otherwise required, need not be given to any Manager who (a) either before or
after the meeting signs a waiver of notice or a consent to hold the meeting without being
given notice, (b) signs an approval of the minutes of the meeting, or (c) attends the
meeting without protesting the lack of notice before or at the beginning of the meeting.
Waivers or notice or consents need not specify the purpose of the meeting. A majority of
the authorized number of members of the Board shall constitute a quorum for the
transaction of business.

5.12 Action Without Meeting by Written Consent. The Beard may also take any action by

one or more Written censents describing the action taken in lieu of a meeting signed by a
unanimous Vote of the Managers.
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5.13 Limited Liability and Indemnity. No Person who is a Manager of the Company shall
be personally liable under any judgment of a court, or in any other manner, for any debt,
obligation, or liability of the Company, whether that liability or obligation arises in
contract, tort, or otherwise, sclely by reason of being a Manager of the Company. The
Company shall indemnify and hold harmless each Manager and his respective officers,
employees, representatives and agents from and against any loss, expense, damage or
injury suffered or sustained by any of them by reason of or in furtherance of the interest of
the Company, including but not limited to any judgment, award, settlement, reascnable
attorneys' fees and other costs or expenses incurred in connection with the threatened
action, proceeding or claim, provided that the acts, omissions, or alleged acts or omissions
upon which such action or threatened action, proceedings or claims are based were in good
faith and were not performed or omitted fraudulently or in bad faith or as a result of
wanton and willful misconduct or gross negligence by such party.

6.0 STATUS OF MEMBERS.

6.1 Members' Powers. Member Matters shall require the consent of the Majority Approval
(51% or greater and the Manager(s) will always hold this fifty-one percent of the vote, no
matter the equity cwnership percentage of the members) except where the Act or this
Operating Agreement require otherwise. In such case, the requirements of this Operating
Agreement shall first be met and, if the requirements of the Act are inconsistent
therewith or there are no other requirements under this Operating Agreement, the
requirements of the Act shall supersede any inconsistent provision of this Operating
Agreement.

6.2 Specific Powers. The Members only possess those powers and rights specifically
granted to them under the Articles, the Act or this Operating Agreement but will allow for
the Manager to run the course of the business, make important and major decisions,
execute all necessary documents. The Managers will have the authority to make the
decisions for The Company at all times.

6.3 Limited Liability and Indemnity. No Person who is a Member or Manager of the
Company shall be personally liable under any judgment of a court, or in any other
manner, for any debt, obligation, or liability of the Company, whether that liability or
cbligation arises in contract, tort, or otherwise, solely by reason of being a Member of the
Company. Except as otherwise expressly provided for in this Operating Agreement, no
Member shall be liable in damages or otherwise to the Company or any other Member for
any action taken or failure to act on behalf of the Company beyond that Member's Capital
Contribution. The Company shall indemnify and hold harmless each Member and his
respective officers, employees, representatives and agents from and against any loss,
expense, damage or injury suffered or sustained by any of them by reason of or in
furtherance of the interest of the Company, including but not limited to any judgment,
award, settlement, reasonable attorneys' fees and other costs or expenses incurred in
cennection with the threatened action, proceeding or claim, provided that the acts,
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omissions, or alleged acts or omissions upon which such actien cor threatened action,
proceedings or claims are based were in good faith and were not performed or omitted
fraudulently or in bad faith or as a result of wanton and willful misconduct or gress
negligence by such party.

6.4 Fees and Compensation of Members. Other than a reimbursement for out-of-pocket
costs and expenses incurred in connection with the Company, the Members, as such, shall
not be entitled to any compensation, salary or fees. Nothing in this Section prohibits a
Member from dealing with the Company as a Manager or Officer or as an independent
contractor or as an agent for others and receiving profits, compensation, commissions or
other income incident to such dealings.

6.5 Competing Activities. Except as may be provided otherwise by written contract, any
Member or an Affiliate of a Member may engage or possess an interest in other business
ventures of every nature and description, independently or with others, including, but not
limited to, those that might be the same as or similar to the Company's business, whether
the same are directly or indirectly competitive with the Company or otherwise without
having or incurring any obligation to offer any interest in such other activities to the
Company or any other Member. Neither the Company nor any Member shall have any
right to any independent ventures of any other Member or to the income or profits derived
therefrom. The Members shall not be obligated to present any investment opportunity or
prospective economic advantage to the Company, even if the opportunity is of the
character that, if presented to the Company, could be taken by the Company. The
Members shall have the right to hold any investment opportunity or prospective economic
advantage for their own account or to recommend such opportunity to persons other than
the Company. The fact that a member of such Member's family, or an Affiliate of such
Member i1s employed by, owns, or is otherwise directly or indirectly interested in or
connected with, any Person employed or retained by the Company to render or perform
management, contracting development, financing, brokerage or other services, or from or
through whom the Company may buy merchandise or other property, borrow money,
arrange financing, or place securities, or to or from whom the Company may lease
property, shall not prohibit the Company from entering into a management or
development agreement, executing a lease with or employing that person, firm or
corporation or otherwise dealing with him or it. Neither the Company nor any Member
has any rights in or to any income or profits derived therefrom; provided, however, any
dealings between the Company and a Member or any Affiliate of such Member shall be
conducted by the Company upon the terms and in a manner that shall be fair and
reasonable to the interests of the Company and the Members. A Member may lend money
to and transact other business with the Company. The rights and obligations of a
Member who lends money to or transacts business with the Company are the same as
those of a person who is not a Member, subject to applicable law.

6.6 Transactions Between the Company and the Members.
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{a) Notwithstanding that it may constitute a conflict of interest, any Member may, and
may cause his respective Affiliates to, engage in any transaction (including, without
limitation, the purchase, sale, lease, or exchange of any property or the rendering of any
services, or the establishment of any salary, other compensation, or other terms of
employment) with the Company so long as (i) such transaction is not expressly prohibited
by this Operating Agreement, (ii) the terms and conditions of such transaction, on any
overall basis, are fair and reasonable to the Company and are at least as favorable to the
Company as those that are generally available from persons capable of similarly
performing them and in similar transactions between parties operating at arm's length,
and (ii1) approval of the Board is obtained, if necessary, pursuant to Section 5.9.

(b) A transaction between a Member and/or Affiliates, on the one hand, and the Company,
on the other hand, shall be coenclusively determined to constitute a transaction on terms
and conditions, on an overall basis, fair and reasonable to the Company and at least as
favorable to the Company as those generally available in a similar transaction between
parties operating at arm's length if the Board (or, if less than a majority of the Managers
are disinterested, a quorum of such disinterested Managers) or a Majority in Interest of
the Members having no interest in such transaction (other than their interests as
Members) affirmatively vote or consent in writing to approve the transaction.
Notwithstanding the foregoing, a Member shall not have any obligation, in connection
with any such transaction between the Company and the Member or an Affiliate of the
Member, to seek the consent of the Members.

7.0 MEETING OF MEMBERS; VOTING.
7.1 No Required Meetings. The Members are not required to hold annual meetings, and
decisions may be reached through Written consent signed by a Majority in Interest of

Members, except as otherwise required in this Operating Agreement, the Articles or the
Act.

7.2 Optional Meetings. In the event that Members wish to hold a formal meeting for any
reason, the following procedure shall apply:

(a) Any one or more Members holding at least twenty percent (20%) of Units having
Voting Rights may call a meeting of the Members by giving notice of the time and place of
the meeting at least forty-eight (48) hours prior to the time of the holding of the meeting.
The notice need not specify the purpose of the meeting.

(b) A Majority in Interest of Members shall constitute a quorum for the transaction of
business at any meeting of the Members.

(c) The transactions of the Members at any meeting, however called or noticed, or
wherever held, shall be as valid as though transacted at a meeting duly held after call and
notice if a quorum is present and if, either before or after the meeting, each Member
entitled to vote who was not present signs a Written waiver of notice, a consent to the
holding of the meeting, or an approval of the minutes of the meeting.
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(d) Any action required or permitted to be taken by the Members under this Operating
Agreement may be taken without a meeting if a Majority in Interest of Members (or, if
some greater percentage is required by the Act, the Articles or this Operating Agreement,
Members holding Units representing such greater percentage) individually or collectively
consent In Writing to such action, and Written notice of such action is thereafter promptly
provided to all Members who did not consent in writing thereto.

(e} Except as otherwise required by the Act, the Articles or this Operating Agreement, a
Member shall be entitled to cast Votes as described in Section 2.55 (i) at a meeting, in
person or by Proxy which must be received by the designated Member prior to such
meeting, or (ii) without a meeting by a signed writing directing the manner in which he
desires that his Vote be cast, which writing must be received by any authorized Member
prior to the date upon which the Votes of the Members entitled to vote are to be counted.
Only the Votes of Members of record on the notice date, whether at a meeting or
otherwise, shall be counted.

(f) Members may participate in the meeting through the use of a conference telephone or
similar communications equipment, provided that all Members participating in the
meeting can hear one another.

(g) The Members shall keep or cause to be kept with the books and records of the
Company full and accurate minutes of all meetings, notices and waivers of notices of
meetings, and all Written consents in lieu of meetings.

8.0 ALLOCATION OF NET INCOME AND NET LOSS.
8.1 Allocation of Net Income and Loss.

(a) Allocation of Net Income. Subject to Sections 8.2, 8.3, and 8.4, the Net Income of the
Company shall be allocated among the Members for tax purposes and for book purposes
according to their Percentage Interests.

(b} Allocation of Net Loss. Subject to Sections 8.2, 8.3, and 8.4, the Net Loss of the
Company shall be allocated among the Members for tax purposes and for book purposes
according to their Percentage Interests.

8.2 Allocation Among Members, In the event of a transfer of a Unit, the allocable share of
the Net Income or Net Loss (in respect to the Unit or Units so transferred) as computed
for federal income tax purposes may be allocated between the transferor and the
transferee in accordance with the ratio that the number of days in the Company's Taxable
Year before and after such transfer respectively bears to the total number of days in the
Company's Taxable Year. In the alternative, if determined by the Board, certain amounts
of such Company Net Income and Net Loss may be allocated between the transferor and
the transferee on a monthly or other basis. Notwithstanding the foregoing, all allocations
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between a transferee and transferor shall be determined using a method permissible
under Section 706(d) of the Code and the Treasury Regulations promulgated thereunder.

8.3 Nonrecourse Debt Minimum Gain Chargeback. 1f during a Taxable Year there i1s a net
decrease in Member Nonrecourse Debt Minimum Gain, any Member with a share of that
Member Nonrecourse Debt Minimum Gain (as determined under Treas. Reg. Section
1.704-2(1)(5)) as of the beginning of that Taxable Year must be allocated items of income
and gain for that Taxable Year {and, if necessary, for succeeding Taxable Years) equal to
that Member's share of the net decrease in the Company Minimum Gain ("Nonrecourse
Debt Minimum Gain Chargeback™. A Member's share of the net decrease in Member
Nonrecourse Debt Minimum Gain is determined in a manner consistent with the
provisions of this Section. A Member is not subject to this Member Minimum Gain
Chargeback, to the extent the net decrease in Member Minimum Gain arises because the
liability ceases to be Member Nonrecourse Liability due to a conversion, refinancing or
other change in the debt instrument that causes it to become partially or wholly a
Company Nonrecourse Liability. The amount that would otherwise be subject to the
Member Nonrecourse Debt Minimum Gain Chargeback is added to the Member's share of
Company Minimum Gain. In addition, rules consistent with those applicable to Company
Minimum Gain shall be applied to determine the shares of Member Nonrecourse Debt
Minimum Gain and Member Nonrecourse Debt Minimum Gain Chargeback to the extent
provided under Treasury Regulations issued pursuant to Section 704(b) of the Code.

8.4 Qualified Income Offset. In the event any Member, in such capacity, unexpectedly
receives an Offsettable Decrease, such Member will be allocated items of income and gain
{consisting of a pro rata portion of each item of partnership income and gain for such year)
in an amount and manner sufficient to offset such Offsettable Decrease as quickly as
possible.

8.5 Compliance with Treasury Regulations. The allocations of income, loss, gain, and
deduction set forth in this Operating Agreement are intended to comply with Treas. Reg.
Section 1.704-1{b} and Treas. Reg. Section 1.704-2 and are intended to have substantial
economic effect within the meaning of those Treasury Regulations. 1f, for whatever
reason, the Board determines that the allocation provisions of this Operating Agreement
are unlikely to be respected for federal income tax purposes, the Board is granted the
authority to amend the allocation provisions of this Operating Agreement to the minimum
extent necessary to effect the plan of allocations and distributions provided in this
Operating Agreement.

8.6 Allocation to Assignees. The provisions of this Section 8.0 relating to the allocations of
Net Income and Net Loss (as well as any element thereof) to the Company's Members
shall also apply to Assignees, but this shall not be construed to give an Assignee any right
other than an Economic Interest.

021
PLTF1108

JA 001887



21

9.0 DISTRIBUTIONS.

9.1 Time and Frequency of Distributions. To the extent the Company's cash on hand
exceeds its current and anticipated needs, including, without limitation, needs for
operating expenses, debt service, acquisitions, and reserves, the Board may cause the
Company to make Distributicns relating to Net Cash Flow from Operations or from Cash
from Sales or Refinancing shall be distributed in the following Order.

(a) All Distributions of Net Cash Flow from Operations may cccur from time to time in the
Manager's sole discretion, unless a specific action is taken to otherwise change any
distribution action, by a Majority In Interest of the Members; provided, however, that the
Manager(s) shall use reascnable efforts to make such Distributions at least annually. Net
Cash Flow from Operations shall be distributed to the Members according to their
Percentage Interests.

(b) All Cash from Sales or Refinancing (other than in connection with a Liquidation Sale)
shall be made when deemed appropriate by the Board in the Board's sole discretion. Cash
from Sales or Refinancing shall be distributed in the following order:
(i) To the Members according to their respective Percentage Interests to the extent
of their Net Investments; then
(ii) The remainder shall be distributed to the Members according to their
Percentage Interests.

{¢} All Distributions shall be made to the Members of record as of the date of approval of
the Distribution unless the Board shall establish an alternate record date on such date of
approval.

9.2 Non-Cash Proceeds. If the proceeds from a sale or other disposition of a Company
asset consists of Property other than cash, the value of such Property shall be as
determined by the Board. Such non-cash proceeds shall then be allocated among all
Members in the manner and order as set forth in Section 8.1.

9.3 Liquidating Sale of All Company Property. Upon a Liquidation Sale, the Company
shall be dissolved and liquidated in accordance with Section 12.1 of this Operating
Agreement and the net assets of the Company distributed in accordance with Section 12.2
of this Operating Agreement.

9.4 Code Section 514(c}(9)(C) Member. Notwithstanding any other provision of this
Operating Agreement to the contrary, whenever there is a Member in the Company that
is a qualified organization within the meaning of Code Section 514(c}9)(C}, any allocation
to said qualified organization member shall be made in accordance with the provisions of
Code Section 514(c)9)(E) and any Treasury Regulations promulgated thereunder. The
President shall use his best discretion to comply with the provisions of Code Section
514(c)(9)(C) while honoring the economic relationship between the Members.
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10.0 TAXES.

10.1 Elections. Any tax elections for the Company allowed under the Code or the tax laws
of any state or other jurisdiction having tax jurisdiction over the Company shall be made
by the President.

10.2 Tax Matters Partner. The designated Tax Matters Partner within the meaning of
Section 6231(a){7) of the Code is as set forth in Section 2.51. Any Member designated as
the Tax Matters Partner shall take such action as may be necessary to cause the Member
to become a notice partner within the meaning of Section 6223 of the Code. Any Member
who is designated Tax Matters Partner may not take any action contemplated by Section
6221 through Section 6232 of the Code without the consent of the Majority in Interest of
Members.

10.3 Taxes of Taxing Jurisdictions. To the extent that the laws of any taxing jurisdiction
requires each Member requested to do so by the Tax Matters Partner, each Member shall
execute an agreement indicating that the Member will make timely payments of income
taxes attributable to the Member's income, interest, and penalties assessed on such
income. If the Member fails to provide such agreement, the Company may withhold and
pay over to such taxing jurisdiction the amount of tax, penalty, and interest determined
under the laws of the taxing jurisdiction with respect to such income. Any such payments
with respect to the income of a Member shall be treated as a Distribution for purposes of
Section 9.0. The Tax Matters Partner may, where permitted by rules of any taxing
jurisdiction, file a composite, combined, or aggregate tax return reflecting the income of
the Company and pay the tax, interest, and penalties of some or all of the Members on
such income to the taxing jurisdiction, in which case the Company shall inform the
Members of the amount of such tax and penalties so paid.

11.0 OPTION TO PURCHASE MEMBERS' INTEREST AND RIGHT OF FIRST
REFUSAL.

11.1 Events Triggering Option On the death, insanity, expulsion, bankruptcy, or
dissolution of a Member or occurrence of any other event which terminates the existence
of a Member ("Former Member"), the Company shall continue its business unless the
remaining Members ("Remaining Members”) unanimously vote to dissolve and liquidate
the Company. Unless the Remaining Members unanimously vote in favor of the
dissolution and liquidation of the Company, the Remaining Members, as provided herein,
shall have the option to purchase all or any portion of the Former Member's Membership
Interest, based on the terms and conditions set forth in this Section (Sec. 11). The Former
Member or such Former Member's legal representative shall sell the Former Member's
Membership Interest ("Former Member's Interest”).

11.2 Purchase Price. The purchase price for the Former Member's Interest shall be the
fair market value of such Membership Interest determined either by agreement between
the parties, or as determined by The Managers, or be paid 100% of that Member's initial
investment. The Managers, for The Company, will decide which of the above will take
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place and any purchased shares must take place prior to the sale of the property to a third
party. The Company, with approval of the Managers, will have the right to buy back
Member’s shares, if the Member or Member’s authorized representative, trustee, or
executor wish to sell Member’s shares. Payment of such purchase price by the Company
or each purchasing Remaining Member, as applicable, shall be evidenced by cash or
terms, accompanied by a separate promissory note and shall be secured by a pledge of that
portion of the Former Member's Interest purchased by the Company or such Remaining
Member.

11.3 Notice of Intent to Purchase. Members interested in selling will notify Managers of
their intent and Managers will then facilitate such sale as expeditiously as possible.

11.4 Purchase Terms Varied by Agreement. Nothing contained herein is intended to
prohibit Members from agreeing upon other terms and conditions for the purchase by the
Company or any Member of the Membership Interest of any Member in the Company as
provided herein.

11.5 Transfer and Assignment of Membership Interests, Except as provided in this
Section 11.5 or elsewhere in this Operating Agreement, no Member shall be entitled to
transfer, assign convey, sell, encumber or in any way alienate all or any part of such
Member's Membership Interest, and no Assignee shall be admitted as a substituted
Member, except with the prior Written consent of the Board, which consent may be given
or withheld, conditioned or delayed (as allowed by this Operating Agreement or the Act),
in the Board's sole discretion. After the consummation of any transfer of any part of a
Membership Interest, the Membership Interest so transferred shall continue to be subject
to the terms and provisions of this Operating Agreement and any further transfers shall
be required to comply with all the terms and provisions of this Operating Agreement.

{(a) Further Restrictions on Transfer of Interests. In addition to other restrictions found in
this Operating Agreement, no Member shall transfer, assign, convey, sell, encumber or in
any way alienate all or any part of such Member's Membership Interest if it: () violates
any federal and state securities laws: (ii} results in a termination of the Company for
federal or state tax purposes under the Code and other state laws; or (iii) triggers a
readjustment or reappraisal of any Property of the Company.

(b} Substitution of Members. An Assignee of a Membership Interest shall have the right
to become a substituted Member only if (i) the requirements of this Section 11.5 are met,
(ii) such Assignee executes an instrument satisfactory to the Board accepting and
adopting the terms and provisions of this Operating Agreement, and (iii) such person pays
any reasonable expenses in connection with such substituted Member's admission as a
new Member. The admission of an Assignee as a substituted Member shall not result in
the release of the Member who assigned the Membership Interest from any liability that
such Member may have to the Company.
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{c} Permitted Transfers. Subject to compliance with Section 11.6 and subject to the
provisions of Subparagraph 11.5(f)(iii), the Membership Interest of any Member may be
transferred without the prior Written consent of the Board to: (i) any other Member, (i) a
revocable or irrevocable trust for the benefit of the Member or the Member's spouse,
parents, parents of the Member's spouse, children, grandchildren or other family members
(or, where the Member is a trust, a revocable or irrevocable trust for the benefit of any
beneficiary of the Member's trust who is otherwise a permitted transferee), or any
business entity that is an Affiliate of the Member or any other permitted transferee under
this subparagraph.

{d) Effective Date of Permitted Transfers. Any permitted transfer of all or any portion of a
Membership Interest shall be effective following the date upon which the requirements of
Sections 11.5(a) and 11.5(b) have been met. The Board shall provide the Members with
Written notice of such transfer as promptly as possible after the requirements of Sections
11.5(a) and 11.5{b} have been met. Any transferee of a Membership Interest shall take
subject to the restrictions on transfer imposed by this Operating Agreement.

{e) Rights of Legal Representatives. If a Member who is an individual dies or is adjudged
by a court of competent jurisdiction to be incompetent to manage the Member's person or
property, the Member's executor, administrator, guardian, conservator, or other legal
representative may exercise all of the Member's rights for the purpose of settling the
Member's estate or administering the Member's property, including any power the
Member has under the Articles or this Operating Agreement to grant an Assignee the
right to become a Member. 1f a Member is a corporation, trust, or other entity and is
dissolved or terminated, the powers of that Member may be exercised by such Member's
legal representative or successor.

(f) No Effect to Transfers in Violation of Agreement. Upon any transfer of a Membership
Interest in violation of this Section 11.5:
(i) The transferee shall have no right to vote or participate in the management of
the business, property, and affairs of the Company, or to exercise any rights of or to
become a Member; and
(ii) Such transferee shall be an Assignee and thereafter shall only receive the
allocation of the Company’s Net Income and Net Loss and shall receive those
Distributions to which the transferor of such Economic Interest would otherwise be
entitled under this Operating Agreement.
(111) Notwithstanding the foregoing provisions of this Section 11.5(f), if, in the
determination of the, a transfer in viclation of this Section 11.5 would cause the
termination of the Company under the Code, result in a violation of federal and
state securities law, or viclate the Act, in the sole discretion of the Board, the
transfer shall be null and void ab initio, and the purported transferee shall not
become either a Member or an Assignee.

11.6 Purchase of Remaining Rights.
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Upon and contemporaneously with any transfer, assignment, conveyance or sale {whether
arising out of an attempted charge upon that Member's Economic Interest by judicial
process, a foreclosure by a creditor of the Member or otherwise} of a Member's Economic
Interest which does not at the same time transfer the balance of the rights associated with
the Membership Interest transferred by the Member (including, without limitation, the
rights of the Member to vote or participate in the management of the business, Property
and affairs of the Company), the Company shall purchase from the Member and the
Member shall sell to the Company, for a purchase price of Ten Dollars ($10.00), all
remaining rights and interests retained by the Member that immediately before the
transfer, assignment, conveyance or sale were associated with the transferred Economic
Interest. Such purchase and sale shall not, however, result in the release of the Member
from any liability to the Company as a Member. Each Member acknowledges and agrees
that this right of the Company to purchase such remaining rights and interests from a
Member who transfers a Membership Interest in violation of this Section 11.0 is not
unreasonable under the circumstances existing as of the date herecf.

11.7 Right of First Refusal. Subject to the provisions of Section 11.5, a Member (or
Member’s lawful representative, trustee, and/or executor) will only need to obtain
approval from The Board in order to transfer, sell, or hypothecate Member’s interest(s)
within The Company.

12.0 TERMINATION, DISSOLUTION AND LIQUIDATION.
12.1 Events of Dissolution. The Company shall be terminated and dissolved and its assets
liquidated and distributed on the happening of any of the following events:

(a) Written Consent. Upon the Written consent of a Majority in Interest of the Managers.
(b) Dissolution, Bankruptcy, Receivership or Cessation to Exist of Member. Upon the
death, bankruptey, dissolution of a Member, or the occurrence of any other event which
terminates the continued Membership of a Member, and an election of the Remaining
Members to dissclve the Company pursuant to Section 11.1.

{c) Expiration. Upon the expiration of the term, if any, provided in Section 3.4.

(d) State Law. Upon the occurrence of an event specified under the Act as one effecting
dissolution (except as otherwise provided in this Operating Agreement).

{e) Liquidation Sale. Upon the Liquidation Sale or other disposition of all or substantially
all of the Property of the Company and the Company's receipt of the consideration, in cash

or cash equivalent, due it in connection with such sale or other disposition.

12.2 Liguidation Distributions. Upon the occurrence of any of the foregoing events, the
President or the Person winding up the affairs of the Company shall promptly proceed to
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the liquidation of the Company and, in settling the accounts of the Company, the Property
of the Company shall be distributed in the following order of priority:

(a) Outside Creditors. To creditors of the Company holding valid claims against the
Company in order of priority as provided by law.

(b) Reserve. To the establishment of any reserves deemed necessary by the Person
winding up the affairs of the Company for any contingent liabilities or obligations of the
Company.

(¢} Loans of the Members. To the Members in repayment of any unpaid accrued interest
on and principal of loans they have made to the Company.

(d) Capital Accounts. To each Member the amount of such Member's Capital Account;
provided, that if the available Property has a value less than the total of all Members'

Capital Accounts, then to all Members, pro rata, in proportion to their positive Capital
Accounts.

(e) Percentage Interest. To the Members, pro rata, in proportion to their Percentage
Interests: provided, however, if any Member has a negative Capital Account balance, the
Members' distributive shares shall be caleculated as follows:

(i) Each Member shall be entitled to assets having a value equal to the "aggregate total"
multiplied by the Member's Percentage Interest in the Company, reduced by that
Member's negative Capital Account balance, if any.

(ii) The "aggregate total” shall be the value of all Company assets not distributed
pursuant to Sections 12.1(a) through 12.1{c) plus the total of all Members' negative
Capital Account balances.

(i1i) Notwithstanding the foregoing,

(A) If this formula generates a negative amount for one or more Members, that
Member or those Members shall receive nothing, and the distributive shares of the
Members entitled to a Distribution shall be reduced on a pro rata basis; and

(B} Except for the adjustment required under this Section 12.0, no Member shall be
required to restore a negative Capital Account or to otherwise reimburse the Company or
other Members therefore

12.3 Deficits. Each Member shall look solely to the Property of the Company for the
return of his investment, and if the Property remaining after the payment or discharge of
the debts and hiabilities of the Company is insufficient to return the investment of each
Member, such Member shall have no recourse against the Company any other Member, or
their employees and agents for indemnification, contribution or reimbursement.
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12.4 Special Rules for Distribution. Notwithstanding any other provision of this
Operating Agreement, upon the liquidation of the Company, the Capital Accounts of all
Members shall be increased or decreased to reflect a revaluation of all assets of the
Company on its books and records in accordance with the requirements of Treas. Reg.
Section 1.704- 1(b){2)Gv)(f) or any successor regulatory or statutory provision as of the date
that the event occurs causing the Company te be terminated and dissolved in accordance
with the provisions of Section 12.1 of this Operating Agreement and the Capital Acccunts,
as adjusted, shall be utilized by the Company for the purpose of making Distributions to
those Members with positive balances in their respective Capital Accounts pursuant to
Section 12.2(d) of this Operating Agreement. In making such Distributions, the Company
shall distribute all funds available for distribution to the Members (after establishing any
reserves as deemed reasonably necessary pursuant to Section 12.2(b) of this Operating
Agreement prior to the later of (1) the end of the Taxable Year in which the event occurs
which caused the termination and dissolution of the Company pursuant to Section 12.1 of
this Operating Agreement, or ninety (90) days after the occurrence of such event.

13.0 AMENDMENT TO ARTICLES OF FORMATION.

13.1 Amendment. The Articles shall be amended by the President without consent of the
Members whenever:

(a) Change of Name. There is a change in the name of the Company.

(b) False or Erroneous Statement. There is a false or erroneous statement in the Articles.
{c) Other Causes. Whenever otherwise required by law.

13.2 Real Property - County Filings. The President may also record a certified copy of the
Articles and any amendment thereto in the office of the County Recorder in every county
in which the Company owns real property.

14.0 ACCOUNTING.

14.1 Method. The Company shall keep its accounting books and records and shall prepare
its income tax returns on the method of accounting selected in accordance with Section
10.1, subject to any restrictions imposed by applicable law.

14.2 Annual Reports. The Chief Financial Officer shall be responsible for preparing, or
causing to be prepared, unaudited annual financial reports, which shall include a balance
sheet, profit and loss statement, and such tax information as may be necessary. The same
Person taking the action specified in the first sentence of this Section 14.2 shall cause to
be prepared financial information more often if required under the Act or other laws
governing the Members.

14.3 Interim Statements. On Written request, any Member shall be entitled to copies of
any Interim financial statements prepared for the Company.

14.4 Access. The Members and their representatives shall have reasonable access to the
Company's accounting records or other records to the extent required by the Act.

15.0 POWER OF ATTORNEY.
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15.1 General Purposes. Each Member does hereby constitute and appoint each Manager
acting alone, as their true and lawful agent and attorney-in-fact, in his name, place and
stead, to make, execute, acknowledge, swear to, and file:

(a) Articles. Any articles, certificates, or other instrument which may be required to be
filed by the Company under the laws of any state or of the United States;

(b) Amendments. Any and all amendments, modifications, or cancellations of any
certificate or instrument, including any amendment to the Articles required to admit any
substituted or additional Member or Members in accordance with the provisions of this
Operating Agreement;

(c) Registration. Any application for the registration of the Company or of the offering of
Units or additional Units or filing of any exemption notice in accordance with the
securities laws of the United States or of any state;

(d) Documents. Documents required to dissolve and terminate the Company or effectuate
the transfer of any property of the Company:

(e) Notes. All notes, instruments, deeds of trust, leases, bills of sale, and other similar
documents on the Company's behalf;

(f) Banking checks, accounts, and/or deposits,

{g) Other. Any other instrument which may be required to be filed by the Company by
any governmental agency, or which the Members deem it advisable to file.

15.2 Powers; Precedures. The power of attorney to be concurrently granted by each
Member to such attorney-in-fact:

(a) Signatures. May be exercised by the attorney-in-fact for each Member by a facsimile
signature of the attorney-in-fact or by listing all of the Members executing any instrument
with a single signature of the attorney-in-fact acting for all of them.

(b) Survival. Shall survive the delivery of an assignment by a Member of the whole or any
portion of his Membership Interest; except that where the Assignee thereof has been
approved by the Board for admission to the Company as a substituted Member, the power
of attorney shall survive the delivery of such assignment for the sole purpose of enabling
either Manager to execute, acknowledge and file any instrument necessary to effect such
substitution.

15.3 Irrevocable. The power of attorney in this Section 15.0 shall be deemed to be
irrevocable and coupled with an interest.

16.0 RESTRICTIONS ON AMENDMENT OF OPERATING AGREEMENT. Section 2.27
shall not be amended except as permitited under the Act. Except as otherwise provided in
this Operating Agreement, this Operating Agreement may be amended upon the Written
consent or affirmative Vote of a Majority in Interest (51% of all members votes or greater)
of Members. The President shall amend Exhibit "A" of this Operating Agreement from
time to time as required by this Operating Agreement without the necessity of action of
the Members. Except as otherwise provided herein, no amendment, however, shall be
made 1n the following matters, without the consent of any Member affected thereby:

029
PLTF1116

JA_001895



29

16.1 Members' Obligations. Te enlarge the obligations in any material respect of any
Member under this Operating Agreement.

16.2 Officers' Responsibilities. To enlarge the responsibilities in any material respect of
the Officers to the Members.

16.3 Management Responsihilities. To enlarge the responsibilities in any material respect
of the Board to the Members;

16.4 Economics. Except as otherwise provided in this Operating Agreement, to amend
Sections 8.0 and 9.0 on the economics of this Operating Agreement other than an
amendment affecting all Members within a class affected by such amendment.

17.0 INVESTMENT REPRESENTATIONS AND WARRANTIES. In order te induce the
Company to issue the Units, each Member makes the following investment
representations and warranties:

17.1 Oppertunity to Review and Evaluate. Each Member has had the opportunity to
review and evaluate the Company's financial statements and books and records and to ask
questions and procure information from the Company's management and has received,
reviewed, and considered such information and all other documents and information as
such Member considers necessary or appropriate covering all matters which Member
deems relevant to make a decision to purchase the Units.

17.2 Pre-existing Relationship. Each Member has a pre-existing business and personal
relationship with the Company and the Board of the Company.

17.3 Investment Purpose. Each Member is purchasing the interests for such Member's
own investment, and not with a view to or for sale in connection with any distribution of
the Units. Each Member has no commitment and is not aware of any circumstances
presently in existence, which would make a disposition of the Units likely, and such
Member intends to hold the Units indefinitely.

17.4 Restrictions on Transfer. Each Member is aware that an investment in securities of
a closely held entity is non-marketable and non-transferable and will require such
Member's capital to be invested for an indefinite period of time, possibly without a return.
It has never been represented, guaranteed or warranted by the Company, or any Person
connected with or acting on its behalf, that such Member will be able to sell or liquidate
its Units in any specified period of time or that there will be any profit or appreciation to
be realized as a result of the purchase of Units.

17.5 Economic Risk. By reason of each Member's business and financial experience, each
Member has the capacity to protect such Member's interests in connection with the
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purchase of such Member's Units and can bear the economic risk of such Member's
proposed investment, including the loss of the entire amount of the investment.

17.6 No Registration. The Units being purchased by each Member have not been
registered or qualified with the Securities and Exchange Commission, the Nevada
Department of Corporations, or other state securities commissions or agencies. Such
securities may not be sold, transferred, pledged, encumbered, hypothecated, or otherwise
disposed of in the absence of such registration or qualification under the Securities Act of
1933, as amended (the "Securities Act"), and applicable state securities laws and
regulations, unless, in the opinion of counsel acceptable to the Company, an exemption
from such registration or qualification is available under the Securities Act, and such
state securities laws and regulations. The Company is under no obligation to so register
or qualify the Units or make available any such exemption.

17.7 Legend. Each Member is aware that any certificate evidencing such Member's
securities, if issued, will contain a legend as follows or for similar import:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSION OR WITH
ANY STATE SECURITIES COMMISSION OR AGENCY, PURSUANT TOQ THE
SECURITIES ACT OF 1933, AS AMENDED ("ACT"), OR APPLICABLE STATE
SECURITIES LAWS AND REGULATIONS, AND THEREFORE CONSTITUTE
RESTRICTED SECURITIES. THESE RESTRICTED SECURITIES MAY NOT BE SOLD
OR TRANSFERRED IN THE ABSENCE OF REGISTRATION OR A QUALIFICATION
UNLESS, IN THE OPINION OF COUNSEL ACCEPTABLE TO THE COMPANY, AN
EXEMPTION THEREFROM IS AVAILABLE PURSUANT TO THE ACT AND
APPLICABLE STATE SECURITIES LAWS AND REGULATIONS.

17.8 Indemnification. Each Member hereby agrees to indemnify, defend and hold
harmless the Company, its Board, Manager(s), other Members, agents, representatives,
attorneys, affiliates, and associates from any loss, damage, liability, or judgment, order,
decree, action, suit, cost, or expense (including, without limitation, reasonable attorneys
fees and expenses) suffered or incurred by the Company or any of the foregoing persons or
entities if any representation, or warranty set forth in this Section 17.0 is false, if such
Member is in violation or breach of any of such Member's covenants hereunder or if such
Member engages in any sale or distribution of the securities in violation of the Act or
applicable state securities laws or regulations or in a manner which is contrary to such
Member's representations, warranties and covenants set forth herein,

17.9 Exemption. Each Member understands that this offer and sale is being made by the
Company in reliance upon the exemption from Federal and Nevada registration
requirements provided by Section 4(2) of the Securities Act of 1933 and Nevada
Corporations Code Section 25102(f); and the regulations promulgated thereunder, as
amended.
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17.10 Advertisement. Each Member represents that the purchase of these Units was not,
to the best of such Member's knowledge, accomplished by the publication of any
advertisement. For these purposes, the publication of an advertisement means the
dissemination to the public of any written, spoken or printed communication by means of
mail, messages, recorded telephone, any newspaper, magazines or similar media,
broadcast over radio or television or other media.

17.11 Other. Each Member acknowledges that the Units are subject to restrictions on
transfer as set forth in this Section 17.0. The Company is under no obligation to cause the
Member's Units to be registered or qualified under the Act or the applicable state
securities laws.

17.12 Profit Distribution. Members will earn a fifteen percent preferred return on their
capital investment on a first-money out treatment. In other words, no profits will be
carned by any of the Members or Managers until all of the equity invested, plus accrued
preferred interest, is paid to the Members as a first priority. Subsequently, the Managers
will then earn fifty percent of all profits, over-and-above the initial preferred return paid
to the Members and after all of the invested equity has been returned to all Members.
The remaining fifty percent of profits will then be distributed evenly amongst the existing
members as per their ownership percentage interests within The Company.

18.0 MISCELLANEQOUS.

18.1 Validity. If any portion of this Operating Agreement is held invalid or inoperative,
then the remainder of this Operating Agreement shall be considered valid and operative
and effect shall be given to the intent manifested by the invalid or inoperative portion.

18.2 Effect of Charging Order. The interest of a Member subject to a charging order may
not be foreclosed upon or otherwise sold pursuant to court order without the express
Written consent of all of the Members, other than the Member whose interest is so
charged.

18.3 Captions. Section titles or captions contained are only a matter of convenience. They
do not define, modify, limit, extend or describe the scope of this Operating Agreement, nor
are they relevant as to intent.

18.4 Construction. This Operating Agreement shall be construed in accordance with the
laws of the State notwithstanding any choice of law or conflict of law provisions or
defenses.

18.5 Gender. The masculine, feminine, or neuter gender shall each be deemed to include

the other, where necessary, to give a logical, consistent, or equitable meaning to a specific
provision. The plural shall be deemed to include the singular number, and vice versa.
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18.6 Benefits. Except as otherwise specifically provided, this Operating Agreement shall
bind and inure te the benefit of the parties and their personal representatives, successors,
and assigns. This Operating Agreement, specifically, binds any Assignees.

18.7 Notice. Any notice given under this Operating Agreement shall be In Writing and
shall be served either personally or delivered by electronic means or U.S. mail,

postage prepaid, first class. Notice shall be deemed given at the time of personal delivery
which includes transmission by fax or cther electronic means, or delivery toc a common
carrier, or upon deposit in the United States mail. Each Member shall provide the
Company with an address to which notices intended for that Member may be delivered.
The Company shall maintain the address of each Member on Exhibit "A" hereof, and shall
provide a copy of Exhibit "A” to any Member who requests it. Any Member may change
the address for notices by giving appropriate notice under this Section 18.7.

18.8 Partition. Each Member irrevocably waives any and all rights to maintain any action
for partition of any Property of the Company or the right to obtain title to any Property of
the Company.

18.9 Counterparts. This Operating Agreement may be executed in multiple counterparts,
each of which shall be deemed an original, and all of which shall constitute one Operating
Agreement. The Members may attach all of the Members' signature pages to one copy of
this Operating Agreement, and that Agreement shall constitute an original.

18.10 Warranty of Authority. Anyone signing this Operating Agreement on behalf of a
partnership, corporation, trust or limited liability company warrants that he has been
duly authorized on behalf of that partnership, corporation, trust or limited liability
company and, in the case of a limited partnership, corporation or limited liability
company, it is valid, existing and in good standing.

18.11 Entire Agreement. This Operating Agreement supersedes any prior agreement and
contains the entire agreement of the Members relating to the rights granted and
obligations assumed in this Operating Agreement. No other agreement, statement or
promise made by any Member, Officer, or Manager or by any employee, agent or officer of
any Board that is not In Writing and signed by the Board shall be binding.

18.12 Governing Law And Venue. All questions concerning this Agreement, its
censtruction, and the rights and liabilities of the parties hereto shall be interpreted and
enforced in accordance with the laws of the State of Nevada as applied to contracts which
are executed and performed entirely within the State. For purposes of this Agreement
each of the parties hereto consents to the personal jurisdiction of any federal or state court
located in the County of Clark, State of Nevada, with subject matter jurisdiction, and
agrees that such courts in Clark County shall have the exclusive venue over such
proceeding. The parties hereto also agree not to raise any claim or argument that such
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court is an inconvenient forum with respect to the adjudication of such proceeding, or that
another court is more appropriate.

18.13 Spousal Consent. Each Member that is an individual has obtained the consent of
his or her spouse to enter into this Operating Agreement and each Member's spouse
agrees to all of the provisions of this Operating Agreement.

18.14 Attorney's Fees. If a lawsuit, arbitration, or other proceedings are instituted by any
party to enforce any of the terms or conditions of this Operating Agreement against any
other party hereto, the prevailing party in such litigation, arbitration, or proceedings shall
be entitled, as an additional item of damages, to such reasonable attorneys' and other
professional fees (including but not limited to expert witness fees), court costs, arbitrators'
fees, arbitration administrative fees, travel expenses, and other out-of-pocket expenses or
costs of such other proceedings as may be fixed by any court of competent jurisdiction,
arbitrator, or other judicial or quasi-judicial body having jurisdiction thereof, whether or
not such litigation or proceedings proceed to a final judgment or award. For the purposes
of this Section 18.14, any party receiving an arbitration award or a judgment for damages
or other amounts shall be deemed to be the prevailing party, regardless of amount of the
damage awarded or whether the award or judgment was based upon all or some of such
party's claims or causes of action.

18.16 Waiver of Conflict of Interest. Since this Operating Agreement sets forth the
parties' rights and obligations there is a conflict of interest among them. Due to these
conflicts, the Firm advised each party that it is in their best interest to seek the advice of
independent legal counsel other than the Firm. Despite the fact that Go Global, Inc., (a
Nevada Corporation) prepared this Operating Agreement on behalf of the Company and
has or may have rendered advice to the Members at different times, each Member waives
any actual or potential conflict of interest with respect to or against Go Global, Inc., with
respect to any matter associated with, or arising from, the negotiation and consummation
of this Operating Agreement.

19.0 By execution hereof, Go Global, Inc., and Sigmund Rogich will each hereby act
as the Managers of the Company:

"Manager” “Manager”

Carlos Huerta on behalf of Go Global, Ine.

034

PLTF1121

JA_001900



Exhibit A

34

Membership. The following is a list of all members who will all have the right to participate
and/or proxy their interests in The Company according to their percentage(s) indicated down

below.

"MEMBERS”

The members, Go Global, Inc., and The Rogich Family Irrevocable Trust will each hold their
operating addresses as: 3980 Howard Hughes Pkwy, Suite 550, Las Vegas, NV 89109, and will
each retain 50.00% of all Membership Rights, Equity, and Interests within The Company, but,
unless amended, Go Global, Inc., and The Rogich Family Irrevocable Trust have each been given
the authority to act as, and in place of, the Members for any and all contractual matters. Go
Global, Inc., or The Rogich Family Irrevocable Trust may bind the Company in all matters,

signatures of both are unnecessary.

"MANAGER & MEMBER"
Go Glebal, Inc.

(e

Carlos Huerta on behalf of Go Global, Inc.
(50% membership interest in Eldorade Hills, LLC)

“MEMBER”
The Rogich Family Irrevocable Trust

7. D

// /
el oora e C

Sigmund Rdg chron alf of The Roéich Family Irrevocable Trust
(50% megmbgrship iirest in Eldorado Hills, LLC)
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PURCHASE AGREEMENT

THIS PURCHASE AGREEMENT (“Agreement”) made and entered into effective the 30thday of
October, 2008, by and among Go Global, Inc, (“Go Global™), Carlos Huerta (“Carlos”) (“Seller”) and The
~ Rogich Family Irrevocable Trast (“Buyer”) with yespect to the following facts and circumstances:

RECITALS:

A, Seller owns a Membership Tnterest (“Membesship Interest”) in Bldorado Hills, LLC (-the
“Company”) equal to or greater than thirty-five peicent (35%) and which may be as high as forty-nine and
forty _four one hundredths (49.44%) of the total ownership interests in the Company. Such inferest, as
well as the ownership iutc?est currently held by Buyer, may be subject to cerfain potential claims of those

entilies set forth and attached hereto in Exhibit “A» and incorporated herein by this veference (“Potential

Claimants”). Buyer infends fo negotiafc such: olaims with Seller’s assistance so that such claimants confirm

or convert the amounts set forth beside the name of each of sald claimanis info non-i ntérestbearing debt, or
an equity percentageto be determined by Buyer after consultation with Seller as desired by Selter, withno
capital calls for monthly payments; and a distribution in respect of their claims in amounts from t]{c one-
third (1 /3™ bwnership interest in the Company relained by Buyer.

B. Seller desires o sell, and Buyer desires to purchase, all of Seller's Membership Inferest,

subject to the Potential Claimants and pursaant to the terms of this Agrecment,

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

4

. hereinafier confained, and subject to the conditions hereinafter set forth, it is agreed as follows:

i
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1, Sale and Transfer of Membership Tnterest. Subject fo the terms and conditions set forth in this
Agreement, Seller will tral;sfer and convey the Membeiship Tnferest to Buyer, and Buyer will acquive the
) Mexﬁber‘ship Tnterest from Seller, upon payment of the consideration set forth herein at Closing,

9. Consideration. For and in consideration of Seller’s transfer of the Membership In‘tere‘st
hereunder, Buyer agrees: |

(a)  Buyershallowe Seller the sﬁm of $2,747;729.50 as non~interest beating debt with,
therefore, no capital calls for monthly payments. Qaid amount shall be payable to Seller from future
| disiributions or proceeds (net of bank/debt-owed payments and tax Kabilities from such proceeds, if any)
disteibuted to Buyer at the rate of 56.20% of such profits, as, when and if received by Buyer from the
Company.

(b)  As further considerétioux Buyer agrees (0 indemnify Sefler against the personal

| guaranty of Seller for flie existing Company loan in the approximate cutrently outstanding amount of
- $21,170,278.08, and fugther agréas to reguest the lender of s;uch loan to velease Seller from such guaranly
(within one yeat);

(c) Furthermore, as an acknowicdgiment of the fact that Cartos will no longer be a managet of

the Company after the Closing, Buyer shall also defend and indemnify Carlos from and against post-

Closing Company activities.

3, Release of fntcrest. At Closing, upon payment of flye Consideration required hereunder, Seller
shall velease and telinguish any and all right, title and intorest which Seller now has or may ever have had
in the Membership Interest and in any other interest (equity or debt) of the Company, Bach Seller

furthermore does hereby presently resign (or confirms resignation) [rom any and all positions in the

Company as an officet, manager, employeo and/or consultant, Additionally, -Scller does hereby release the

17538-10/340634_0 Q
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Compeny and its members, managers and officers from any and all liability to each Seller of whatever kind
or paturs, including without limitation any claims for debt or equity repayment (except to the extent ofthe
o Considetation referenced in Section 2 above) or for mmuncratibn relative to past services as an officer,
manager, employes, consultant or otherwise,

4, Representations of Seller. Subject to any potential claims of the Potential Claimants, Seller

| rap1esent<: and warrants that (i) Seller is the ownel, beneficially and of record, of the Membership Interest

as dcscribed in Recital A above, free and olear of all liens, encumbrances, secur ity agrecments, equitics,

options, claims, charges, and restrictions, which ownership interest is nol evidenced by a wrilten
Membership Certificate, (ii) all of the Menibership Interest is validly {ssued in the name of Seller, fully
paid and non-assessable, (iii) Seller has full power to teansfer the Membership Inferest to Buyer without
obiaining the consent or approval of any other person ot governmental authority, (iv) Seller has been
offered complete and unhindered access fo all financial recolds, bﬁsiness records, and business operations

of the Cempany, (v) the decision to sell the Membership Interest on the terms and conditions of this

Agresment wore negotiated by the parties upon consider atmn of the conourtent fransactions to be enfered

into among Buyer, Compairy fmd two new investors (teferenced below in this Section 4) and Seller has

*been provided all information necessary fo make an Informed decision regarding the accoptance of the
terms hereunder and has sought the advice of such counsel or investment advisors as Seller decmed
appropriate, of electéci not to do so and (vi) except as otherwise provided in this Agresmenl, Seller is not
relying upon any representations made by Buyer or Company in- cntering the transaction contemplated
herchy, Each Seller further represents and warrants being fantliar with the concurrent {ransactions

 between each of the Company and Buyer, wspectwaly, with each of TELD, LLC and Albert B, Flangas

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

17538-10/340634_6
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the current facts and circumsiances giving rise lo this Purchase Agreement and those concurrent
transactions, Sellor further Topresents and warrants the accuracy of the list (and dollar amounts) of
Potential Claimants set forth in Exhibit “A” and agrees o indemnify and hold Buyer harmless from and
against any additional claims, over-and-above the listed dollar amounts in Bxhibit A and with rospect to

said claimants or respect fo any other claimants (including without limitation Craig Dunlap and Bric Rietz),

unless the claims of such ofber claimants assei(s unilateral agreements with Buyer, The representations, -

warranties and covenants of Seller contained in this Agrecment shall sarvive the Closing hercofand _s_hal}
continue in firll force and effect, Seller, however, will not be responsible to pay the Exhibit A Claimants
their percentage ot debt, This will bo Buyer’s obligation, moving fégwal'd and Buyer will also make sure
that any ongoing company bills (utilitios, security, and expenses attributed to maintaining the property) will
not be Seller's obligation(s) frotn ’ghe date of closing, with Pete and Al, onwatd,

5. purther Assurances and Covenants.
(8)  Each of the parties hereto shall, upon reasonable request, execufe and deliver any

additional documeni(s) and/or {nstrument(s) and take any and all actions that are deemed yeasonably

necessary ot desirable by the requesting party to consummate flie transaction contemplated hereby,

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

other material of Company) {0 Buyer promptly after Closing.

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

execution of this Agreement and:

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

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

(©)  Closing shall take place effective the day of October, 2008, or at such ofher

time as the parties may agree.

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

7. Miscellaneous,

(a) Notices. Any and all notices or demands by any party hereto to any other patty,

required ot desired to be given hereunder shall be in writing and shall be validly given or made If served
personally, delivered by a nationally recognized overnight courier services or if deposited in the United
States Mail, certified, return vecelpt requested, postage prepaid, addressed as follows:
Iffo Buyer;  The Rogich Family Irrevocablie Trust
1883 Howard Fughes Pkwy,, #5390
Las Vegas, NV 89169
Ifio Seller;  Go Global, Inc,
3060 B, Post Road, #110 i
Ias Vegas, Novada 89120
Carlos Huerta
3060 E. Post Road, #110
Las Vegas, Nevada 89120
Any party hereto may change Nis or its address for the purpose of recoiving notices or demands as

" hereinabove provided by a written nolice given in the manner aforesaid to the other party(ies). Al notices

shall be as specific as reasonably necessary (o cnable the party receiving the same to respond thereto.

-

e
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(b) GoverningLaw. The laws of fhe State of Nevada applicable to contracts made in that

State, without giving effect to its conflict oflaw rnles, shalf govern the validity, construction, performance

and effect of this Agreement.

(¢) Consent to Jurisdiction. Ench party herelo consents to the jurisdiction of the Courts of
the State of Nevada in the event any action is brought to declaratory relicf o enfotcement of any of the

terms and provisions of this Agreement,

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

() Interpretation, Inthe interpretation of this Agreement, the singular may be réaci as the
plural, and vice versa, the neuter gendor as the masculine or feminine, and vice versa, and the future fense
ag the paét or prcscnt; and viée versa, all interchangeably as the'context may yequire in order to fully
effectuate the Intent of the patl'lies and the transactions contemplated herein, Syntax shall yield fo the
substance of the tesms and provistons hersof, Paragraph headings are for convenience of veforence only
and shall not be used in the inferpretation of the Agreement, Unless the context épeciﬁcally states o the
and the dootrine of

contrary, all examples itemized ot listed herein are for illustrative purposes only,

inclusion unius exclusio alteriug shall not be applied in interpreting this Agreement..

(f) Entire Agrecment. T his Agreement sets forth the entire understanding of the parfies,

and supersedos all previous agreeinonts, negotiations, memoranda, and understandings, whether writien or
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oral, In the event of any conflict between any exhibits or schedules attached hereto, this Agreement shail

confrof,

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

manner untess in wrlting executed by the parties hereto.

(h) Waivers. No waiver of any of the provisions of this Agreement shail be deemed or
shall constitute, a waiver of any other provision, whether or not gimilat, nor shall any walver constitute a

continuing waiver, and no waiver shalt be binding unless evidenced by an instrument in writing and

executed by the patty making fhe waiver.

(i) Invalidity. Ifany term, provision, covenant or condition of this Agrecment, or any
application thereof, should be held by a Coutt of competent jurisdiotion to be invalid, void or
unenforceable, that provision shall be deemed severable and all provisions, covenants, and conditions of
this Agreement, and all applications (hereof not held invalid, void or unenforceable, shall continue in full

1

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

(i) Binding Bffect, This Agreemenl shall be binding on and inure to the benefit of the

heirs, personal representatives, successors and permitted assigns of the parties hercto.

(k) Counterparts, This Agreemen{may be executed in multiple counterparts, including

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

(1) Negotiated Agrecoment. Thisisa nogotiated Agresmont, All parties have participated
in its preparation. In the event of any dispute regarding ifs interprefation, it shall not be constroed for or

against any party based upon the grounds that the Agreement was prepared by any one of the partics.
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(m) Arbitration. Any controversy, claim, dispute or interpretations which are in any way
related to the Agreement that are not settléd informally fn mediation shall be resolved by arbifration, if both
Buyer and Seller choose this oplion, administered by the American Arbitration Association under its
 Commeroial Arbitration Rules, and the judgment on the award rendered by the arbitrator may be enfered in
any court having jurisdiction of and shall be final and bmdmg on all the parties. However, if both Buyer
and Scllel do not mutually choose to proceed with albm ation, then the traditional Jegal process will be the
anly alternative for the parlies to pursue if mediation is meff‘echve. In the event of any controversy, claim,
dispute or interpretation, the following procedures shall be cmployed:

(1)  Ifthe dispute cannof be settled informally through negotiﬁt'ions, the parties
first agree, in good faith, to seftle the dispute by mediation administered by the Ametican Arbitration

Association under its Commercial Mediation Rulos before resorting fo arbitration or some othet dispute

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

initiating the mediation.

(2) At any time after the mediation, any patty shal! offer a request for Arbitiation

in writing on the other party(ies) to this Agresment and a copy of the request shall be sent o the American

Arbitration Association,

(3)  ‘The party upon whom therequest i sorved shall file a response within thirty
(30) days fiom the service of the request for Arbitration, The response shall be served upon the other

patty(ies) and a cdpy sent to the Ametrican Arbitration Asgsociation.

(4) I both paties agres fo Asbitration, then within ten (10) days after the
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Ametican Arbitration Associationsends the list of prbposcd arbitrators, all parties to the arbitration shall
select their arbitrator and communicate their selection to the American Arbitration Associatio.n.»

(5)  Unless otherwise agreed in wilting by all parties, the arbitration shall be held in Las Vegas,
Nevada, Thearbifration ile;:u'ing shall be held withinlxﬁlmty 90 days after the appointment of the arbitrator

if and when both Buyer and Seller are both in agreement with regard to Arbitration,

(6)  Thearbifratoris authorized to award to any party whose claims are sustained,
such sums or other relief as the arbitrator shall dcem proper and such awm;d may include reasonable
éttorney’s fees, professional fees and other costs expended to the prevailing party(ics) s determined by the
arbitrator,

(n) Time of Essence, Timeis of the essence of this Agreement and all of its provisions.

IN WITNESS WHEREOF, the parties have excouted this Agreement effective the day and year first

above writien,

“SELLER” “BUYER”
i

' AT ) )4 i ~ (
Carlos Huerla, on behalf of Go Global, Inc.  Si giM{o h, on behalf of .

The Rogich 4mily Tvevocable Trust

17538-10/340634_6
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EXHIBIT “A”

Potential Claimants
1. Eddyline Inves'tmetits, LLC (potential investor or debtor) $50,000.00
2. Ray Family Trust (potential investor or debtor) $283,561.60
3, Nanyah Vegas, LLC (through Canamex Nevada, LLC) $1,500,000,00
4. Antonio Nevada, LLC/Jacob Feingold ’ $3,360,000.00
!
17538-10/340634_8
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EXHIBIT “B”

Assigniment

ASSIGNMENT

FOR VALUR RECRIVED, cach of the undersigned horeby assigns and transfers unto The Rogich
Family Irrevocable Trust (“Buyer™), all of the right, title and interest, if any, which the undersigned owns In
and to Eldorado Hills, LLC, a Novada limited-lability company (the “Company”) and do hereby
irrevocably constitute and appoint any individual designated by any officer or managet of fho Company as -
attorney to sach of the undersigned to transfer said interest(s) on the books of the Company, with full
power of substitution in the premises.

DATED as of the 50 day of October, 2008.

Qm : ﬂ,%s |
Catlos Huerta, ind'widuéily and on behalf of Go Global,
Tn, as to any interest of cither of them in and fo the

Company
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EXHIBIT 1-C

EXHIBIT 1-C



MEMBERSHIP INTEREST PURCHASE AGREEMENT

THIS AGREEMENT is effective as of the __5& day of October, 2008, by and among
The Rogich Family Irrevocable Trust (“Seller”) and Teld, LLC (“Buyer”), Go Global, Inc, (“Go
Global™), an entity controlled by and substantially owned by Carlos Huerta (“Carlos”) (each of Go
Global and Carlos, parties to this Agreement for purposes of consenting to the transactions
hereinafter set forth, and confirming the accuracy of the foregoing recitals and certain representations
hereinafter made by Buyer with regard to the Company), and Sigmund Rogich (“Sig”) and Pete
Eliades, (“Pete”), each individually with respect to their individual limited agreements hereinafter set

forth, with respect to the following facts and circumstances:

RECITALS:

AR S e =

A, Eldorado Hills, LLC, a Nevada limited-liability company (“Company™) is indebted in
the approximate amount of twenty-one million one hundred seventy thousand two hundred seventy-
cight dollars and 08/100, inclusive of principal plus accrued interest ($21,170,278.08), which is
owing from the Company to the Federal Deposit Insurance Corporation (“FDIC™), as Receiver for
ANB Financial, N.A. (“Lender”) on a loan (“Existing Loan"), which encumbers certain real property
located in Clark County, Nevada generally referred to as APN: 189-11-002-001 (the “Property”) and
more particularly described in that certain preliminary title report from Nevada Title Company dated

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

>/ %@?Aﬁ
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B. Lender hus indicated that it will re-write the loan (the “New Loan™) pursuant to
documentation cntitled “Renewal, Extension, Modification, and Ratification of Note and Deed of
Trust” (“New Loan Documentation”), the form of which (together with Escrow Instructions) is
attached hereto as Exhibit “B” and incorporated herein by this refercnce;

C. Pursuant to the requirements of the Lender, and as set forth in the fifth Recital of the
New Loan Documentation, a payment of $4,321,718.32 must be made as a principal reduction and a
sum in the amount of $678,281.68 must be paid for accrued interest at or about the time of the
execution of the New Loan Documentation, after which time the principal amount of the New Loan
shall be $16,170,278.08,;

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

E. Concurrently with the execution of this Agreement, Buyer also intends to execute a
subscription agreement (“Subscription Agreement”) directly with Company by which Buyer shall
acquire a one-sixth (1/6") Membership Interest pursuant to a Subscription Agreement, the form of
which is attached hereto as Exhibit “C™ and incorporated herein by this reference.

F. Concurrently herewith, also, the Seller shall acquire the ownership interest of Go
Global and certain individuals directly or indirectly rclated to or affiliated with Go Global, after
which time the ownership of Go Global shall be owned by Seller, in exchange for nominal

consideration of one hundred dollars ($100.00).

Purchase Agresment1].doc

NAN_000013
- 048

JA_ 001916



G. Concurrently with the closing of the purchase of the Membership Interest by Buyer
from Seller, Buyer shall simultaneously close an essentially identical transaction with the Albert E.
Flangas Revocable Living Trust dated July 22, 2005 (the “Flangas Trust”) by which the Flangas
Trust shall similarly acquire a one-sixth (1/ 6™} ownership interest in the Company from Seller, and
concurrently acquire a one-sixth (1/6™) ownership interest from the Company pursuant to a
substantially identically Subscription Agreement with the Company.

H. From the proceeds of the consideration (defined below), Seller at closing shall make a
capital contribution to the Company of an amount necessary to pay (a) onc-half of certain expenses
of the Company, inclusive of attorneys’ fees and closing costs relative to the closing of the New
Loan (the “Eldorado Expenses™) (the other one-half (1/2) of the Eldorade Expenses shall be paid
from the proceeds of the Membership Intetest Purchase Agreement between Seller and the Flangas
Trust), and (b) the one hundred dollar ($100.00) of consideration to be paid to Go Global in
connection with Seller’s purchase of all of Go Global’s intcrest in the Company (as referenced in
Recital F below), all of which amounts shall be treated as a capital contribution to the capital of the
Company from Seller.

L Concurrently with the closing of the purchase of the membership Interest by Buyer
from Seller, the Company and its members shall adopt that Amended and Restated Operating

Agreement (the “‘Amended and Restated Operating Agreement”) as attached hereto as Exhibit “I".

NOW, THEREFORE, in consideration of the mutual promises, covenants and
representations hereinafter contained, and subject to the conditions hereinafter set forth, it is agreed

as follows:

1. Sale and Transfer of Interest. Subject to the terms and conditions set fortl

Purchnse Agreement! 1 doe
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this Agreement, Seller will transfer and convey the Membership Interest to Buyer, and Buyer will
acquire the Membership Interest from Seller, upon payment of the Consideration (as defined herein
below) at Closing.

2. Consideration. For and in consideration of Seller's transfer of the
Membership Interest hereunder, Buyer shall pay to Seller at Closing the sum of five hundred
thousand and no/100 dollars ($500,000.00) (hereinafter referred to as the “Consideration”).

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

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

a Purchaser — one-third (1 /3™).

b. Flangas Trust — one-third (1/3').

cl Seller (and any investors for whom Seller shall assume responsibility
as hereinafier set forth) — collectively one-third (1/3 ),

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

hereto in Exhibit “D?” and incorporated herein by this reference (which matters shall only affect, if at

all, the ownership interest of Seller, and which information is represented by Seller, Go Global and

Carlos to be truc and accurate, for the benefit of Buyer, and of Seller, respectively), Seller repre

and warrants to Buyer as follows: ‘é] @/
K

/
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a, Seller is the owner, beneficially and of record, of the Membership
Interest, free and clear of all liens, encumbrances, security agreements, equities, options, claims,
charges, and restrictions, and Buyer will receive at Closing good and absolute title thereto free of any
liens, charges or encumbrances thereon.

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

c. The Company is duly organized and validly existing under and by
virtue of, and js in good standing under, the laws of the State of Nevada,

d. Altached hereto as Exhibit “E” and incorporated herein by this
reference is a summary of all information (“Diligence Information”™) provided to Buyer and upon
which Buyer is relying in entering into this Agreement.

The representations and warranties of Seller contained in this Agreement shall survive
the Closing hereof and shall continue in full force and effect.

5. Representations of Buyer.  Buyer represents and warrants to Seller as
follows:

a. Buyer has not requested eny information, financial or otherwise,
concerning the Company other than as provided in Section 4 above.

b. Seller has made no representations to Buyer concerning revenues,

DU

income, sale, expenses and/or profits of the Company, other than set forth in the Exhibits rcf&c;nccd w"’/

in Section 4 above or other than as set forth in the FExhibits to this Agreemem @ J-’ @h

w
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c. Buyer is entering into this Agreement based upon Buyer’s own
investigation and knowledge of the business without reliance upon, and makes no reliance upon, any
statements, assertions, or documents or reports from Seller other than as incorporated in this
Agreement.

d. Buyer makes the following “Investrent Representations™ upon which
Seller is relying:

) Buyer is acquiring the Membership Interest for investment for
Buyer’s own account, not as a nominee or agent, and not with a view to, or for resale in
connection with, any distribution thereof.

(i)  Buyer understands that the Membership Interest (0 be
purchased has not been registered under the 1933 Act on the ground that the sale provided for
inthis Agreement and the issuance of securities hereunder is exempt from registration under
the 1933 Act pursuant to Section 4(2) thereof which depends upon, among other things, the
bona fide nature of the investment intent as expressed herein.

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

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

6 AR
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sold, transferred, or otherwise disposed of without registration under the 1933 Act or
pursuant to an exemption therefrom, and that in the absence of an effective registration
statement covering the Membership Interest or an available exemption from registration
under the 1933 Act, the Membership Interest must be held indefinitely. In particular, Buyer
is aware that the Membership Interest may not be sold pursuant to Rule 144 promulgated
under the 1933 Act unless all of the conditions of that Rule are met. Among the conditions
for use of Rule 144 is the availability of current information to the public about the
Company. Such information is not now available and the Company has no present plans to
make such information available.

(v)  Buyer has a preexisting business or personal relationship with
the Company or one of its managers or controlling persons, or by reason of Buyer's business
or financial experience or the business or financial experience of its or its professional
advisor(s) who are unaffiliated with and who are not compensated by Company or any
affiliate or selling agent of Company, directly or indirectly, Buyer has, or could be reasonably
assumcd to have, the capacity to protect Buyer’s own inlerests in connection with the

purchase of the Membership Interest pursuant to this Agreement,

Purchase Agreement! |.doc
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(vii) Seller and Company have made available to Buyer at a
reasonable time prior to the date hereof the opportunity to ask questions and receive answers
concerning the terms and conditions of this offering and to obtain any additional information
which Seller or the Company possess or can acquire without unreasonable effort or expense
that is necessary to verify the accuracy of any information provided to Buyer.

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

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

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

Purchaso Agrecmentl 1 .doc

NAN_000019

054

JA_001922



(xi) Buyer agrees not to offer, sell, transfer, assign, pledge,
hypothecate or otherwise dispose of the Membership Interest or any part thereof, in violation
of the Act, the Nevada Securities Act (and all rules and regulations promulgated under either
act) or the Operating Agreement.

(xii)  Buyer further agrees not to offer, sell, transfer, assign, pledge,
hypothecate or otherwise dispose of the Membership Interest until:

(a) One of the following cvents has occurred: (i) The
Company has received a written opinion of counsel, in form and substance
satisfactory to the Company to the effect the conterplated disposition will not violate
the registration and prospectus delivery provisions of the Act or any applicable state
securities laws, or (ii) the Company shall have been furnished with a letter form the
SEC in responsc to a written request thereto setting forth all of the facts and
circumstances surrounding the contemplated disposition, stating that the staff of the
SEC will not recommend to the SEC that it take any action with regard to the
contemplated disposition, or (iii) the Membership Interest are disposed of in
conformity with a registration statement under the Act which has been filed with and
declared effective by the SEC and qualified under the applicable state securities laws;

(b)  All applicable requircments of any applicable state
securities laws have been met; and

(c) There has been compliance with all applicable

provisions of the Operating Agreement.

(xiii) Buyer agrees that any certificates evidencing the MerWshi&
Ly J

ey A

Interest shall bear the following legend: D\q\ N ]
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THE SECURITIES EVIDENCED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933 (‘ACT’) OR
QUALIFIED UNDER THE APPLICABLE STATE SECURITIES. THE
RESTRICTED SECURITIES HAVE BEEN ACQUIRED FOR THE HOLDER'S
OWN ACCOUNT AND NOT WITH A VIEW TO DISTRIBUTE THEM.
RESTRICTED SECURITIES MUST BE HELD INDEFINITELY UNLESS THEY
ARE SUBSEQUENTLY REGISTERED UNDER THE ACT AND ARE
QUALIFIED UNDER THE APPLICABLE STATE SECURITIES LAWS OR AN
OPINION OF COUNSEL FOR THE HOLDER 1S DELIVERED TO THE
COMPANY, WHICH OPINION SHALL, IN FORM AND SUBSTANCE BE
SATISFACTORY TO THE COMPANY AND SHALL STATE AN EXEMPTION
FROM SUCH REGISTRATION AND QUALIFICATION IS AVAILABLE.

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

the other parties hereto, or anyone acting on their behalf, from and against all damages,
losses, costs, and expenses (including reasonable attorney fees) which they may incur by
reason of the failure of Buyer to give full and accurate information herein or in connection

with this investiment.

(xv) Buyer understands that the effect of the foregoing

representations, warranties and agreements is that:

(a)  Because the Membership Interest (i) has not been
registered under the Act or the Nevada Securities Act, and, therefore, cannot be sold
unless they are registered under the Act or an exemption from such registration is
available, (ii) presently has no public market and there is no current prospect for the
creation of such a market in the foreseeable future, and (iii) is subject to certain
transfer restriclions pursuant to the Operating Agreement, the ability of the Buyer to
sel] or otherwise transfer the Membership Interest, or any part thereof, is substantially

restricted and the Buyer cannot expect to be able to liquidate the investment of the

o e —

Y i
Buyer in case of an emergency or, possibly, at any time; Q‘\\ e\'\“fﬁ}f\
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(b)  Rule 144 of the SEC’s Rules und Regulations presently
requires that the Buyer must hold the Membership Interest for at least two (2) years 1
after the date on which the Membership Interest is fully paid for and, even then, no :
assurance can be given that Rule 144 will be applicable to the proposed transfer of
the Membership Interest at that time, or at any time thereafier;
(¢)  Buyer does not anticipate any resale, pledge or other
disposition of the Membership Interest upon the occurrence or nonoccurrence of any
predetermined or particular event, and any such disposition will be subject to the ;
terms and conditions set forth in the Operating Agreement; and
(d)  Seller and the other parties hereto arc relying upon the
truth and accuracy of the representations, warranties and agreements of the Buyer set
forth in this Agreement in selling the Membership Interest to Buyer without
registration under the Act.
The representations, warrantics and covenants of Buyer contained in this
Agrecment shall survive the Closing hereof and shall continue in full force and effect.

6. Acceptance of Amended and Restated Operating Agreement Subject to

Amendment. Buyer and Seller agree to execute the form of “Agreement to be Bound by Amended
and Restated Operating Agreement” attached hereto as Exhibit “F* and incorporated herein by this
reference effective as of the Closing Date and to be bound by the terms and conditions thereof from
and afier such date. The provisions of Section 8 below shall be deemed to amend the Operating
Agreement if and to the extent it is inconsistent therewith. J

\.q
7. Closing. The closing of the transactions hereunder (the “C]osing ) shall be JJ

$

"\ |

consummated upon the execution of this Agreement and the delivery: ﬂ M{ \Vi;«?& N =.
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‘ a, by Seller to Buyer of evidence of a one-sixth (1/6™) Membership
Interest in the Compauy in the form of a Membership Certificate in the form attached hereto as
Exhibit “G” and incorporated herein by this reference.
b. Buyer to Seller of the Consideration in the form of a Wire Transfer,
Cashier’s Check or other instrument(s) satisfactory to Seller.
The Closing shall take place on the effective date of this Agreement as set forth on page 1 hereof,

8. Further Agreements Among Cerlain of the Parties. The parties hereto further

agree as follows:

a, By execution of this Agreement, Seller, Sig and Carlos each consent to
the foregoing sale of the Membership Interest to Buyer, and further consent to the Company’s
issuance of an additional one-sixth (1/6™) ownership interest in the Company pursuant 1o the
Subscription Agreement.

b. Sig and Pete agree to request of Lender that the outstanding guaranty
of the loan by Carlos (the “Carlos Guaranty”) will be released and that Buyer and/or Pete
individually, along with Sig (who already is a guarantor of the Existing Loan) shall become
guarantors in lieu of Carlos. If such request is not granted, then Seller, Sig, Buyer and Pete shall
indemnify and hold Carlos harmless from and against his obligations pursuant to the Catlos
Guaranty.

c. Seller shall defend, indemnify and hold Buyer harmless from any and
all the claims of Eddyline Investments, LL.C , Ray Family Trust, Nanyah Vegas, LLC and Anlonio
Nevada, LLC, each of whom invested or otherwise advanced the funds, plus certain possible claimed

accrued interest.

’ W sl @
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confirmed or converted to debt, with no obligation to participate in capital calls or monthly
payments, a pro-rata distribution at such time as the Company’s real property is sold or
otherwise disposed of. Regardless of whether this intention is realized, Seller shall remain
solely responsible for any claims by the above referenced entities set forth in this section
above.

(ii))  The “pro-rata distributions” hereinabove referenced shall
mean equal one-third shares pursuant to the ownership set forth in Section 3 above, provided
that any amounts owing to those entities set forth on Exhibit “D”, or who shall otherwise
claim an ownership interest based upon contributions or advances directly or indirectly to the
Company made prior to the date of this Agreement, shall be satisfied solely by Seller.

(iii) Wherever in this Agreement, one party (the “Indemnitor™) has
underilaken to defend, indemnify or hold harmless another (an indemnitee), the
Indemnitor shall indemnify the indemnitee and their respective officers, employees,
directors, shareholders, successors, agents, licensees, sponsors and assigns (individually
and collectively, the “Indemnitee™) from any and all claims, demands, lawsuits,
proceedings, losses, costs, damages, debts, obligations and liabilities of any nature
whatsoever (including attorneys’ fees reasonably incurred, costs, expenses, judgments for
all types of monetary relief, fines, and any amounts paid in seitlement), which directly or
indirectly arise out of or in connection with the subject matter of the indemnification, All
such claims, demands, etc., shall be referred to in this section by the term “Claim” or

“Claims.” From the first notification of the Claim and thereafter, Indemnitor shall pay for

the defense of the Indemnitee against the entire Claim. Indemnitee may elect to utilize Q“

defense counsel provided by Indemnitor or may in Indemnitee’s sole discretion elect ﬂ/

\
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legal counsel of Indemnitee’s choice, which shall be paid for by Indemnitor. If
Indemnitor does not unconditionally and immediately indemnify the Indemnitee with
respect to any Claim, the Indemnitee shall have the right, without waiving any other right
or remedy otherwise available to the Indemuitee, to adjudicate or settle any such Claim in
its sole discretion and at Indemnitor’s sole expense.

d. Go Global and Carlos shall defend, indemnify and hold Scller
harmless from and against any potential claimants other than as set forth in Section 8(c) abave,
unless such potential claimant claims to have unilaterally dealt exclusively with Seller,

e, Seller and Buyer each agree to satisfy the monthly payments required
pursuant to the New Loan documentation, as well as for payment of taxes, insurance, professional
fees and other operating expenses as may arise in the future relative to the Company’s operations,
marketing or other activities (and one-third of such obligations shall be paid by the Flangas Trust and
will be referenced in the Flangas Trast Membership Interest Purchase Agreement).

f. The amounts payable by Seller in regard to the Eldorado Expenses, and
the amounts payable by each of the owners as hereinabove set forth in subsection (e) above shall be

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

sb W
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g Go Global and Carlos hereby resign from any and all managerial or
officerial positions in the Company, effective immediately upon Closing of the transactions i
contemplated by this Agreement and the other agreements referenced in the Recitals to this
Agreement (“Form of Resignation”). The form of Resignation is attached hereto as Exhibit “H” and
incorporated herein by this reference. The parties agree that Seller may transfer Seller’s ownership
inferest in the Company to one or more of the entities set forth in Exhibit “D" to satisfy any claims
such entity may have. Go Global and Carolos hereby agree to promptly deliver to Seller at the
address noted in Section 9(a) below, all books and records (including checkbooks, Company records .
and other materials related to the Company) promptly after Closing.
h. To the extent that, in the future, there are any costs or expenses
incurred by the Company or its members relating to or concerning environmental remedial action in
connection with the Property, Teld, LLC and the Flangas Trust shall each be responsible for 25% of
the first three million dollars ($3,000,000.00) of such costs and expenses and the Rogisch Trust shall
be responsible for the remaining 50% of the first three million dollars ($3,000,000) of such costs.
Thereafter, the Rogich Trust shall be solely responsible for any costs or expenses exceeding the
aforementioned three million dollars (§ 3,000,000.00) , if any. Notwithstanding the foregoing, if
such excess above $3,000,000 relates to any environmental confamination arising after Closing
(except for lead-related contamination, to which this exception shall not apply), then the Members
shall still share the costs of same, pro rats, based upon their respective Membership interests.
i In the event that the FDIC fails to consummate the transactions

contemplated in the New Loan Documentation as set forth in Exhibit “B” hereto, this Agreement
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shall be null and void, and all moneys paid by Teld, LLC and the Flangas Trust shall be returned to

those partics.

9. Misgellaneous.

a, Notices. Any and all notices or demands by any party hereto to any

other party, required or desired to be given hereunder shall be in writing and shall be validly given or
made if served personally, delivered by a nationally recognized overnight courier service or if
deposited in the United States Mail, certified, return receipt requested, postage prepaid, addressed as
follows:
Ifto Buyer:  Teld, LLC
c/o Pete Eliades

1531 Las Vegas Boulevard, South
Las Vegas, Nevada 89104

Ifto Seller:  The Rogich Family Irrevocable Trust

c¢/o Sigmund Rogich

3883 Howard Hughes Parkway, Ste. 530

Las Vegas, Nevada 89169
Any party hereto may change its address for the purpose of receiving notices or demands as
hereinabove provided by a written notice given in the manner aforesaid to the other party(ies). All
notices shall be as specific as reasonably necessary to enable the party receiving the same to respond
thereto.

b. Governing Law. The laws of the State of Nevada applicable to
confracts made in that state, without giving effect to its conflict of law rules, shall govern the
validity, construction, performance and effect of this Agreement.

c. Consent to Jurisdiction. Each party hereto consents to the jurisdiction

16
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of the courts of the State of Nevada in the event any action is brought for declaratory relief or
enforcement of any of the terms and provisions of this Agreement.

d. Attorneys’ Fees. Unless otherwise specifically provided for herein,
each party hereto shall bear its own attorneys’ fees incurred in the negotiation and preparation of this
Agreement and any related documents. In the event that any action or proceeding is instituted to
interpret or enforce the terms and provisions of this Agreement, however, the prevailing party shall
be entitled to its costs and attorneys’ fees, in addition to any other relicf it may obtain or be entitled
to.

e. Interpretation. In the interpretation of this Agreement, the singular
may be read as the plural, and vice versa, the neuter gender as the masculine or feminine, and vice

versa, and the future tense as the past or present, and vice versa, all interchangeably as the context

may require in order to fully effectuate the intent of the parties and the transactions contemplated
herein. Syntax shall yield to the substance of the terms and provisions hereof, Paragraph headings
are for convenience of reference only and shall not be used in the interpretation of the Agreement.
Unless the context specifically states to the contrary, all examples itemized or listed herein are for

illustrative purposes only, and the doctrine of inclusio unius exclusio alterius shall not be applied in

interpreting this Agreement.

f. Entire Agreement. This Agreement, including all exhibits hereto, sets

forth the entire understanding of the parties, and supersedes all previous agreements, negotiations,
memoranda, and understandings, whether written or oral. In the event of any conflict between any
exhibits or schedules attached hereto, this Agreement shall control.

g Modifications. This Agreement shall not be modified, amended or
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h. Waivers. No waiver of any of the provisions of this Agreement shall
be deemed, or shall constitute, a waiver of any other provision, whether or not similar, nor shall any i
waiver constitute a continuing waiver, and no waiver shall be binding unless evidenced by an
instrument in writing and executed by the party making the waiver.

i Invalidity. If any term, provision, covenant or condition of this
Agreement, or any application thereof, should be held by a court of competent jurisdiction to be
invalid, void or unenforceable, that provision shall be deemed severable and all provisions,
covenants, and conditions of this Agreement, and all applications thereof not held invalid, void or ;
unenforceable, shall continue in full force and effect and shall in no way be affected, impaired or
invalidated thereby.

j- Binding Effect. This Agreement shall be binding on and inure to the
benefit of the heirs, personal representatives, successors and penmnitted assigns of the parties hercto.

K. Counterparts. This Agreement may be executed in any humber of
counterparts, each of which shall be deemed an original and all of which together shall constitute one
and the same instrument. Delivery of an executed counterpart of a signature page to this Agreement
by facsimile shall be effective as delivery of a manually executed counterpart of this Agreement in

person.

L. Negotiated Agreement. This is a negotiated Agreement, All parties

have participated in its preparation. In the event of any dispute regarding its interpretation, it shall
not be construed for or against any party based upon the grounds that the Agreement was prepared by

any one of the parties.

n. Arbitration. Any controversy or claim arising out of or relating to this k%x
v

contract, or the breach thereof, shall be settled by arbitration in the State of Nevada in Zcordance v l
i
@,\ |
18 l‘un.hnsa Apunmuntil doc
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with the Rules of the American Arbitration Association, and judgment upon the award may be

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

s

Revised Statutes.

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

its provisions.

IN WITNESS WHEREOPF, the parties have executed this Agreement effective the day and

year above-written.

“SELLER”
The Rogich Family Irrevocable Trust

C s 0 D

Peter Eliades, as an individual

Go Global, Inc. Q‘)Q‘t( “ Q/;iz
AAWL

Carlos Huerta, on behalf of Go Global, Inc.

LW
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EXHIBIT “A”

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

P )

[See Attached]

U
% J jﬂﬁ,qu\ |
s, W
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Order No. 08-09-0512-SD
1" Amendment

NEVADA TITLE COMPANY
2500 North Buffalo, Suite # 150
Las Vegas, Nevada §9128

(702) 251-5000

ATTENTION: Sue Dudzinski
October 28, 2008

Your Number
Order Number; 08-09-0512-SD

Dated as of October 21, 2008 at 7:30 a.m.

In response to the above referenced application for a policy of title insurance, Nevada Title
Company hereby reports that it is prepared to issue, or cause to be issued, as of the date hereof, a
Policy or Policies of Title Insurance describing the land and the estate or interest therein
hercinafter set forth, insuring against loss which may be sustained by reason of any defect, lien or
encumbrance not shown or referenced to a8 an Exception below or not excluded from coverage
pursuant to the printed Schedules, Conditions and Stipulations of said Policy forms.

The printed Exceptions and Exclusions from the coverage and Limitations on Covered Risks of
said Policy or Policies are set forth in the exclusions and exceptions from coverage document
attached. The policy to be issued may contain an arbitration clanse, When the Amount of
Insurance is less than the amount, if any, set forth in the arbitration clause, all arbitrable matters
shall be arbitrated at the option of either the Company or the Insured as the exclusive remedy of
the parties. Limitations on Covered Risks applicable to the CLTA and ALTA Homeowner’s
Policies of Title Insurance which establish a Deductible Amount and a Maximum Dollar Limit of
Liability for certain coverages are also set forth in the exclusions and exceptions from coverage.
Copics of the Policy forms should be read. They are available from the office which issued this
report,

Please read the exceptions shown or referenced to below and the exceptions and exclusions
set forth in the exclusions from coverage of this report carefully. The exceptions and
exclusions are meani to provide you with notice of matters which are not covered under the
terms of the title insurance policy and should be carefully considered.

It is important to note that this preliminary report is not a written representation as to the
condition of title and may not list all licus, defects, and encumbrances affecting title to the
land.

This report (and any supplements or amendments hereto) is issued solely for the purpose of
facilitating the issuance of a policy of title insurance, and no liability is assumed heteby. If it is
desired that liability be assumed prior to the issuance of a policy of title insurance, a Binder or
Commitment should be requested.

o T m 1 ;
—r Popead - o

Title Officer; Sue Dudzinski
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Order No. 08-09-0512-8D
1% Amendment

SCHEDULE A
The form of Policy of Title Insurance contemplated by this report is:
{ ) Califomia Land Title/American Land Title Association Homeowners Policy
) American Land Title Association Lender’s Policy 2006

X
( ) American Land Title Association Owners Policy 2006
(X)) California Land Title Association Standard Owner’s/Lenders

THE ESTATE OR INTEREST IN THE LAND DESCRIBED OR REFERRED TO IN i
THIS SCHEDULE COVERED BY THIS REPORT IS: :
A Fec

Title to said estate or interest at the date hereof is vested in:
Eldorado Hills L. L C, a Nevada limited liability company,

The land referred to in this report is situated in the State of Nevada, County of Clark, and
is described as follows:

SEE EXHIBIT “A” ATTACHED HERETO AND BY THIS REFERENCE MADE A
PART HEREOF FOR LEGAL DESCRIPTION:

Buyer: Albert Flangas, Trustee of The Flangas Familiy Trust, Pete Eliades, Trustee of
The Eliades Family Trust
Address: 12801 South US Highway 95 Las Vegas, NV

NAN_000033
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Order No. 08-09-0512-SD
1* Amendment

EXHIBIT “A”
LEGAL DESCRIPTION

THE SOUTHWEST QUARTER (SW %) OF SECTION 11, TOWNSHIP 23 SOUTH,
RANGE 63 EAST, M.D.B. & M., ACCORDING TO THE OFFICIAL PLAT OF SAID
LAND ON FILE IN THE OFFICE OF THE BUREAU OF LAND MANAGEMENT.

NAN_000034
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Order No. 08-09-0512-8D
1" Amendment

SCHEDULE B

At the date hereof Exceptions to coverage in addition to the printed exceptions and
exclusions contained in suid policy form would be as follows:

1. State and County Taxes for the fiscal period of 2008 to 2009, a lien now due and
payable in the total amount of $53,655.48, and payable in the following
installments and becomes delinquent if not paid as set forth below,

First installment of $13,413.87 has been paid

Second installment of $13,413.87 has been paid 1
Third installment of $13,413.87 unpaid delinquent first Monday in January

Fourth installment of $13,413.87 unpaid delinquent first Monday in March

Parcel No. 189-11-002-001

2. Any supplemental or recapture taxes under NRS Chapter 361, as amended, which
may become a licn on the subject property by reason of increased valuations due
to land use, improvements or otherwise.

3. Reservations and Easements in the patent from the United States of America,
recorded November 22, 1961, in Book 329 as Document No. 265853 and
recorded May 16, 1985 in Book 2111 as Document No. 2070205, of Official
Records.

4, Reservations and Easements in the patent from the United States of America,
recorded May 17, 1956, in Book 94 as Document No. 783135, of Official Records.

5. 'Terms, covenants, conditions and provisions in an instrument entitled,
“RESTRICTIVE COVENANTS RUNNING WITH THE LAND?”, recorded May
25, 1982, in Book 1571 as Document No. 1530303, of Official Records.

6. Terms, covenants, conditions and provisions in an instrument entitled, .
“RESTRICTIVE COVENANTS RUNNING WITH THE LAND", recorded |

September 10, 1982, in Book 1620 as Document No, 1579282, of Official
Records.

NAN_000035 070
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10.

11.

12,

13.

Order No. 08-09-0512-SD
1* Amendment

An easement affecting that portion of suid land and for the purposcs therein and
incidental purposes thereto, in favor of NEVADA POWER COMPANY and
CENTRAL TELEPHONE COMPANY, for electrical and communication
facilities, recorded Qctober 5, 1982, in Book 1630 as Document No. 1589544 of
Official Records.

The exact location and extent of said easement is not disclosed in the document of
record.

An easement affecting that portion of said land and for the purposes therein and
incidental purposes thereto, in favor of NEVADA POWER COMPANY and
CENTRAL TELEPHONE COMPANY, for electrical and communication
facilities, recorded October 5, 1982, in Book 1630 as Document No. 1589545 of
Official Records.

The exact location and extent of said easement is not disclosed in the document of
record.

An easement affecting that portion of said land and for the purposes therein and
incidental purposes thereto, in favor of COUNTY OF CLARK, for perpetual
avigation, recorded May 11, 1989, in Book 890511 as Document No. 00572 of
Official Records.

Terms, covenants, conditions and provisions in an instrument entitled,
“RESTRICTIVE COVENANT RUNNING WITH THE LAND”, recorded
October 16, 1989, in Book 891016 as Document No. 00772, of Official Records.

The above document was re-recorded on November 15, 1989 in Book 8911135 as
Document No. 00820,

Terms, covenants, conditions and provisions in an instrument entitled,
“COOPERATIVE AGREEMENT NO. 3 BETWEEN THE CITY OF
HENDERSON, THE LAS VEGAS VALLEY WATER DISTRICT AND THE
COLORADQ RIVER COMMISSION REGARDING COLLORADO RIVER
WATER ENTITLEMENTS?”, recorded January 26, 1990, in Book 900126 as
Document No. 00522, of Official Records.

The effect of the following Record of Survey performed by THOMAS E.
KEMMES, filed in File 53 of Surveys at Page 87, recorded February 15, 1990, in
Book 900215, as Document No. 00742 of Official Records.

An easement affecting that portion of said land and for the purposes therein and
incidental purposes thereto, in favor of COUNTY OF CLARK, for perpetual
avigation, recorded March 5, 2003, in Book 20030305 as Document No. 04635 of
Official Records.

PP
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14,

15.

16.

17.

18.

19.

20.

21.

Order No. 08-09-0512-SD
1" Amendment

Terms, covenants, conditions and provisions in an instrument entitled, |
“RESTRICTIVE COVENANT RUNNING WITH THE LAND”, recorded May :
9, 2003, in Book 20030509 as Document No, 01339, of Official Records.

An easement affecting that portion of said land and for the purposes therein and i
incidental purposes thereto, in favor of NEVADA POWER COMPANY, for i
electrical lines, recorded December 22, 2003, in Book 20031222 as Document

No. 02862 of Official Records.

Covenants, Conditions and Restrictions in the declaration of restrictions but
omitting any covenants or restrictions, if any, including, but not limited to those
based upon race, color, religion, sex, sexual orientation, familial status, marital
status, disability, handicap, national origin, ancesiry, or source of income as set
forth in applicable statc or federal laws, except to the extent that said covenanl or
restriction is permitted by applicable law affecting said land contained in the Deed
recorded September 14, 2006 in Book 20060914 as Document No. 03231 of :
Official Records. A

Deed of Trust to sccure an indebtedness of $21,000,000.00 and any other amounts

payable under the terms thereof:
Recorded: May 25, 2007 in Book 20070525 Documecnt No, 02845 of Official

Records.

Dated: May 25, 2007
Trustor: Eldorado Hills, .LC, a Nevada limited liability company
Trustee: Nevada Title Company

Beneficiary: ANB Financial N.A.

The amount due, terms and conditions of the indebtedness should be determined
by contacting the owner of the debt.

Any claim, loss or damage, due to the fact that there does not appear to be direct
access to said land by a publicly dedicated road.

There are NO deeds affecting said land, recorded within twenty-four (24) months
of the date of this report.

Water rights, claims or title to water, whether or not shown by the public records.

Subject to the rights of party or parties in possession in accordance with any
unrccorded leases affecting portions of said land for the term and upon the terms,
covenants, conditions and provisions therein contained.

NOTE: Should an inspection of the real property disclose any work of
improvement in progress, this Company may be unwilling to provide mechanic’s
lien coverage.

RTINS
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Order No. 08-09-0512-SD
1* Amendment

22. Discrepancies, conflicts in boundary lines, shortage in area, eneroachments, or |
any other facts which a correct survey wonld disclose, and which are not shown
by the public records.

23, Any Claim of Lien for labor and/or materials that may be filed against said land
by reason of work or improvement thereon, as disclosed by an inspection of said
premises.

24. The requircment that a physical inspection of the subject land be made prior to the
close of escrow.

NOTE: Additional exceptions and/or requirements may be added to this report
upon completion of said inspection.

25, Prior to the issuance of an ALTA form Policy of Title Insurance, it shall be
required that this Company be furnished with an ALTA/ACSM LAND TITLE
SURVEY conforming to the minimum standard requirements as revised in 2005.

26, Underwriter approval is needed to close this transaction; therefore, submit all
documentation, including but not limited to requested endorsements, at least ONE
WEEK prior to the contemplated closing date.

UNDERWRITER APPROVAL REQ.: The right is reserved to make additional
exceptions and/or requirements upon examination of all documents submitted in
satisfaction of the requirement above.

TAX INFORMATION:

2008-2009

District: 510

Tax Rate: 2.4855

Parcel No.: 189-11-002-001
Real Estate: $5,525,861.00
Improvements: $1,620,101.00

Assessed Valuation: $7,145,962,00
Acreape Assessed:  161.93

NOTE: This record is for assessment use only. No liability is assumed as to the
accuracy of the data delineated hereon.
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Order Number: 08-09-0512-SD

COUNTY RECORDER REQUIREMENTS

EFFECTIVE JULY 1, 2003, ALL, DOCUMENTS, EXCEPT MAPS, SUBMITTED
FOR RECORDING WITH THE OFFICE OF THE CLARK/NYE COUNTY
RECORDER, MUST COMPLY WITH NRS 247.110, AS FOLLOWS:

a) Be on 20# paper that is 8 % inches by 11 inches in size

b) Have a margin of 1 inch on the left and right sides and at the bottom of each page;
and

¢) Have a space of 3 inches by 3 inches at the upper right corner of the first page and
have a margin on 1 inch at the top of each succeeding page.

d) Not contain printed material on more than one side of each page.

¢) Print that is NO smaller than 10-point Times New Roman font and contains no
more than 9 lines of text per vertical inch.

f) MUST NOT be printed in any ink other than black

ANY DOCUMENT NOT COMPLYING WITH THESE GUIDELINES WILL BE
SUBJECT TO AN ADDITIONAL, MINIMUM COUNTY NON-COMPLIANCE
RECORDING CHARGE OF $25.00 PER DOCUMENT.
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Order Number: 08-09-0512-SD

SCHEDULE C

Privacy Notice (15 U.S.C. 6801 and 16 CFR Part 313): Nonpublic personal
information about you is provided to us from information you submit on forms and
documents and from others who are involved in your transaction. We do not disclose any
nonpublic personal information about our customers or former customers to anyone,
except as permitted by law. We restrict access to nonpublic personal information about
you to those employees who need to know that information in order to provide products
or services to you. We maintain physical, electronic and proccdural safeguards that
comply with federal regulations to guard your nonpublic personal information. If you
want a full page explanation of our privacy policy, or if you have questions, please
contact us.

NAN_00004O0
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EXHIBIT 1 (REV. 8/17/06)
CALIFORNIA LARND TITLE ABBOCIATION STANDARD COVERAGE POLICY - 1890
EXCLUSIONS FRONM COVERAGE
THE FOLLOWING MATTERS ARE EXPRESSLY EXCLUDED FROM THIZ COVERAGE OF THIS POLICY AND THE COMPANY WILL NOT PAY LOSS OR DAMAGE,

OSTS, ATTORNEYS' FEES OR EXPENSES WHICH AJUGE BY REASON OF:
J o (A) ANY LAW, ORDINANCE OR GOVERNMENTAL REGULATION (INCLUDING BUT NOT LIMITED TO BUILDING OR ZONING LAWS, ORDINANCES, OR

REGULATIONS) RESTRICTING, REGULATING, PROHIBITING OR RELATING (i) THE OCCUPANCY, USE, OR ENJOYMENT OF THE LAND; (i) THE
CHARACTER, DIMENSIONS DR LOCATION OF ANY IMPROVEMENT NOW OR HEREAFTER ERECTED ON THE LAND; (i) A SEPARATION IN i
OWNEREHIP OR A CHANGE IN THE DIMENSIONS OR AREA OF THE LAND OR ANY PARCEL OF WHICH THE LAND 15 OR WAS A PART, OR (v)
ENVIRONMENTAL PROTEG TION, OR THE EFFECT OF ANY VIOLATION OF THESE LAWS, ORDINANCES OR GOVERNMENTAL REGULATIONS, EXCEPT §
TO THE EXTENT THAT A NOTICE OF THE ENFORCEMENT THEREOF OR A NOTICE OF A DEFECT, UEN, OR ENCUMBRANCE RESULTING FROM A !

VIDLATION OR ALLEGED VIOLATION AFFECTING THE LAND HAS BEEN RECORDED IN THE PUBLIC RECORDS AT DATE OF POLICY. §

(A} ANY GOVERNMENTAL POLICE POWER NOT EXGLUDED BY (3) ABOVE, EXCEPT TO THE EXTENT THAT A NOTICE OF THE EXERCISE THEREOF OR
NOTIGE OF A DEFECT, LIEN OR ENCUMBRANCE RESULTING FROM A VIDLATION OR ALLEGED VIOLATION AFFECTING THE LAND HAS BEEN '
RECORDED IN THE PUBLIC RECORDS AT DATE OF POLIGY, }

2. RIGHTS OF EMINENT DDMAIN UNLESS NOTIGE OF THE EXERCISE THEREOF HAS BEEN REGORDED IN THE PUBLIC REGCORDS AT DATE DF POLICY, BUT i

NOT EXCLUDING FROM COVERAGE ANY TAKING WHICH HAS OCCURRED PRIOR TO DATE DF POLICY WHICH WOUILD BE BINDING ON THE RIGHTS OF A .

PURCHASER FOR VALUE WITHOUT KNOWLEDGE.
3. DEFECTS, LIENS, ENCUMBRANCES, ADVERSE CLAIMS OR OTHER MATTERS; i
(A) WHIETHER OR NOT RECORDED IN THE PUBLIC RECORDS AT DATE OF POLICY, BUT CREATED, SUFFERED, ASSUMED OR AGREED TO BY THE

INSURED CLAIMANT;

(B) NOT KNOWN TO THE COMPANY, NOT RECORDED IN THE PUBLIC RECORDS AT DATE OF POLICY, BUT KNOWN TO THE INSURED CLAIMART AND
NOT DISCLOSED IN WRITING TO THE COMPANY BY THE INSURED CLAIMANT PRIOR TO THE DATE THE INSUREED CLAIMANT BECAME AN INSURED
UNDER THIS POLICY;

() RESULTING IN NO LOSS OR DAMAGE TO THE INSURED CLAIMANT;

(D} ATTACHING DR CREATED SUBSEQUENT TO DATE OF POLIGY; OR .

(E) RESULTING IN LOB5 DR DAMAGE WHICH WOULD NOT HAVE BEEN SUSTAINED IF THE INSURED GLAIMANT HAD PAID VALUE FOR THE INSURED
MORTGAGE OR FOR THE ESTATE DR INTEREST INSURED BY THIS POLICY.

4 UNENFORCEABILITY OF THE LIEN OF THE INSURED MORTGAGE BECAUSE OF THE INARILITY OR FAILURE OF THE INGURED AT DATE OF POLICY, OR
THE INABILITY OR FAILURE OF ANY SUBSEQUENT OWNER OF THE INDEBTEDNESS, TO COMPLY WITH THE APPLIGABLE DOING BUSINESS LAWS DF
THE STATE IN WHICH THE LAND 15 SITUATED,

5. INVALIDITY OR UNENFORCEABILITY OF THE LIEN OF THE INSURED MORTGAGE, OR CLAIM THEREOF, WHICH ARISES OUT OF THE TRANBACTION :
EVIDENCED BY THE INSURED MDRTGAGE AND 18 BASED UPDN USURY DR ANY CONSUMER CREDIT PROTECTION OR TRUTH-IN-LENDING LAW. i

6. ANY CLAIM, WHICH ARISES OUT OF THE TRANSACTION VESTING IN THE INSURED THE ESTATE OR INTEREST INSURED BY THIS POLICY OR THE
TRANSACTION CREATING THE INTEREST OF THE INSURER LENDER, BY REASON OF THE OPERATION OF FEDERAL BANKRUPTCY, STATE INSOLVENCY H

OR SIMILAR CREDITORS' RIGHTS LAWS.
EXCEPTIONS FROM COVERAGE — SCHEDLULE B, PART |
THIS POLICY DOES NOT INSURE AGAINST LOSS OR DAMAGE (AND THE COMPANY WILL NOT PAY COSTS, ATTORNEYS' FEES OR EXPENSES) WHICH ARISE
Y REASON OF:
1. TAXES OR ASSESSMENTS WHICH ARE NOT SHOWN AS EXISTING LIENS BY THE RECORDS OF ANY TAXING AUTHORITY THAT LEVIES TAXES OR
ASSESSMENTS ON REAL PROPERTY OR BY THE PUBLIC RECORDS.
PROCEEDINGS BY A PUBLIC AGENCY WHICH MAY RESULT IN TAXES OR ASSESSMENTS, OR NOTICES DF SUCH PROCEEDINGS, WHETHER OR NOi
SHOWN BY THE RECORDS OF BUCH AGENCY OR BY THE PUBLIC RECORDS.
ANY FACTS, RIGHTS, INTEREST, OR GLAINS WHICH ARE NOT SHOWN BY THE PUBLIC RECORDS BUT WHICH COULD BE ASCERTAINED BY AN
INSPEGTION OF THE LAND OR WHICH MAY BE ASSERTED BY PERSONS IN POSSESSION THEREOF.
3, EASEMENTS, LIENS OR ENCUMBRANCES, OR CLAIMS THEREQF, WHICH ARE NOT SHOWN BY THE PUBLIC RECORDS,
4 DISCREPANGIES, CONFLICTS IN BOUNDARY LINES, SHORTAGE IN AREA, ENCROACHMENTS, OR ANY OTHER FACTS WHICH A CORRECT SURVEY
WOULD DISGLOSE, AND WHICH ARE NOT SHOWN BY THE PUBLIC REGORDS.
5 (A) UNFATENTED MINING CLAIMS; (B) RESERVATIONS OR EXCEPTIONS IN PATENTS OR IN ACTS AUTHORIZING THE ISSUANCE THEREOF; (€) WATER
RIGHTS, CLAIMS OR TITLE T0 WATER, WHETHER OR NOT TH= MATTERS EXCEPTED UNDER (A), (B) OR {C) ARE SHOWN BY THE PUBLIC RECORDS.

CALIFORMIA LAND TITLE ASSOCIATION HOMEOWNER'S POLICY OF TITLE INSURANCE {10r22/03)
AMERIGAN LAND TITLE ASSOCIATION HOMEOWHNER'S POLIGY OF TITLE INSURANCE (10/22/03}
EXCLUSIONS
N ADDITION TO THE EXGEPTIONS IN SCHEDULE B, YOU ARE NOT INSURED AGAINST L.OSS, COSTS, ATTORNEY'S FEES, AND EXPENSES RESULTING

FROM:
1. GOVERNMENTAL POLICE POWER, AND THE EXISTENCE OR VIOLATION OF ANY LAW OR GOVERNMENT REGULATION, THIS INCLUDES ORDINANCES.

{AWS AND REGULATIONS CONCERNING:

A, BUILDING

B. ZONING

C. LANDUSE

D. IMPROVEMENTS ON THE LAND
E. LAND DIVISION

F. ENVIRONMENTAL PROTECTION
THIS EXGLUSION DOES NOT APPLY TO VIDLATIONS OR THE ENFORCEMENT OF THESE MATTERS IF NOTIGE OF THE VIOLATION OR ENFORUEMEN]
APPEARS IN THE PUBLIC RECORDS AT THE POLICY DATE.
THIS EXCLUSION DOES NOT LIMIT THE OOVERAGE DESCRIBED IN COVERED RISK 14, 15, 16, 17 OR 24,
2. THE FAILURE OF YOUR EXISTING STRUCTURES, OR ANY PART OF THEM, TO BE CONSTRUGTED IN ACCORDANCE WITH APPLICABLE BUILDING CODES
lHnllSéE:(%US!ON DOLS NOT APPLY TD VIOLATIONS OF BUILDING CODES IF NOTIGE OF THE VIOLATION APPEARS IN THE PUBLIC RECORDS AT THE
.| TE .
3. THE RIGHT TO TAKE THE LAND BY CONDEMNING (1, UNLESS:
A A NOTICE OF EXERCISING THE RIGHT APPEARS IN THE PUBLIC RECORDS AT THE POLICY DATE; OR
Rlﬂé THE TAKING HAPPENED BEFORE THE POLICY DATE AND IS BINDING ON YOU IF YOU BOUGHT THE LAND WITHOUT KNOWING OF THE TAKING. v
4, KS:
A THAT ARE CREATED, ALLOWED, OR AGREED TO BY YOU, WHETHER OR NOT THEY APPEAR IN THE PUBLIC RECORDS;
B. THAT ARE KNOWN TO YOU AT THE POLIGY DATE, BUT NOT TO US, UNLESS THEY APPEAR [N THE PUBLIC RECORDS AT THE POLICY DATE!
G. THAT RESULT IN NO LOSS TO YOU; OR
D. THAT FIRST OCCUR AFTER THE POLICY DATE - THIS DOES NOT LIMIT THE COVERAGE DESCRIBED IN COVERED RISK 7, 8D, 22, 23, 24 OR 25. ]
FAILURE TO PAY VALUE FOR YOUR TITLE
LACK OF A RIGHT:
A. TOANY LAND OUTSIDE THE AREA SPECIFICALLY DESCRIBED AND REFERRED TO IN PARAGRAPT 3 OF §CHEDULE A; AND
B. IMSTREETS, ALLEYS, OR WATERWAYS THAT TOUCH THE LAND.
THIS EXCLUSION DOES NOT LIMIT THE COVERAGE DESCRIBED IN COVERED RISK 11 OR 18. :

Page 1

o

Form 2210-11 (10/18/06)
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LMITATIONS ON COVERED HISKS
YOUR INSURANCE FOR THE FOLLOWING GOVERED RISKS IS LIMITED ON THY: OWNER'S COVERAGE STATEMEN T AS FOLLOWS:
“OR COVERED RISK 14, 16, 16 AND 18, YOUR DEDUCTIBLE AMOUINT AND OUR MAXIMUM DOLLAR LIMIT OF LIABILITY SHOWN IN SCHEDULE A.
1E DEDUGTELE AMOLUNTS AND MAXIMUM DOLLAR LIMITS SHOWN ON SCHEDULE A ARE AS FOLLOWS: :

- Your Daduotible Amotnt Obr Maximum Dotar Your Daductible Amourit Our Maximum Dofiar §
) it of Liabilty . Umit of Liability ¢
Covered Risk 14 1% of Pokicy Amount or $2,500 $10,000 Coversd Aisk 16 1% of Pollcy Amount or $5,000  $25,000 ‘
(whichever |s less) (whichever Is lase) :
Covornd Risk 15 1% of Pollcy Amotnt or $5,000 $25,000 Covered Risk 18 1% of Pollcy Amount or $2600  $5,000 .
: (whichever is less) {whichavar ks loss)
AMERICAN LAND TITLE ASSOCIATION RESIDENTIAL TITLE INSURANCE POLICY (8/1/87)
EXCLUSBIONS !
|N ADDITION TO THE EXCEPTIONS IN SCHEDULE B, YOU ARE NOT INSURED AGAINST LOSS, COSTS, ATTORNEYS' FEES, AND EXPENSES RESULTING

FROM: |
1. GOVERNMENTAL POLICE POWER, AND THE EXISTENGE DR VIOLATION OF ANY LAW Of GOVERNMENT REGULATION. THI8 INCLUDES BUILDING AND '

ZONING ORDINANCES AND ALSO LAWS AND REGULATIONS CONCERNING:

- LANDUSE

- IMPROVEMENTS ON THE LAND

- LAND DIVISION

- ENVIRONMENTAL PROTECTION

THIS EXCLUSION DOES NOT APPLY TO VIOLATIONS OR THE ENFORCEMENT OF THESE MATTERS WHICH APPEAR IN THE PUBLIC RECORDS AT !
POLICY DATE,

THIS EXCLUSION DOES NOT UMIT THE ZONING COVIERAGE DESCRIBED IN ITEMS 12 AND 13 OF COVERED TITLE RISKS, '
2. THE RIGHT TO TAKE THE LAND BY CONDEMNING IT, UNLESS:

- ANOTICE OF EXERCISING THE RIGHT APPEARS IN THE PUBLIC RECORDS ON THE POLICY DATE

N THE;.:;ING HAPPENED FRIORTO THE POLICY DATE AND 1S BINDING DN YOU |F YOU BOUGHT THE LAND WITHOUT KNOWING OF THE TAKING
3. TITLERISKS: }

- THAT ARE GREATED, ALLOWED, OR AGREED TO BY YOU

- THAT ARE KNOWN TO YOU, BUT NOTTQ US, ON THE POLICY DATE — UNLESS THEY APPEARED IN THE PUBLIC RECORDS i

- THAT RESULT IN NO LOSS TO YOU

- THAT FIBST AFFECT YDUR TITLE AFTER THE POLICY DATE — THIS DOES NOT LIMIT THE LABOR AND MATERIAL LIEN COVERAGE IN [TEM B OF

COVERED TITLE RISKS
4, FAILURE TO PAY VALUE FOR YOUR TITLE i
5. LACK OF A RIGHT: +

. TO ANY LAND OUTSIDE THE ARFEA SPECIFICALLY DESCRIBED AND REFERRED TO IN [TEM 3 OF SCHEDULEA
OR

- IN STREETS, ALLEYS OR WATERWAYS THAT TOUCGH YOUR LAND.
THIS EXCLUSION DOES NOT LIMIT THE ACCESS COVERAGE IN ITEM 5 OF COVERED TITLE RISKS.

AMERICAN LAND TITLE ASSOCIATION LOAN POLICY (10/17/82) WITH ALTA ENDORSEMENT-FORM 1 COVERAGE
EXCLUSIONS FROM COVERAGE

THE FOLLCAVING MATTERS ARE EXPRESSLY EXCLUDED FROM THE COVERAGE OF THIS POLIGY AND THE COMPANY WILL NOT PAY LDSS OR DAMAGE,

COSTS, ATTORNEY'S FEES (R EXPENSES WHICH ARISE BY REASON OF:

1. (A) ANY LAW, ORDINANGE OFt GOVERNMENTAL REGULATION (INCLUIDING BUY NOT LIMITED TO BUILDING AND ZONING LAWS, DRDINANCES, OR
REGULATIONS) RESTRIGTING, REGULATING, PROHIBITING OR RELATING TO (1) THE DCCUPANCY, USE OR ENJOYMENT OF THE LAND; (2) THE
GHARACTER, DIMENSIONS OR LOGATION OF ANY IMPROVEMENT NOW DR HEREAFTER ERECTED ON THE LAND, (3) A SEPARATION IN
OWNEHSHIP OF A CHANGE IN THE DIMENSIONS OR AREA OF THE LAND OR ANY PARCEL OF WHICH THE LAND 18 OR WAS A PART; OR )
ENVIRONMENTAL PROTECTION, OR THE EFFECT OF ANY VIDLATION OF THESE LANS, ORDINANCES OR GOVERNMENTAL REGLLATIONS, EXCEPT
7O THE EXTENT THAT A NOTICE OF THE ENFORCEMENT THEREOF OR A NOTICE OF A DEFECT, LIER OR ENCUMBRANCE RESULTING FROM A
VIOLATION DH ALLEGED VIOLATION AFFECTING THE LAND HAS BEEN RECORDED IN THE PUBLIC RECORDS AT DATE OF POLICY.

B) ANY GOVERNMENTAL POLIGE POWER NOT EXCLUDED RY (A) ABOVE, EXGEPT TO THE EXTENT THAT A NOTICE OF THE EXERCISE THEREOF DR A
NOTICE OF A DEFECT, LIEN OB ENCUMBRANCE RESULTING FROM A VIOLATION OR ALLEGED VIOLATION AFFECTING THE LAND HAS BEEN
RECOADED N THE PUBLIC RECORDS AT DATE OF POLICY,

2. RIGHTS OF BMINENT DOMAIN UNLESS NOTICE OF THE EXERCISE THEREOF HAS BEEN RECORDED IN THE PUBLIC RECORDS AT DATE OF PoLICY, BUT

NOT EXCLUDING FROM COVERAGE ANY TAKING WHICH HAS OCCURRED PRIOR T0 DATE OF POLIGY WHICH WOULD BE BINDING ON THE RIGHTS OF A

PURGHASER FOR VALUE WITHOUT KNOWLEDGE,

DEFECTS, LIENS, ENCUMBRANCES, ADVEASE CLAIMS OR OTHER MATTERS:

(A) CRFATED, SUFFERLD, ABSUMED OR AGREED TO Y THE INSURED CLAIMANT;

(B) NOT KNOWN TO THE COMPANY, NOT RECORDED IN THE PUBLIC RECORDS AT DATE OF POLICY, BUT KNOWN TO THE INBURED CLAIMANT AND

NOT DISCLOSED IN WRITING TO THE COMPANY BY THE INSURED CLAIMANT PRIDR TO THE DATE THE INBURED CLAIMANT BECAME AN INSURED
UNDER THIS POLICY:

() RESULTING IN NO LOSS OR DAMAGE TO THE INSURED CLAIMANT}

(D) ATTACHING OR CREATED SUBSEQUENT TO DATE OF POLICY (EXCEPT TO THE EXTENT THAT THIS POLICY INSURED THE PRIORITY OF THE LIEN
OF THE INGURED MORTGAGE OVER ANY STATUTORY LIEN FOR SERVICES, LABOR OR MATERIAL OR TO THE EXTENT INSURANGE I5 AFFORDED
HEREIN AS TO ASSESSMENTS FOR STREET IMPROVEMENTS UNDER CONSTRUCTION OR COMPLETED AT DATE OF POLICY); OR

(E) RESULTING IN LOSS DR DAMAGE WHICH WOULD NOT HAVE BEEN SUSTAINED IF THE INSURED CLAIMANT HAD PAID VALUE FOR THE INSURED
MORTGEAGE.

4. UNENFORGEABILITY OF THE LIEN OF THE INSURED MORTGAGE BECAUSE OF THE INABILITY OR FAILURE OF THE INSURED AT DATE OF POLICY, OR

THE INABILITY OR FAILURE OF ANY SUBSEQUENT OWNER OF THE INDEBTEDNESS, TO COMPLY WITH APPLICABLE DOING BUSINESS LAWS OF THE

STATE N WHICH THE LAND IS SITUATED, .

5. INVALIDITY OR UNENFORCEAHLITY OF THE LIEN OF THE INSURED MORTGAGE, OR CLAIM THEREOF, WHICH ARISES OUT OF THE TRANSACTION

EVIDENGED BY THE INSURED MOHTGAGE AND IS BASED UPON USURY Ot ANY CONSUMER GREDIT PROTECTION OR TRUTH-N-LENDING LAW. :

8. ANY STATUTORY LIEN FOR SERVICES, LABOR DR MATERIALS {OR THE CLAIM OF PRIORITY OF ANY STATUTORY LIEN FOR SERVICES, LABDR OR i

MATERIALS OVER THE LIEN OF THE INSURED MORTGAGE) ARISING FROM AN IMPROVEMENT OR WORK RELATED TO THE LAND WHIGH 18 {

GONTAAGTED FOR AND COMMENGED SBUBSEQUENT TO DATE OF POLICY AND I8 NOT FINANCED IN WHOLE OR IN PART BY PROCEEDS OF THE

INDEBTEDNESS SECURED HY THE INSURED MORTGAGE WHICH AT DATE OF POLICY THE INSURED HAS ADVANCED OR |18 OBUGATED TO ADVANCE.

7. ANY GLAIM, WHIGH ARISES DUT OF THE TRANSACTION CREATING THE INTEREST OF THE MORTGAGEE [NSUIED RBY THIS POLICY, BY REASON OF THE

OPERATION OF FEDERAL BANKRUPTCY, STATE INSDLVENGY, OR SIMILAR GREDITORE RIGHTS LAWS, THAT IS BASED ON:

(1) THE TRANSACTION GREATING THE INTEREST OF THE INSURED MORTGAGEE BEING DEEMED A FRAUDULENT CONVEYANGE OR FRAUDULENT ]

TRANSFER; OR

»
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(2) THE SUBORDINATION OF THE INTEREST OF T NSURED MORTGAGEE AS A RESULT OF THE APH \TION OF THE DOCTRINE OF EQUITABLE

SUBORDINATION; OR
(3) THE TRANSACTION CREATING THE INTEREST OF THE INSURED MORTGAGEE BEING DEEMED A PREFERENTIAL TRANSFER EXCEPT WHERE THE

PREFERENTIAL TRANSFER RESULTS FROM THE FAILURE:
A) TO TIMELY RECORD THE INSTRUMENT OF TRANSFER; OR
) (B) OF SUCH RECORDATIONTO IPART NOTIGE TO A PURCHASER FOR VALUE OR A JUDGMENT OR LIEN CREDITOR.

| HE ABOVE POLICY FORMS MAY BE ISSUED TO AFFORD EITHER STANDARD OR EXTENDED COVERAGE, 1N ADDITION TO THE ABOVE EXCLUSIONS FROM
SOVERAGE. THE EXCEPTIONS FROM COVERAGE IN A STANDARD GOVERAGE POLICY WILL ALSO INGLUDE THE FOLLOWING GENERAL EXCEPTIONS:
2006 ALTA LOAN POLICY (6117/06)

EXCLUSIONS FROM COVERAGE :
THE FOLLOWING MATTERS ARE EXPRESSLY EXCLUDED FROM THE COVERAGE OF THIS POLICY AND THE COMPANY WILL NOT PAY LOSS OR DAMAGE,

COSTS, ATTORNEYS' FEES OR EXPENSES WHICH ARISE BY REASDN OF:

1, (A} ANY LAW, ORDINANCE, PERMIT, DR GOVERNMENTAL REGULATION ( INCLUDING THOSE KELATING T BUILDING AND ZONING) RESTRICTING,
" REGULATING, PROHIBITING, DR RELATING TO .

() THE OCCUPANCY, USE, OR ENJOYMENT OF THE LAND i

() THE CHARAGTER, DIMENSIONS, OR LOCATION DF ANY IMPROVEMEN ERECTED ON THE LAND; :

) THE SUBDMISION OF LAND, OR

(V) ENVIRONMENTAL PROTECTION

OR THE EFFECT OF ANY VIOLATION OF THESE LAWS, ORDINANCES, OR GOVERNMENTAL REGULATIONS. THIS EXCLUSION 1(A) DDES NOT

MODIFY OR LIMIT THE COVERAGE PROVIDED UNDER COVERED RISK 5.
(B) ANY GOVERNMENTAL POLICE POWER THIS EXCLUSION 1(8) DOES NOT MODIFY OR LIMIT THE COVERAGE PROVIDED UNDER COVERER RISK 6.
2. RIGHTS OF EMINENT DOMAIN. THIS EXCLUSION DOES NOT MODIFY OR LIMIT COVERAGE PROVIDED UNDER COVERED RISK 7 OR 8.

3. DEFECTS. LIENS, ENCUMBRANCES, ADVERSE CLAIMS, OR OTHER MATTERS:

{A) CREATED, SUFFERED, ASSUMED OR AGREED TO BY THE INSURED CLAIMANT;
JN THE PUBLIC RECORDS AT DATE OR POLICY, BUT WNCGWN TO THE INSURED CLAIMANT AND 4

o namen

{B) NOT KNOWN TO THE COMPANY, NOT RECORDED
NOT DISCLOSED IN WRITING TO THE COMPANY BY THE INSURED GLAMANT PRIOR TO THE DATE THE INSURED CLAIMANT BECAME AND
INSURED UNDER THIS POLICY;; ¥
(©) REBULTING IN NO LOSS DR DAMAGE T0 THE INSURED CLAIMANT,
MODIFY OR LIMIT THE COVERAGE PROVIDED UNDER

(O} ATTACHING OR CREATED SUBSEQUENT TO DATE OF POLICY (HOWEVER, THIS DDES NOT

COVERED RISK 11,13, OR 14); OR
(E) RCSULTING IN LOSS OR DAMAGE THAT WOULD NOT HAVE BEEN SUSTAINED IF THE INSURED GLAIMANT HAD PAID VALUF FOR THE INSURED ]

MORTGAGE.
4. UNENFORGEABILITY OF THE LIEN OF THE INSURED MORTGAGE BECAUSE OF THE INABILITY DR FAILURE OF AN INSURED TO COMPLY WITH
APPLICARLE DOING-BUSINESS LAWS OF THE STATE WHERE THE LAND IS SITUATED. . H
SES OUT DF THE TRANSACTION

5 INVALIDITY DR UNENFORGEABILITY IN WHOLE OR IN PART OF THE LIEN OF THE INSURED MORTGAGE THAT ARK
EVIDENGED BY THE INSURED MORTGAGE AND 1S BASED UPDN USLIRY OR ANY CONSUMER CREDIT PRUTECTION OR TRUTH-IN-LENDING LAW,

8, ANY CLAIM, BY REASON OF THE OPERATION OF FEDERAL BANKRUPTCY, STATE INSOLVENCY, OR SIMILAR CREDITORS® RIGHTS LAWS, THAT THE
IRANSACTION CREATING THE LIEN OF THE INSURED MORTGAGE, 18, .
{A) A FRAUDULENT CONVEYANCE OR FRAUDULENT TRANSFER, OR
() A PREFERENTIAL TRANSFER FOR ANY REASON NOT STATED IN GOVERED RISK 13({B) OF THIS POLICY.

ANY LIEN OF THE TITLE FOR REAL ESTATE TAXES OR ASSESSMENTS IMPOSED BY GOVERNMENTAL AUTHORITY AND CREATED DR ATTACHING

BETWEEN DATE OF POLICY AND THE DATE OF RECORDING OF THE INSURED MORTBAGE IN THE PUBLIC RECORDS. THIS EXCLUSION DOES NOT

MODIFY OR LIMIT THE COVERAGE PROVIDED UNDER COVERED RISK 11(B).

AMERICAN LAND TITLE ASSDCIATION OWNER'S POLICY (10/17/92)
EXCLUSIONS FROM COVERAGE
THE FOLLOWING MATTERS ARE EXPRESSLY EXGLUDED FROM THE COVERAGE OF THIS POLICY AND THE COMPANY WILL NOT PAY LOSE OR DAMAGE.
COSTS, ATTORNEYS' FEES OR EXPENSES WHICH ARISE BY REASON OF: q
1 {A) ANY LAW, ORDINANCE OR GOVERNMENTAL REGULATION (INCLUDING BUT NOT LIMITED TO BUILDING AND ZONING LAWS, ORDINANCES. OR
REGULATIONS) RESTRICTING, REGULATING, PROMIBITING OR RELATINGTO (I) THE OCCUPANCY, USE, OR ENJOYMENT OF THE LAND; (I} THE
CHARACTER, DIMENSIONS OR LOCATION OF ANY IMPROVEMENT NOW OR HEREAFTER ERECTED ON THE LANDi(II) A SEPERATION IN
OWNERSHIP OR A CHANGE IN THE DIMENSIONS OR AREA OF THE LAND OR ANY PARGEL OF WHICH THE LAND IS OR WAS A PART; OR (IV)
EMVIRONMENTAL PROTECTION, OR THE EFFECT OF ANY VIOLATION DF THESE LAWS, DRDINANCES, OR GOVERNMENTAL REGULATIONS.
EXGEPT TO THE EXTENT THAT A NOTICE OF THE ENFORCEMENT THEREOF OR A NDTICE OF A DEFECT. LIEN, ENCUMBRACE RESULTING FROM A
VIOLATION DR ALLEGED VIOLATION AFFECTING THE LAND HAS BEEN RECORDED IN THE PUBLIC RECORDS AT DATE OF POLICY.
{B) ANY GOVERNMENTAL FOLICE POWER NOT EXCLUDED BY (A) ABOVE, EXCEPT TO THE EXTENT THAT A NOTICE OF A DEFECT, LIEN OR
ENCUMBRANCE RESULTING FROM A VIOLATION OR ALLEGED VIOLATION AFFECTING THE LAND HAS BEEN REGORDED IN THE PUBLIC RECORDS

AT DATE OF POLICY,
2. RIGHTS OF EMINENT DOMAIN UNLESS NOTICE OF THE EXFRCISE THEREQF HAS BEEN RECORDED IN THE PUBLIC RECORDS AT DATE OF POLICY,
BUT NOT EXCLUDING FROM COVERAGE ANY TAKING WHIGH HAS OCCURRED PRIOR TQ DATE OF POLICY WHIGH WOULD BE BINDING ON THE RIGHTS
OF A PURCHASER FOR VALUE WITHOUT KNOWLEDGE.
3, DEFECTS, LIENS, ENCUMBRANCES, ADVERSE CLAIMS OR OTHER MATTERS!
{A) CREATED, SUFFERED, ASSUMED OR AGREED T0 BY THE INSURED CLAIMANT:
(B)  NOT KNOWN 10 THE COMPANY, NOT RECORDED IN THE PUBLIC RECORDS AT DATE OF POLICY, BUT KNOWN TO THE INSURED CLAIMANT AND

NOT DISCLOSED IN WRITING TO THE COMPANY BY THE INSURED CLAIMANT PRIOR TO THE DATE THE INSURED CLAIMANT BECAME INSURED
UNDER THIS POLIGY'
(€)  RESULTING IN NO LOSS OR DAMAGE TO THE INSURED CLAIMANT,
(D) ATTAGHING OR CREATED SUBSEQUENT TO DATE OF POLIGY; DR
{E)  RESULTING IN LOSS OR DAMAGE WHIGH WOULD NOT HAVE BEEN SUSTAINED IF THE INSURED CLAIMANT HAD PAID VALUE FOR THE ESTATE
OR INTEREST INSURED BY THIS POLICY.
4. ANY CLAM, WHICH ARISES OUT OF THE TRANSACTION VESTING IN THE INSURED THE ESTATE OR INTEREST INSURED BY THIS POLICY, BY REASON
OF THE OPERATION OF FENERAL BANKRUFTCY, STATE INSOLVENCY, OR SIMILAR CREDITORS' RIGHTS LAWS, THAT IS BASED DN: .
{)  THE TRANSACTION CREATING THE ESTATE OR INTEREST INSURED BY THIS POLICY DEEMED A FRAUDULENT CONVEYANCE OR FRAUDULENT i
TRANSFER; OR
() THE TRANSAGTION CREATING THE ESTATE OR INTEREST INSURED BY THIS POLICY BEING DEEMED A PREFERENTIAL TRANSFER EXCEPT
WHERE THE PREFERENTIAL TRANSFER RESULTS FROM THE FAILURE: 1
(A)  TO TIMELY RECORD THE INSTRUMENT OF TRANSFER; OR l
(B) OF SUCH RECORDATION TO IMPART NOTICE TO A PURCHASER FOR VALUE OR A JUDGEMENT OR A LIEN CREDITOR. ) i
I ABOVE POLIGY FORMS MAY BE ISSUED TO AFFORD EfTHER STANDARD COVERAGE OR EXTENDED COVERAGE. IN ADDITION TO THE ABOVE
‘CLUSIONS FORM COVERAGE, THE EXCEPTIONS FROM COVERAGE INA STANDARD COVERAGE POLICY WILL ALSO INGLUDE THE FOLLOWING GENERAL

KCEPTIONS: ;
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2008 ALTA OWNER'S POLICY (6/17/06)
EXCLUSIONS FROM COVERAGE
THE FOLLOWING MATTERS ARE EXPRESSLY EXCLUDED FROM THE COVERAGE OF THIS POLICY, AND THE COMPANY WILL NOT PAY LOSS OR DAMAGE,
COSTS', ATTORNEYS' FEES, OR EXPENSES THAT ARISE BY REASON OF;
‘. (A) ANY LAW, ORDINANCE, PERMIT, OR GOVERNMENTAL REGULATION (INCLUDING THOSE AELATING TO BUILDING AND ZONING) RESTRIGTING,

— REGULATING, PROHIBITING, OR RELATING 10

() THEOCCUPANCY, USE, OR ENJOYMENT OF THE LAND;

(I) THE CHARACTER, DIMENSIONS, O LOCATION OF ANY IMPROVEMENT EREGTED ON THE LAND; i
() THE SUBDIVISION OF LAND; OR i
IV} ENVIRONMENTAL PROTEGTION; k
OR THE EFFECT OF ANY VIOLATION OF THESE LAWS, ORDINANCES, OR GOVERNMENTAL REGULATIONS. THIS EXCLUSION 1(A) DOES NOT MODIFY

OR LIMIT THE COVERAGE PROVIDED UNDER COVERED RISK 5. i

[B) ANY GOVERNMENTAL POLIGE POWER. THIS EXCLUSION 1(B) DOES NOT MODIFY OR LIMIT THE COVERAGE PROVIDED UNDER COVERED RISK 6,

. RIGHTS OF EMINENT DOMAIN, THIS EXCLUSION DOES NOT MODIFY OR LUMIT THE COVERAGE PROVIDED UNDER COVERED RISK 7 OR 8, ]

. DEFECTS, UENS, ENCUMBRANCES, ADVERSE CLAIMS, OR OTHER MATTERS 2

(A) CREATED, SUFFERED, ASSUMED, OR AGREED TO BY THE INSURED CLAIMANT;

(B) NOT KNOWN TO THE COMPANY, NOT RECORDED IN THE PUBLIC RECORDS AT DATE OF POLICY, BUT KNOWN TO THE INSURED CLAIMANT AND i
NOT DISCLOSED IN WRITING TO THE COMPANY RBY THE INSURED CLAIMANT PRIOR TQ THE DATE THE INSURED CLAIMANT BECAME AN INSURED
UNDER THIS POLICY;

(C) RESULTING IN NO LOSS OR DAMAGE TO THE INSURED GLAIMANT;

(D) ATTACHING OR CREATED SUBSEQUENT TO DATE OF POLICY (HOWEVER, THIS DOES NOT MODIFY OR LIMIT THE COVERAGE PRDVIDED UNDER
COVERED RISK 9 AND 10) ‘ OR

(E) RESULTING IN LOSS OR DAMAGE THAT WDULD NOT HAVE BEEN SUSTAINED IF THE INSURED CLAIMANT HAD PAID VALUE FOR THE TTTLE,

4. ANY CLAIM, BY REABON OF THE OPERATION OF FEDERAL BANKRUPTCY, STATE INSOLVENCY, OR SIMILAR CREDITORS' RIGHTS LAWS, THAT THE
TAANBACTION VESTING THE TITLE AS 8HOWN N SCHEDULE A, IS y
(A) AFRAUDULENT CONVEYARNCE OR FRAUDULENT TRANSFER; OR 1
(B) A PREFERENTIAL TRANSFER FOR ANY REASON NOT 8TATED IN COVERED RISK 9 OF THIS POLICY. '

5. ANY UEN ON THE TITLE FOR REAL ESTATE TAXES OR ASSESSMENTS IMPOSED BY QOVERNMENTAL AUTHORITY AND CREATED OR ATTACHING
BETWEEN DATE OF POUCY AND THE DATE OF RECORDING OF THE DEED OR OTHER INSTRUMENT OF TRANSFER IN THE PUBLIC RECORDS THAT
VESTS TITLE AS SHOWN IN SCHEDULE A,

ALTA EXPANDED COVERAGE RESIDENTIAL LOAN POLICY (10/13/01) {

EXCLUSIONS FROM COVERAGE

THE FOLLOWING MATTERS ARE EXPRESSLY EXCLUDED FROM THE COVERAGE OF THIS POLICY AND THE COMPANY WILL NOT PAY LOSS DR DAMAGE,

COSTS, ATTORNEYS FEES OR EXPENSES WHICH ARISE BY REASON OF:

1. (A) ANY LAW,ORDINANCE OR GDVERNMENTAL REGULATION (INCLUDING BUT NOT LIMITED TO BUILDING AND ZONING LAWS, ORDINANCES, OR
AEGULATIONS) RESTRICTING, REGULATING, PROHIBITING OR RELATING TO () THE OCCLPANCY, USE, OR ENJOYMENT OF THE LAND; (Il) THE
CHARACTER, DIMENSIONS OR LOCATION OF ANY IMPROVEMENT NOW OR HEREAFTER ERECTED ON THE LAND; (ll& A BEFERATION (N
OWNERSHIP OR A CHARGE IN THE DIMENSIONS OR AREAS OF THE LAND OR ANY PARCEL OF WHICH THE LAND IS OR WAS A PART; OR (V) .
ENVIROMENTAL PROTECTION, OR THE EFFECT OF ANY VIOLATION OF THESE LAWS, ORDINANCES DR GOVERNMENTAL REGULATIONS, EXCEPT
TO THE EXTENT THAT'S NOTICE OF THE ENFORCEMENT THEREOF OR A NOTICE OF A DEFECT, LIEN OR ENCUMBRANCE RESULTING FAROM A
VIOLATION OR ALLEGED VIOLATION AFFECTING THE LAND HAS BEEN RECORDED IN THE PUBLIC RECORDS AT DATE OF POUCY. THIS EXCLUSION
DOES NOT UMIT THE COVERAGE PROVIDED UNDER COVERED RISKS 12,18,14, AND 16 OF THIS POLICY, .

(B) ANY GOVERNMENTAL POLICR POWER NOT EXCLUDED BY (A) ABOVE, EXCEPT TO THE EXTENT THAT A NOTICE OF THE EXERCISE THEREOF OR A
NOTICE OF DEFECT, LIEN OR ENCUMBRANCE RESULTING FHOM A VIDLATION OR ALLEGED VIOLATION AFFECTING THE LAND HAS BEEN
neooﬂnig IN THE PUBLIC RECORDS AT DATE OF POLICY. THIS EXCLUSION DOES NOT UMIT THE COVERAGE PROVIDED UNDER COVERED RISK
12,13,14, AND 18,

2. RIGHTS OF EMINENT DOMAIN UNLESS NOTICE OF THE EXERCISE THEREOF HAS BEEN RECORDED [N THE PUBLIC RECORDS AT DATE OF POLICY, BUT
NOT EXCLUDING FROM COVERAGE ANY TAKING WHICH HAS OCCURRED PRIOR TO DATE OF POUCY WHICH WOULD BE BINDING ON THE RIGHTS OF A
PURCHASER FOR VALUE WITHOUT KNOWLEDGE.

3. DEFECTS, LIENS, ENCUMBRANCES, ADVERSE CLAIMS OR OTHER MATTERS:

{A) CREATED, SUFFERED, ASSUMED OR AGREED TO BY THE INSURED CLAIMANT

(B) NOT KNOWN TO THE COMPANY, NOT RECORDED IN THE PUBLIC RECORDS AT DATE OF POLICY, BUT KNOWN TO THE INSURED CLAIMANT AND
NOT DISCLOSED IN WRITING TO THE COMPANY 3Y THE INSURED CLAIMANT PRIOR TO THE DATE THE INSURED CLAIMANT BECAME AN INSURED
UNDER THIS POLICY;

{C) RESULTING IN NO LOSS DR DAMAGE TO THE INSURED Gl AIMANT;

(D) ATTACHING OR CREATED SUBSEQUENT TO DATE OF POLGY [ THIS PARAGRAPH DOES NOT LIMIT THE COVERAGE PAOVIDED UNDER COVERED
RISK 8, 16, 18, 19, 20, 21, 22, 23, 24, 25 AND 26); OR

(F} RESULTING IN LOSS OR DAMAGE WHIGH WOULD NOT HAVE BEEN SBUSTAINED IF THE INSURED CLAIMANT HAD PAID VALUE FOR THE INSURED
MORTGAQGE.

4. UNENFORGEABILITY OF THE LIEN OF THE INSURED MORTGAGE BECAUSE OF THE INABILITY OR FAILURE OF THE INSURED AT DATE OF POLICY, OR
THE INABIUTY DR FAILURE OF ANY SUBSEQUENT OWNER OF THE INDEBTEDNESS, TO COMPLY WITH APPLICABLE DOING BUSINESS IAWS OF THE
STATE IN WHICH THE LAND IS SITUATED.

5. INVALIDITY OA UNENFORGCEABILITY OF THE LIEN OF THE INSURED MORTGAGE, OR CLAIM THEREOF, WHICH ARISES QUT OF THE TRANSACTION
EVIDENCED BY THE INSURED MORTGAGE AND 1S BASED ON USURY, EXCEPT AS PROVIDED IN COVERED RISK 27, OR ANY CONSBUMER CREDIT
PROTECTION OR THUTH IN LENDING LAW,

6. REAL PROPERTY TAXES DR ASSESSMENTS OF ANY GOVERNMENTAL AUTHORITY WHICH BECOME A LIEN ON THE LAND SUBSEQUENT TO DATE OF
POUCY. THIS EXCLUSION DOES NOT LIMIT THE COVERAGE PROVIDED UNDER COVER RISKS 7, 8(E) AND 28

7. ANY CLAIM OF INVALIDITY, UNENFORCEABILTY OR LACK OF PRIORITY OF THE LEN OF THE INSURED MOATGAGE AS TO ADVANCES OR
MODIFICATIONS MADE AFTER THE INSURED HAS KNOWLEDQE THAT THE VESTEE SHOWN IN SCHEDULE A 18 NO LONGER THE OWNER OF THE
ESTATE OR INTEREET COVERED BY THIS POLICY. THIS EXCLUSION DOES NOT UMIT THE COVERAGE PROVIDED IN COVERED RISK 8.

8, LACK OF PRIORNY OF THE LIEN OF THE INSURED MORTGAGE AS TO EACH AND EVERY ADVANGE MADE AFTER DATE OF POUCY, AND ALL INTERET
CHARGED THEREON, OVER LENS, ENCUMBRANCES AND OTHER MATTERS AFFECTING THE TITLE. THE EXISTENCE OF WHICH ARE KNOWN YO THE
INSURED AT:

(A} THETIME OF THE ADVANCE, OR
(8) THE TIME A MODIFICATION I8 MADE TO THE TERMS OF THE INSURED MORTGAGE WHICH CHANGES THE RATE OF INTEREST CHARGED, IF THE

RATE OF INTEHEST IS GREATER AS A RESULT OF THE MODIFICATION THAN {T WOULD HAVE BEEN BEFORE THE MODIFICATION. THIS J

EXCLUSION DOES NOT LIMIT THE COVERAGE PROVIDED iN COVERED RISK 8.
9. THE FAILURE OF THE RESIDENTIAL STRUCTURE, OR ANY PORTION THEREOF TO HAVE BEEN CONSTRUCTED BEFDRE, ON OR AFTER DATE OF POLICY i
IN ACCORDANCE WITH APPLICABLE BUILDING CODES. THIS EXCLUSION DOES NOT APPLY TO VIOLATIONS OF BUILDING CODES IF NOTICE OF THE

VIOLATION APPEARS IN THE PUBUIC RECORDS AT DATE OF POLICY.,

P
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Order No. 08-09-0512-8D

NEVADA TITLE COMPANY
2500 North Buffalo, Suite # 150
Las Vegas, Nevada 859128
(702) 251-5000

ATTENTION: Suc Dudzinski
September 29, 2008

Your Number
Order Number: 08-09-0512-SD

Dated as of September 22, 2008 at 7:30 a.m.

In response to the above referenced application for a policy of title insurance, Nevada Title
Company hereby reports that it is prepared to issue, or cause to be issued, as of the date hereof, a
Policy or Policies of Title Insurance describing the Jand and the estate or interest therein
hereinafter set forth, insuring against loss which may be sustained by reason of any defect, lien or
encumbrance not shown or referenced to as an Exception below or not excluded from coverage
pursuant to the printed Schedules, Conditions and Stipulations of said Policy forms.

The printed Exceptions and Exclusions from the coverage and Limitations on Covered Risks of
said Policy or Palicies are set forth in the exclusions and exceplions from coverage doecument
attached. The policy to be issued may contain an arbitration clause, When the Amount of
Insurance is less than the amount, if any, sct forth in the arbitration clause, all arbitrable matters
shall be arbitrated at the option of either the Company or the Insured as the exclusive remedy of
the partics. Limitations on Covered Risks applicable to the CLTA and ALTA Homcowner’s
Policies of Title Insurance which establish a Deductible Amount and a Maximum Dollar Limit of
Liability for certain coverages are also set forth in the exclusions and exceptions from coverage.
Copics of the Policy forms should be read. They are available from the office which issued this
report.

Please read the exceptions shown or referenced to below and the exceptions and exclusions
sct forth in the exclusions from coverage of this report carefully. The exceptions and
exclusions arec meant to provide you with notice of matters which are not covered under the
terms of the title insurance policy and should be carefully considered.

It is important to note that this preliminary report is not a written representation as to the
condition of title and may not lis¢ all liens, defects, and encumbrances affecting title to the

land.

This report (and any supplements or amendments hereto) is issued solely for the purpose of
facilitating the issuance of a policy of title insurance, and no liability is assumed hereby. Ifit is
desired that liability be assumed prior to the issuance of a policy of title insurance, a Binder or
Commitment should be requested.

~
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Order No. 08-09-0512-SD

SCHEDULE A
The form of Policy of Title Insurance contemplated by this report is:
( ) California Land Title/American Land Title Association Homeowners Policy
(X)) American Land Title Association Lender’s Policy 2006

{ ) American Land Title Association Owners Policy 2006
(X)) California Land Title Association Standard Owner’s/Lenders

THE ESTATE OR INTEREST IN THE LAND DESCRIBED OR REFERRED TO IN .
THIS SCHEDULE COVERED BY THIS REPORT IS: '
A Fee

Title to said estate or interest at the date hereof is vested in:
Eldorado Hills, LL.C, a Nevada limited liability company

The land referred to in this report is situated in the State of Nevada, County of Clark, and
is described as follows:

SEE EXHIBIT “A” ATTACHED HERETO AND BY THIS REFERENCE MADE A
PART HEREOF FOR LEGAL DESCRIPTION:

Buyer: David Damante
Address: 12801 South US nghway 95 Las Vegas, NV

NAN_000
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QOrder No. 08-09-0512-SD

EXHIBIT “A”
LEGAL DESCRIPTION

THE SOUTHWEST QUARTER (SW %) OF SECTION 11, TOWNSHIP 23 SOUTH,
RANGE 63 EAST, M.D.B. & M., ACCORDING TO THE OFFICIAL PLAT OF SAID
LAND ON FILE IN THE OFFICE OF THE BUREAU OF LAND MANAGEMENT.

—-——
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Order No. 08-09-0512-SD

SCHEDULE B

At the date hereof Exceptions to coverage in addition to the printed exceptions and
exclusions contained in said policy form would be as follows:

1.

State and County Taxes for the fiscal period of 2008 to 2009, a lien now due and
payable in the total amount of $53,655.48, and payable in the following
installments and becomes delinquent if not paid as set forth below.

First installment of $13,413.87 has been paid

Second installment of $13,413.87 unpaid delinquent first Monday in October 1
Third installment of $13,413.87 unpaid delinquent first Monday in January
Fourth installment of $13,413.87 unpaid delinquent first Monday in March
Parcel No. 189-11-002-001

Any supplemental or recapture taxes under NRS Chapter 361, as amended, which
may become a lien on the subject property by reason of increased valuations due
to land use, improvements or otherwise.

Reservations and Easements in the patent from the United States of America,
recorded November 22, 1961, in Book 329 as Document No, 265853 and
recorded May 16, 1985 in Book 2111 as Document No. 2070205, of Official

Records.

Reservations and Easements in the patent from the United States of America,
recorded May 17, 1956, in Book 94 as Document No, 78315, of Qfficial Records.

Terms, covenants, conditions and provisions in an instrument entitled,
“RESTRICTIVE COVENANTS RUNNING WITH THE LAND", recorded May
25, 1982, in Book 1571 as Document No. 1530303, of Official Records.

Terms, covenants, conditions and provisions in an instrument entitled,
“RESTRICTIVE COVENANTS RUNNING WITH THE LAND”, recorded

September 10, 1982, in Book 1620 as Document No. 1579282, of Official
Records.

NAN_000049
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Ovder No. 08-09-0512-SD

7. An easement affecting that portion of said land and for the purposes therein and |
incidental purposes thereto, in favor of NEVADA POWER COMPANY and '
CENTRAL TELEPHONE COMPANY, for clectrical and communication
facilities, recorded October 5, 1982, in Book 1630 as Document No. 1589544 of
Official Records.

The exact location and extent of said easement is not disclosed in the document of
record.

8. An easement affecting that portion of said land and for the purposes therein and
incidental purposes thereto, in favor of NEVADA POWER COMPANY and
CENTRAL TELEPHONE COMPANY, for electrical and communication
facilities, recorded October 5, 1982, in Book 1630 as Document No. 1589545 of
Official Records.

The exact location and extent of said casement is not disclosed in the document of
record.

9. An easement affecting that portion of said land and for the purposes therein and
incidental purposes thereto, in favor of COUNTY OF CLARK, for perpetual
avigation, recorded May 11, 1989, in Book 890511 as Document No. 00572 of .
Official Records.

10. Terms, covenants, conditions and provisions in an instrument entitled,
“RESTRICTIVE COVENANT RUNNING WITH THE LAND”, recorded
October 16, 1989, in Book 891016 as Document No. 00772, of Official Records.

The above document was re-recorded on November 15, 1989 in Book 891115 as
Document No. 00820,

11. Terms, covenants, conditions and provisions in an instrument entitled,
“COOQPERATIVE AGREEMENT NO. 3 BETWEEN THE CITY OF
HENDERSON, THE LAS VEGAS VALLEY WATER DISTRICT AND THE
COLORADO RIVER COMMISSION REGARDING COLORADO RIVER
WATER ENTITLEMENTS?”, recorded January 26, 1990, in Book 300126 as
Document No. 00522, of Official Records.

12. The effect of the following Record of Survey performed by THOMAS E.
KEMMES, filed in File 53 of Surveys at Page 87, recorded February 15, 1990, in
Book 900215, as Document No. 00742 of Official Records.

13. An casement affecting that portion of said land and for the purposes therein and
incidental purposes thereto, in favor of COUNTY OF CLARK, for perpetual

avigation, recorded March 5, 2003, in Book 20030305 as Document No. 04635 of
Official Records.
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15,

16.

17.

18.

19.

20.

21,

Order No. 08-09-0512-SD

Terms, covenants, conditions and provisions in an instrument entitled,
“RESTRICTIVE COVENANT RUNNING WITH THE LAND”? recorded May
9, 2003, in Book 20030509 as Document No. 01339, of Official Records.

An easement affecting that portion of said land and for the purposes therein and
incidental purposes thereto, in favor of NEVADA POWER COMPANY, for
electrical lines, recorded December 22, 2003, in Book 20031222 as Document
No. 02862 of Otficial Records.

Covenants, Conditions and Restrictions in the declaration of restrictions but
omitting any covenants or restrictions, if any, including, but not limited to thosc
based upon race, color, religion, sex, sexual orientation, familial status, marital
status, disability, handicap, national origin, ancestry, or source of income as set
forth in applicable state or federal laws, except to the extent that said covenant or
restriction is permitted by applicable law affecting said land contained in the Deed
recorded September 14, 2006 in Book 20060914 as Document No. 03231 of
Ofticial Records.

Deed of Trust to secure an indebtedness of $21,000,000.00 and any other amounts
payable under the {erms thereof:

Recorded: May 25, 2007 in Book 20070525 Document No. 02845 of Official
Records.

Dated: May 25, 2007
Trustor: Eldorado Hills, LLC, a Nevada limited lability company
Trustee: Nevada Title Company

Beneficiary: ANB Financial N.A.

The amount due, terms and conditions of the indebtedness should be determined
by contacting the owner of the debt.

Any claim, loss or damage, due to the fact that there does not appear to be direct
access to said land by a publicly dedicated road.

There are NO decds affecting said Jand, recorded within twenty-four (24) months
of the date of this report.

Water rights, claims or title to water, whether or not shown by the public records.

Subject to the rights of party or parties in possession in accordance with any
unrecorded leases affecting portions of said land for the term and upon the terms,
covenants, conditions and provisions therein contained.

NOTE: Should an inspection of the real property disclose any work of
improvement in progress, this Company may be unwilling to provide mechanic’s
lien coverage.
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23.

24.

25,

26.

Order No. 08-09-0512-SD

Discrepancies, conflicts in boundary lines, shortage in area, encroachments, or
any other facts which a correct survey would disclose, and which are not shown
by the public records.

Any Claim of Lien for labor and/or materials that may be filed against said land
by reason of work or improvement thereon, as disclosed by an inspection of said
premises,

The requirement that a physical inspection of the subject land be made prior to the
close of escrow.

NOTE: Additional exceptions and/or requircments may be added to this report
upon completion of said inspection.

Prior to the issuance of an ALTA form Policy of Title Insurance, it shall be
required that this Company be furnished with an ALTA/ACSM LAND TITLE
SURVEY conforming to the minimum standard requirements as revised in 2005.

Underwriter approval is needed to close this transaction; therefore, submit all
documentation, including but not limiled 1o requested endorsements, at lcast ONE
WEEK prior to the contemplated closing date.

UNDERWRITER APPROVAL REQ.: The right is reserved to make additional
exceptions and/or requirements upon examination of all documents submitted in
satisfaction of the requirement above.

TAX INFORMATION:

2008-2009

District: 510

Tax Rate: 2.4855

Parcel No.: 189-11-002-001
Real Estate: $5,525,861.00
Improvements: $1,620,101.00

Assessed Valuation: $7,145,962.00
Acreage Agsessed:  161.93

NOTE: This record is for assessment use only. No liability is assumed as to the
accuracy of the data delincated hereon.
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Order Number: 08-09-0512-SD

COUNTY RECORDER REQUIREMENTS

EFFECTIVE JULY 1, 2003, ALL DOCUMENTS, EXCEPT MAPS, SUBMITTED
FOR RECORDING WITH THE OFFICE OF THE CLARK/NYE COUNTY
RECORDER, MUST COMPLY WITH NRS 247,110, AS FOLLOWS:

a) Be on 20# paper that is 8 % inches by 11 inches in size

b) Have a margin of 1 inch on the left and right sides and at the bottom of each page;
and

¢) Have a space of 3 inches by 3 inches at the upper right comer of the first page and
have a margin on 1 inch at the top of each succeeding page.

d) Not contain printed material on more than one side of each page.

) Print that is NO smaller than 10-point Times New Roman font and contains no
more than 9 lines of text per vertical inch.

f) MUST NOT be printed in any ink other than black

ANY DOCUMENT NOT COMPLYING WITH THESE GUIDELINES WILL BE
SUBJECT TO AN ADDITIONAL, MINIMUM COUNTY NON-COMPLIANCE
RECORDING CHARGE OF $25.00 PER DOCUMENT.
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SCHEDULE C

Privacy Netice (15 U.S.C. 6801 and 16 CFR Part 313); Nonpublic personal
information about you is provided to us from information you submit on forms and
documents and from others who are involved in your transaction. We do not disclose any
nonpublic personal information about our customers or former customers to anyone,
except as permitted by law. We restrict access 1o nonpublic personal information about
you to those employees who need to know that information in order to provide products
or services to you, We maintain physical, electronic and procedural safeguards that
comply with federal regulations to guard your nonpublic personal information. If you
want a full page explanation of our privacy policy, or if you have questions, please
contact us.
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EXHIBIT 1 (REV, 6/17/08)
CALFORKIA LAND TITLE ASSOCIATION STANDARD COVERAGE POLICY - 1230
EXCLUSIONS FROM COVERAGE
THE FOLLOWING MATTERS ARE EXPRESSLY EXCLUDED FROM THE COVERAGE OF THIS POLICY AND THE GOMPANY WILL NOT PAY LOSS OR DAMAGE,

‘DETS, ATTORNEYS' FEES OR EXPENSES WHICH ARISE BY REASON OF:
— (A} ANY LAW, ORDINANGE OR GOVERNMENTAL REGULATION (INCLUDING BUT NOT LIMITED TO BUILDING OR ZONING LAWS, ORDINANCES, DR
REGULATIONS) RESTRIGTING, REGULATING, PROHIBITING OR RELATING () THE OCCUPANCY, USE, OR ENJOYMENT OF THE LAND; (i) THE §
CHARACTER, DIMENSIONS OR LDCATION OF ANY IMPROVEMENT NOW OR HEREAFTER ERECGTED ON THE LAND; (i) A BEPARATION IN
DOWHERBHIP OR A GHANGE IN THE DIMENSIONS OR AREA OF THE LAND OR ANY PARCEL OF WHICH THE LAND IS OR WAS A PART; OR (v)
ENVIRONMENTAL PROTEGTION, OR THE EFFECT OF ANY VIOLATION OF THESE LAWS, DRDINANCES OR GOVERNMENTAL REGULATIONS, EXCEFT
TO THE EXTENT THAT A NOTICE OF THE ENFORCEMENT THEREQF OR A NOTICE OF A DEFECT, LJEN, OR ENCUMBRANCE RESULTING FROM A
EN RECORDED IN THE PUBLIC RECORDS AT DATE OF s
(B} ANY GOVERNMENTAL POLICE POWER NOT EXCLUDED BY () ABOVE, EXCEFT TO THE EXTENT THAT A NOTIGE OF THE EXERCISE THEREOF OR
NOTICE OF A DEFECT, LIEN OR ENCUMBRANCE RESULTING FROM A VIOLATION OR ALLEGED VIOLATION AFFECTING THE LAND HAS BEEN

RECORDED IN THE PUBLIC RECORDS AT DATE OF POLICY. )
NOTICE OF THE EXERCISE THEREOF HAS BEEN RECORDED IN THE PUBLIC RECORDS AT DATE OF POLICY, BUT

2. RIGHTS OF EMINENT DOMAIN UNLESS
MOT EXCLUDING FROM GOVERAGE ANY TAKING WHICH HAS OCCURRED PRIOR TO DATE OF POLIGY WHICH WOULD BE BINDING ON THE RIGHTS OF A

PURCHASER FOR VALUE WITHOUT KNOWLEDGE.

3. DEFECTS, LIENS, ENCUMBRANCES, ADVERSE CLAIMS OR OTHER MATTERS; q
(A) WHETHER OR NOT RECORDED IN THE PUBLIGC RECORDS AT DATE OF POLICY, BUT CREATED, SUFFERED, ASSUMED OR AGREED TO BY THE
INSURED CLAIMANT; '
OLICY, BUT KNOWN TO THE INSURED CLAIMANT AND

(H) NOT KNOWN TO THE COMPANY, NOT RECORDED iN THE PUBLIC RECORDS AT DATE OF P
NOT DISCLOSED IN WRITING TO THE COMPANY 8Y THE INSURED GLAIMANT PRIDR TO THE DATE THE INSURED CLAIMANT BECAME AN INSURED
UNDER THIS POLICY;
(€) RESULTING IN NO LDES OR DAMAGE TO THE INSURED CLAIMANT,
(D) ATTACHING DR CREATED SUBSEQUENT TO DATE OF POLICY; OR :
(F) RESULTING IN LOSS OR DAMAGE WHICH WOULD NOT HAVE BEEN SUSTAINED IF THE INSURED CLAIMANT HAD PAID VALUE FOR THE INSUREL i
MORTGAGE OR FOR THE ESTATE DR INTEREST INSURED BY THIS POLICY.
4 UNENFORCEABILITY OF THE LIEN OF THE INSURED MORTGAGE BECAUSE OF THE INABILITY OR FAILURE OF THE INSURED AT DATE OF POLIGY, OR
THE INABILITY OR FAILURE CF ANY SUBSEQUENT OWNER OF THE INDEBTEDNESS, TO GOMPLY WITH THE APPLICABLE DOING BUSINESS LAWS OF

THE STATE IN WHICH THE LAND IS SITUATED. i
5. INVALIDITY DR UNENFORCEABILITY OF THE LIEN OF THE IMSURED MORTGAGE, OR CLAIM THEREOF, WHIGH ARIGES QUT OF THE TRANSACTION ‘
EVIDENGED BY THE INSURED MORTGAGE AND IS BASED UPON USURY OR ANY CONSUMER CREDIT PROTECTION OR TRUTH- IN-LENDING LAW.

6. ANY GLAIM, WHIGH ARISES OUT OF THE TRANSACTION VESTING IN THE INSURED THE ESTATE OR INTEREST INSURED BY THIS POLICY OR THE
TRANSACTION CREATING THE INTEREST OF THE INGURED LENDER, BY REASON OF THE DPERATION OF FEDERAL BANKRUPTCY, STATE INSOLVENCY

OR BIMILAR CREDITORS' RIGHTS LAWS.
EXCEPTIONS FROM COVERAGE — SCHEDULE B, PART |
THIS POLICY DOES NOT INSURE AGAINST LOSS OR DAMAGE {AND THE COMPANY WILL NOT PAY COSTS, ATTORNEYS' FEES OR EXPENSES) WHICH ARISE 1

oy REASON OF:
1. TAXES OR ASSESSMENTS WHICH ARE NOT SHOWN AS EXISTING LIENS BY THE RECORDS OF ANY TAXING AUTHORITY THAT LEVIES TAXES OF

ASSESSMENTS ON REAL PROPERTY OR BY THE PUBLIC RECORDS,
PROCEEDINGS BY A PUBLIC AGENCY WHICH MAY RESULT IN TAXES DR ASSESSMENTS, OR NOTICES OF SUCH PROCEEDINGS, WHETHER OR NO
SHOWN BY THE RECORDS OF SUCH AGENGY OR BY THE PUALIC RECORDS.

ANY FACTS, RIGHTS, INTEREST, OR CLAIMS WHIGH ARE NOT SHOWN BY THE PUBLIC RECORDS BUT WHICH COULD BE ASCERTAINED BY Ah
INSPECTION OF THE LAND DR WHICH MAY BE ASSERTED BY PERSONS IN POSSESSION THEREOF,

3. EASEMENTS, LIENS OR ENCUMBRANCES, OR GLAIMS THEREOF, WHICH ARE NOT SHOWN BY THE PUBLIC RECORDS.

1. DISCREPANCIES, CONFLIGTS IN BOUNDARY LINES, SHORTAGE IN AREA, ENCROACHMENTS, OR ANY OTHER FACTS WHICH A CORRECT SURVEY
WOULD DISCLOSE, ANDWHIGH ARE NOT SHOWN BY THE PUBLIC RECORDS.

5 (A) UNPATENTED MINING CLAIMS; (B) REBERVATIONS OR EXCEFTIONS IN PATENTS OR IN ACTS AUTHORIZING THE ISSUANCE THEREOF; (C) WATEF :
RIGHTS, CLAIMS DR TITLE TO WATER, WHETHER OR HOT THE MATTERS EXCEPTED UNDER (&), (B) OR (C) ARE SHOWN BY THE PUBLIC RECORDS.

CALIFORNIA LAND TITLE ASSDCIATION HDMEDWHER'S POLIGY OF TITLE INSURANCE (10/22/03)
ANERICAN LAND TITLE ASSOCIATION HOMEDWNER'S POLICY OF TITLE INSURANCE (10/22/03)

EXCLUSIONS
N ADDITION TO THE EXCEPTIONS IN SCHEDULE B, YOU ARE NOT INSURED AGAINST LOSS, COSTS, ATTORNEY'S FEES, AND EXPENSES RESULTINC

FROM:
1. GOVERNMENTAL POLICE POWER, AND THE EXISTENCE OR VIOLATION OF ANY LAW DR GOVERNMENT REGULATION. THIS INCLUDES ORDINANCES

LAWS AND REGULATIONS CONCERNING:

A BUILDING

ZONING

LAND USE

IMPROVEMENTS ON THE LAND

LAND DIVISION

. ENVIRONMENTAL PROTEGTION

THIS FXCLUSION DOES NOT APPLY TO VIDLATIONS OR THE ENFORGCEMENT OF THESE MATTERS IF NOTICE OF THE VIOLATION OR ENFORCEMEN
APPEARS IN THE FUBLIC REGORDS AT THE POLICY DATE. o
THIS EXCLUSION DOES NDT LIMIT THE COVERAGE DESCRIBED [N COVERED RISK 14, 15,16, 17 OR 24.

7. THE FAILURE OF YOUR EXISTING STRUCIURES, OR ANY PART OF THEM, TO BE CONSTRUGTED IN ACCDRDANCE WITH APPLICABLE BUILDING CODEE

THIS EXGLUSION DOES NOT APPLY TD VIOLATIONS OF BUILDING CODES IF NOTIGE OF THE VIOLATION APPEARS IN THE PUBLIC RECORDS AT THI

POIICY DATE.
3, THE RIGHT TO TAKE THE LAND BY CONDEMNING IT, UNLESS:
A A NOTIGE OF EXERGISING THE RIGHT APPEARS 1N THE PUBLIC RECORDS AT THE POLIGY DATE; OR
ES.KSTHE TAKING HAPPENED BEFORE THE POLICY DATE AND IS BINDING ON YOU'IF YOU BOUGHT THE LAND WITHOUT KNOWING OF THE TAKING.
4. RISKB:
A THAT ARE CREATED, ALLOWED, OR AGREED TO BY ¥DU, WHETHER OR NOT THEY APPEAR IN THE PUBLIC RECORDS; :
B, THAT ARE KNOWN TO YOU AT THE POLICY DATE, BUT NOT TO US, UNLESS THEY APPEAR IN THE PUBLIC RECORDS AT THE POLICY DATE; 4
©. THAT RESULT IN NG LOSS TO YOU, OR
D. THAT FIRST OCCUR AFTER THE POLICY DATE -
FAILURE TO PAY VALUE FOR YOUR TITLE.
LAGK OF A RIGHT:
A, TOANY LAND OUTSIDE THE AREA SPECIFIGALLY DESCRIBED AND REFERRED 10 IN PARAGRAPH 3 OF SCHEDULE A: AND
B. INSTREETS, ALLEYS, OR WATERWAYS THAT TOUCH THE LAND.
THIS EXCLUSION DOES NOT LIMIT THE COVERAGE DESGRIBED IN COVERED RISK 11 OR 18. i

mmoom

THIS DOES NOT LIMIT THE COVERAGE DESCRIBED IN COVERED RISK T, 8D, 22, 23, 24 OR 25, [

e

Form 2210-11 (10¢18/06) Page 1
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LIMITATIONS ON COVERED RISKS
YOUR INSURANCE FOR THE FOLLOWING COVERED RISKS 18 LIMITED ON THE OWNER'S COVERAGE STATEMENT AS FOLLOWS:
R COVERED RISK 14, 15, 16 AND 18, YOUR DEDUCTIBLE AMOUNT AND OUR MAXIMUM DOLLAR LIMIT OF UABILITY SHOWN IN SCHEDULE A,
|E DEDUCTBLE AMOUNTS AND MAXIMUM DOLLAR LIMITS SHOWN ON SCHEDULE A ARE AS FOLLOWS; -

Your Deductible Amourt Our Maximurn Dollar Your Decuctibls Amotnt Our Maximim Dolas b

Limh of Liabigty Limit of Liabiy v

Covored Risk 14: 1% of Policy Amount of $2,500 $10,000 Coversd Flisk 16 1% of Policy Amount or 85,000 $25,000 q
(whichiever Is less) {whichever ks less)

Cavared Risk 15: 1% of Policy Amount o $5,000 $25,000 Covernd Rlisk 18 1% of Polley Amound or $2,500  $5,000 :
(whichever 1s iess)

(whichever ig lass)
AMERICAN LAND TTTLE ASSOCIATION RESIDENTIAL TITLE INSURANCE POLICY (61/67)
EXCLY

ISIONS
IN ADDITION TO THE EXCEPTIONS IN SCHEDULE B, YOU ARE NOT INSURED AGAINST LOSS, COSTS, ATTORNEYS' FEES, AND EXPENBES RESULTING

FROM:
1.  (GOVERNMENTAL POLICE POWER, AND THE EXISTENGE OR VIOLATION OF ANY LAW OR GOVERNMENT REGULATION. THIS INCLUDES BUILDING AND

ZONING ORDINANCES AND ALSO LAWS AND REGULATIONS CONCERNING:

- LANDUSE

- IMPROVEMENTS ON THE LAND

- LAND DIVISION

-~ ENVIRONMENTAL PROTECTION t

THIS EXCLUSION DOES NDT APPLY TO VIOLATIONS OR THE ENFORCEMENT OF THESE MATTERS WHICH APPEAR IN THE PUBLIC RECORDS AT :
POLICY DATE,

THIS EXCLUSION DOES NOT LIMIT THE ZONING GOVERAGE DESCRIDED IN [TEMS 12 AND 13 OF COVERED TITLE AISKS, ;
2 THE RIGHT TO TAKE THE LAND BY CONDEMNING IT, UNLESS:

- ANOTICE OF EXERCISING THE RIGHT APPEARS IN THE PUBLIC RECDRDS ON THE POLIGY DATE

. THE TAKING HAPPENED PRIOR TO THE POLICY DATE AND 153 BINDING ON YOU IF YOU BOUGHT THE LAND WITHOUT KNOWING OF THE TAKING "
3. TITLE RISKS: '
THAT ARE CREATED, ALLOWED, OR AGREED TO BY YOU )
THAT ARE KNDWN TO YOU, BUT NOTTO US, ON THE POLICY DATE — UNLEBS THEY APPEARED IN THE PUBLIC RECORDS i
THAT RESULT N NO LOSS TO YOU ! i
THAT FIRBT AFFECT YOUR TITLE AFTER THE POLICY DATE — THIS DOES NOT LIMIT THE LABOR AND MATERIAL UEN COVERAGE IN ITEM B OF
COVERED TTLE RISKS
FAILURE TO PAY VALUE FOR YOUR TITLE. : .
LACK OF A RIGHT. :
- TOANY LAND OUTSIDE THE AREA SPEGIFICALLY DESCRIBED AND REI;EHHEDTD IN iTEM 3 OF SCHEDULE A

A

Ve

LN

- INSTREETS, ALLEYS OFf WATERWAYS THAT TOUCH YOUR LAND.
THIS EXGLUSION DOEB NOT LIMIT THE ACCESS COVERAGE IN ITEM 5 OF COVERED TIILE RISKS,

AMERICAN LAND TITLE ASSOCIATION LOAN POLICY (10/17/82) WITH ALTA ENDORSEMENT-FORM 1 COVERAGE
EXCLUSIONS FROM COVERAGE

THE FOLLOWING MATTERB ARE EXPRESSLY EXCLUDED FROM THE COVERAGE OF THIS POUCY AND THE COMPANY WILL NOT PAY LOSE OR DAMAGE,

COBTS, ATTORNEY'S FEES OH EXPENSES WHICH ARISE BY REASON OF: ‘

1. (A) ANY LAW, ORDINANCE OR GOVERNMENTAL REGULATION (INCLUDING BUT NOT LIMITED TO BUILDING AND ZONING LAWS, ORDINANCES, DR

REGULATIONS) RESTRICTING, REGULATING, PROHIBITING OR RELATING TO (1) THE OCCUPANGY, USE OR ENJOYMENT OF THE LAND; (7) THE

" CHARACTER, DIMENSIONS DR LOCATION OF ANY IMPROVEMENT NCW DR HEREAFTER ERECTED ON THE LAND; (3) A SEPARATION IN

IP OR A CHANGE IN THE DIMENSIONS OR AREA OF THE LAND OR ANY PARCEL OF WHICH THE LAND I8 GR WAS A PART; OR (4)

ENVIRONMENTAL PROTECTION, OR THE EFFECT OF ANY VDLATION OF THESE LAWS, OADINANCES OR GOVERNMENTAL REGULATIONS, EXCEPT

TO THE EXTENT THAT A NOTICE OF THE ENFORCEMENT THEREUF O A NOTICE OF A DEFECT, LIEN OR ENCUMBRANCE RESULTING FROM A
VIOLATION OR ALLEGED VIOLATION AFFEGTING THE LAND HAB BEEN REGCORDED N THE PUBLIC RECORDS AT DATE OF POLICY.

{5 ANY GDVERNMENTAL POLIGE POWER NOT EXCLUDED BY (A) ABOVE, EXCEPT TO THE EXTENT THAT A NCTICE OF THE EXERCISE THEREOF OR A
NOTICE OF A DEFECT, LIEN OR ENGUMBHANCE RESULTING FROM A VIOLATION OR ALLEGED VIOLATION AFFECTING THE LAND HAS BEEN
RECORDED N THE PUBLIC RECDRDS AT DATE OF POUCY.

2 HIGHTS OF EMINENT DOMAIN UNLESS NOTIGE OF THE EXERCISE THEREOF HAS BEEN RECORDED IN THE PUBLIC RECORDS AT DATE OF POLICY, BUT

NOT EXCLUDING FROM COVERAGE ANY TAKING WHICH HAS QCCURRED PRIOR TO DATE OF POLICY WHICH WOULD BE BINDING DN THE RIGHTS OF A

PURCHASER FOA VALUE WITHOUT KNOWLEDQGE.

3, DEFEGTS, LIENS, ENCUMBRANCES, ADVERSE CLAIMS OR OTHER MATTERS:

(A) CREATED, SUFFERED, ASSUMED DR AGREED TO BY THE INSURED GLAIMANT;

(B) NOT KNOWN TO THE COMPANY, NOT RECORDED IN THE PUBLIC RECORDS AT PATE OF POLICY, BUT KNUWN TO THE INSURED CLAIMANT AND ;
NOT BISCLOSED IN WRITING TO THE COMPANY BY THE INSURED CLAIMANT PRIOR TO THE DATE THE INSURED CLAIMANT BECAME AN INSURED
UNDER THIS POLICY;

(C) RESULTING IN NO LOSS OR DAMAGE TO THE INSURED CLAIMANT;

(D) ATTACHING DR CREATED SUBSEQUENT TO DATE OF POLICY (FXCEFT TO THE EXTENT THAT THIS POLIGY INSURED THE PRIORITY OF THE LIEN
OF THE INSURED MOHTQAGE OVER ANY STATUTOHY LIEN FOR SERVICES, LABOR OR MATERIAL OR TO THE EXTENT INSURANCE IS AFFORDED
HEREIN AS TO ASSESSMENTS FOR STREET IMPROVEMENTS UNDER CONSTRUCTION OR COMPLETED AT DATE OF POLICY); OR

(E) RESULTING IN LOSS OR DAMAGE WHICH WOULD NOT HAVE BEEN SUSTAINED IF THE INSURED CLAIMANT HAD PAID VALUE FOR THE INBURED
MORTGAGE.

UNENFORGEABILITY OF THE LIEN OF THE INSURED MOHTGAGE BECAUSE OF THE INABILITY DR FAILURE OF THE INSURED AT DATE OF POLIGY, OR

THE INABILITY OR FAILURE OF ANY BUBSEQUENT OWNER OF THE INDEBTEDNESSE, TO COMPLY WITH APPLICABLE DOING BUSINEBES LAWS OF THE

STATE IN WHICH THE LAND (S SITUATED.

5. INVALIDITY OR UNENFORCEABILITY OF THE LIEN OF THE INSURED MORTGAGE, OR CLAIM THEREOF, WHICH ARISES OUT OF THE TRANSACTION ;

EVIDENGED BY THE INSURED MORTGAGE AND IS BASED UPON USURY OR ANY CONSUMER CREDIT PROTECTION OR TRUTTI-N-LENDING LAW. |

6. ANY STATUTORY LIEN FOR SERVICES, LABOR OR MATERIALS (OR THE CLAIM OF PRIORITY OF ANY STATUTDHY LIEN FOR SERVICES, LABOR OR ]

MATERIALS OVER THE UEN OF THE INSURED MORTGAGE) ARISING FROM AN IMPROVEMENT Off WORK RELATED TO THE LAND WHICH 18 v

GONTRAGTED FOR AND GOMMENCED SUBSEQUENT TO DATE OF POLICY AND IS NOT FINANCED IN WHOLE OR IN PAAT BY PROCEEDS OF THE

\NDEBTEDNESS SECURED BY THE INSUREE MORTGAGE WHICH AT DATE OF POUCY THE INSURED HAS ADVANCED OR IS OBUGATED TO ADVANCE.

7. ANY CLAIM, WHICH ARISES OUT GF THE TRANGAGTION CREATING THE INTEREST OF THE MORTGAGEE INSURED BY THIB POLICY, BY REASDN OF THE

OPERATION OF FEDERAL BANKRUPTCY, STATE INSOLVENCY, OR SIMILAR CREDITORS' RIGHTS LAWS, THAT IS BASED ON:

(1) THE TRANSAGTION CREATING THE INTEREST OF THE INSURED MORTGAGEE BEING DEEMED A FRAUDULENT CONVEYANCE OR FRAUDULENT

TARANBFER; DRt

4,
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(2) THE SUBORDINATION OF THE INTEREST OF 7. NSURED MORTGAGEE AS A RESULT OF THE API (TION OF THE DOCTRINE OF EQUITABLE

SUBORDINATION; OR
THE TRANSACTION CREATING THE lm’ERES’T OF THE INSURED MORTGAGEE BEING DEEMED A PREFERENTIAL TRANSFER EXCEPT WHERE THE
PREFERENTIAL TRANSFER RESULTS FROM THE FAILURE:

(A) TO TIMELY RECORD THE INSTRUMENT OF TRANSFER; OR
(B) OF SUCH RECORDATION TO IMPART NOTICE TO A PURCHASER FOR VALUE OR A JUDGMENT OR LIEN CREDITOR.

{HE ABOVE POLICY FORMS MAY BE ISSUED TO AFFORD EITHER STANDARD OR EXTENDED COVERAGE. IN ADDITION TO THE ABOVE EXCLUSIONS FROM
COVERAGE, THE EXCEPTIONS FROM COVERAGE IN A STANDARD COVERAGE POLICY WILL ALSO INCLUDE THE FOLLOWING BENERAL EXCEPTIONS:
2005 ALTA LOAN POLICY [8/17/D8)
EXCLUSIONS FROM COVERAGE

THE FOLLOWING MATTERS ARE EXPRESSLY EXCLUDED FROM THE COVERAGE OF THIS POLICY AND THE COMPANY WILL NOT PAY LOSS OR DAMAGE,

COSTS, ATTORNEYS' FEES OR EXPENSES WHICH ARISE BY REASON OF:

1. (A) ANY LAW, ORDINANCE, PERMIT, OR GOVERNMENTAL. REGULATION { INCLUDING THOSE RELATING TO BUILDING AND ZONING) RESTRICTING, :
REGULATING, PROHIBITING, OR RELATING TO
() THE OCCUPANCY, USE, OR ENJOYMENT OF THE LARD :
(I THE CHARACTER, DIMENSIONS, OR LOCATION OF ANY IMPROVEMENT ERECTED ON THE LAND; =
{I)) THE SUBDIVISION OF LAND; OR '
(V) ENVIRONMENTAL PROTECTION
OR THE EFFECT OF ANY VIOLATION OF THESE LAWS, ORDINANCES, OR GOVERNMENTAL REGULATIONS. THIS EXCLUSION 1{A) DOES NOT
MODIFY OR LMIT THE COVERAGE PROVIDED UNDER COVERED RISK 5,

(B) ANY GOVERNMENTAL POLICE POWER. THIS EXCLLUSION 1(8) DOES NOT MODIFY OR LIMIT THE COVERAGE PROVIDED UNDER COVERED RISK 8.
2. RIGHTS OF EMINENT DOMAIN. THIS EXCLUSION DOES NOT MODIFY OR LIMIT COVERAGE PROVIDED UNDER COVERED RIEKT OR 8.
3, DEFECTS, LIENS, ENCUMBRANCES, ADVERSE CLAIMS, OR OTHER MATTERS:

CREATED, SUFFERED, ASSUMED OR AGREED T BY THE INSURED CLAJMANT;
NOT KNOWN TO THE COMPANY, NOT RECORDED IN THE PUBLIC RECORDS AT PATE OR POLICY, BUT KNOWN TO THE INSURED CLAIMANT AND %

®)
NOT DISCLOSED IN WRITING TO THE COMPANY BY THE INSURED CLAIMANT PRIOR TO THE DATE THE INSURED CLAIMANT BECAME AND

INSURED UNDER THIS POLICY;;
(C) RESULTING IN ND LOSS DR DAMAGE T THE INSURED CLAIMANT;
(D) ATTACHING OR CREATED SUBSEQUENT TO DATE OF POLICY (HOWEVER, THIS DOES NOT MODIFY OR LIMIT THE COVERAGE PROVIDED UNDER

COVERED RISK 11,13, OR 14); OR
RESULTING IN LDS5 OR DAMAGE THAT WQULD NOT HAVE BEEN SUSTAINED IF THE INSURED CLAIMANT HAD PAID VALUE FOR THE INSURED }

(E)
MORTGAGE

4. UNENFORCEABILITY OF THE UEN OF THE INSURED MORTGAGE BECAUSE OF THE INABILITY OR FAILURE OF AN INSURED TO COMPLY WITH

APPLICABLE DOING-BUSINESS LAWS OF THE STATE WHERE THE LAND 1S SITUATED.
5. INVALIDITY OR UNENFORCEABIUTY IN WHOLE OR IN PART OF THE LIEN OF THE INSURED MORTGAGE THAT ARISES OUT OF THE TRANSACTION

EVIDENCED BY THE INSURED MORTGAGE AND I8 BASED UPON USURY OR ANY CONSUMER CREIIT PROTECTION OR TRUTH-IN-LENDING LAW,
6. ANY CLAIM, BY REASON OF THE OPERATION OF FEDERAL BANKRUPTCY, STATE INSOLVENCY, OR SIMILAR CREDITORS' RIGHTS LAWS, THAT THE
TRANSAGTION CREATING THE LIEN OF THE INSURED MORTGAGE, 1S, _
(A} AFRAUDULENT CONVEYANCE OR FRAUDULENT TRANSFER, OR
(B) APREFERENTIAL TRANSFER FOR ANY REASON NOT STATED IN COVERED RISK 13(8) OF THIS POLICY,

ANY LIEN OF THE TITLE FOR REAL ESTATE TAXES OR ASSESSMENTS IMPOSED BY GOVERNMENTAL AUTHORITY AND CREATED OR ATTACHING

BETWEEN DATE OF POLICY AND THE DATE OF RECORDING OF THE INSURED MORTGAGE IN THE PUBLIC RECORDS. THIS EXCLUSION DOES NOT

MODIFY OR LIMIT THE COVERAGE PROVIDED UNDER COVERFED RISK 11(B).

AMERICAN LAND TITLE ASSOCIATION OWNER'S PDIJCY [tv17/92)
EXCLUSIONB FROM COVERAGE

THE FOILOWING MATTERS ARE EXPRESSLY EXCLUDED FROM THE COVERAGE OF THIS POLUCY AND THE COMPANY WILL NOT PAY LOSS OR DAMAGE.

COSTS, ATTORNEYS' FEES OR EXPENSES WHICH ARISE BY REASON OF:

1 (A) ANY LAW, ORDINANCE OR GOVERNMENTAL REGULATION (INCLUDING SUT NOT LIMITED TO BUILDING AND ZONING LAWS, ORDINANCES, OR :
REGULATIONS) RESTRICTING, REGULATING, PROHIBITING OR RELATINGTO () THE OCCUPANCY, USE, OR ENJOYMENT OF THE LAND; ()I) THE
CHARACTER, DIMENSIONS OR LOCATION OF ANY IMPROVEMENT NOW OR HEREAFTER ERECTED ON THE LAND;(Il) A SEPERATION IN
OWNERSHIP OR A CHANGE IN THE DIMENSIONS OR AREA OF THE LAND OR ANY PARCEL OF WHICH THE LAND IS OR WAS A PART; OR (IV)
ENVIRONMENTAL PROTECTION, OR THE EFFECT OF ANY VIOLATION OF THESE LAWS, ORDINANCES, OR GOVERNMENTAL REGULATIONS,
EXCEPT TO THE EXTENT THAT A NOTICE OF THE ENFORCEMENT THEREDF OR. A NOTICE OF A DEFECT. LIEN, ENCUMBRACE RESULTING FROM A
VIDLATION OR ALLEGED VIOLATION AFFECTING THE LAND HAS BEEN RECORDED IN THE PUBLIC RECORDS AT DATE OF POLICY.

(B) ANY GDVERNMENTAL PDLICE POWER NOT EXCLUDED BY [A) ABOVE, EXCEPT TO THE EXTENT THAT A NOTICE OF A DEFECT, LIEN OR
E:'JCUMBRANCDEURESLR_TING FROM A VIOLATION OR ALLEGED VIOLATION AFFECTING THE LAND HAS BEEN RECORDED N THE PUBLIC RECORDS
AT DATE OF POLICY.

RIGHTB OF EMINENT DOMAIN UNLESS NOTICE OF THE EXERCISE THEREOF HAS BEEN RECORDED IN THE PUBLIC RECORDS AT DATE OF POLICY,

BUT NOT EXCLUDING FROM COVERAGE ANY TAKING WHICH HAS OCCURRED PRIOR TO DATE OF POLICY WHICH WOULD BE BINDING ON THE RIGHTS

OF A PURCHASER FOR VALUE WITHOUT KNOWLEDGE.

3. DEFECTS, LIENS, ENCUMBRANCES, ADVERSE CLAIMS OR OTHER MATTERS:

{A) CREATED, SUFFERED, ASSUMED OR AGREED TO BY THE INSURED CLAIMANT:
(B) NOT KNCWN TO THE COMPANY, NOT RECORDED IN THE PUBUC RECORDS AT DATE OF POLICY, BUT KNOWN TO THE INSURED CLAIMANT AND T

NOT DISCLOSED IN WRITING TO THE COMPANY BY THE INSURED CLAIMANT PRIOR TO THE DATE THE INSURED CLAIMANT BECAME INSURED
UNDER THIS POLICY

(C)  RESULTING IN NO LOSS OR DAMAGE TO THE INSURED CLAIMANT,

(D) ATTACHING OR CREATED SUBSEQUENT TO DATE OF POLIGY; OR

() RESULTING IN LOSS OR DAMAGE WHICH WOULD NOT HAVE BEEN SUSTAINED IF THE INSURED CLAIMANT HAD PAID VALUE FOR THE ESTATE
OR INTEREST INSURED BY THIS POLICY,

4. ANY CLAIM, WHICH ARISES OUT OF THE TRANSACTION VESTING IN THE INSURED THE ESTATE OR INTEREST INSURED BY THIS POLICY, BY REASON
DF THE OPERATION OF FEDERAL BANKRUPTCY, STATE INSOLVENCY, OR SIMILAR CREDITORS’ RIGHTS LAWS, THAT IS BASED DN:
(0  THE TRANSACTION CREATING THE ESTATE OR INTEREST INSURED BY THIS POLICY DEEMED A FRALIDULENT CONVEYANCE OR FRAUDULENT

TRANBFER; OR
() THE TRANSACTION CREATING THE ESTATE DR INTEREST INSURED BY THIS POUCY BEING DEEMED A PREFERENTIAL TRANSFER EXCEPT

WIHERE THE PREFERENTIAL TRANSFER RESULTS FROM THE FAILURE: {
(A} TO TIMELY RECORD THE INSTRUMENT OF TRANSFER; OR {
(B) OF SUCH RECORDATION TQ IMPART NOTICE TO A PURCHASER FOR VALUE OR A JUDGEMENT OR A LIEN CREDITOR. T
IE ABOVE POLIGY FORMS MAY BE ISSUED TO AFFORD EITHER STANDARD COVERAGE OR EXTENDED COVERAGE. IN ADDITION TO THE ABOVE 3
CLUSIONS FORM COVERAGE, THE EXCEPTIONS FROM COVERAGE IN A STANDARD COVERAGE POLICY WILL ALSO INCLUDE THE FOLLOWING GENERAL

=XCEPTIONS:

3
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2008 ALTA OWNER'S POUCY (8/17/00)
EXCLUSIONS FROM COVERAGE
THE FOLLOWING MATTERS ARE EXPRESSLY EXCLUDED FROM THE COVERAGE OF THIS POLICY, AND THE COMPANY WILL NOT PAY LOSS OR DAMAGE,
0875, ATTORNEYS® FEES, OR EXPENSES THAT ARISE BY REASON OF:
(A) ANY LAW, ORDINANCE, PERMIT, OR GOVERNMENTAL REGULATION (INCLUDING THOSE RELATING TO BUILDING AND ZONING) RESTRICTING,
= REGU[ATING, PROHIBITING, OR RELATING TO
() THE OCCUPANCY, USE, OH ENJOYMENT OF THE LAND; t
() THE CHARACTER, DIMENSIONS, OR LOCATION OF ANY IMPROVEMENT ERECTED ON THE LAND; -
(i THE SIJBWSDN OF LAND; OR
{IVy ENVIRONMENTAL PROTECTION;
OR THE EFFECT OF ANY VIOLATION OF THESE LAWS, ORDINANCES, OR GOVERNMENTAL REGULATIONS. THIS EXCLUSION 1(A) DOES NOT MODIFY
OR LIMIT THE COVERAGE PROVIDED UNDER COVERED RIEK 5.
(B) ANY GOVERNMENTAL POLICE FOWER. THIS EXCLUSION 1(B) DOIES NOT MODIFY OR LIMIT THE COVERAGE PROVIDED UNDER COVERED RISK 8. 1
2. NIGHTB OF EMINENT DOMAIN. THIS EXCLUSION DDES NOT MODIFY OR LIMIT THE COVERAGE PROVIDED UNDER COVERED RISK 7 OR 8.
3. DEFECTS, LIENS, ENCUMBRANCES, ADVERSE CLAIMSE, OR OTHER MATTERS i

(A) CREATED, SUFFERED, ASSUMED, OR AGREED TO BY THE INSURED CLAIMANT,;
(B) NOT KNOWN TO THE COMPANY, NOT RECORDED IN THE PUBUC RECORDS AT DATE OF POLICY, BUT KNOWN TQ THE INSURED CLAIMANT AND

NOT DISCLOBED IN WRITING TO THE COMPANY BY THE INSURED CLAIMANT PRIOR TC THE DATE THE INSURED CLAIMANT BECAME AN INSURED

UNDER THIE POLICY;
{C) RESULTING IN NO tDSS OR DAMAGE T0O THE INSURED CLAIMANT,
(D) ATTACHING OR CREATED SUBSEQUENT TO DATE OF POLICY (HOWEVER, THIS DOES NOT MODIFY OR LRAIT THE COVERAGE PROVIDED UNDER
COVERED RISK 9 AND 10} * OR
(E)} RESULTING IN LOSS UR DAMAGE THAT WDULD NOT HAVE BEEN SUSTAINED IF THE INSURED CLAIMANT HAD PAID VALUE FOR THE TTTLE.
ANY CLAIM, BY REASON OF THE DPERATION OF FEDERAIL BANKRUPTCY, STATE INSOLVENGY, OR SIMILAR CREDITORS' RIGHTS LAWS, THAT THE
TRANSACTION VESTING THE TITLE AS SHOWN IN SCHEDULE A, I8
(A} A FRAUDULENT CONVEYANCE OR FRAUDULENT TRANSFER, OR
(B) A PREFERENTIAL TRANBFAER FOR ANY REASON NOT STATED IN COVERED RISK 9 OF THIS POLICY. |
ANY LIEN ON THE TTTLE FOR REAL ESTATE TAXES OR ASBESSMENTG IMPOSED BY GOVERNMENTAL AUTHORITY AND CREATED OH ATTACHING ;

BETWEEN DATE OF POLICY AND THE DATE OF RECORDING OF THE DEED OR OTHER INSTRUMENT OF TRANSFER IN THE PUBLIC RECORDS THAT
VESTS TITLE AS SHOWN IN SCHEDULE A.
ALTA EXPANDED COVERAGE RESIDENTIAL LOAN POLICY (10/13/01)
EXCLUSIONS FROM COVERAGE

THE FOLLOWING MATTERS ARE EXPRESSLY EXCLUDED FROM THE COVERAGE OF THIB POLICY AND THE COMPANY WILL NOT PAY LOSS OR DAMAGE,

COSTS, ATTORNEYS FEES OR EXPENSES WHICH ARISE BY REASON OF:

1. (A) ANY LAW ORDINANCE OR GOVERNMENTAL REGULATION (INCLUDING BUT NOT UMITED TO BUILDING AND ZONING LAWS, ORDINANCES, OR
REGULATIONS) RESTRICTING, REGULATING, PROHIBITING OR RELATING TD (i) THE OCCUPANCY, USE, DR ENJOYMENT OF THE LAND; (If) THE
CHARACTER, DIMENSIONS OR LOCATION OF ANY IMPROVEMENT NOW OR HEREAFTEA EREUTED ON THE LAND; (i) A SEPERATION IN
OWNERSHIP OR A CHARGE IN THE DIMENSIONS OR AREAS OF THE LAND DR ANY PARCEL OF WHICH THE LAND IS OR WAS A PART; OR (IV) H
ENVIROMENTAL PROTECTION, OR THE EFFECT OF ANY VIOLATION OF THESE LAWS, ORDINANCES OR GOVERNMENTAL HEGULATIONS, EXCEPT
TO THE EXTENT THAT'S NOTICE OF THE ENFORCEMENT THEREOF OR A NOTICE OF A DEFECT, LIEN OR ENCUMBRANCE RESULTING FROM A :
VIOLATION DR ALLEGED VIOLATION AFFECTING THE LAND HAS BEEN RECORDED IN THE PUBLIC RECORDS AT DATE OF POLICY. THIS EXCLUSION
DOES NOT LIMIT THE COVERAGE PROVIDED UNDER COVERED RISKS 12,13,14, AND 16 OF THIS POLICY,

(B) ANY GOVERNMENTAL POLICR POWER NOT EXCLUDED BY (A) ABOVE, EXCEPT TO THE EXTENT THAT A NOTICE OF THE EXERCISE THEREOF OR A
NOTICE OF DEFECT, LUEN OR ENCUMBRANCE RESULTING FROM A VIOLATION OR ALLEGED VIOLATION AFFECTING THE LAND HAS BEEN
HEOOFID;AI’)‘ IN THE PUBUC RECORDS AT DATE OF POLICY. THIS EXCLUSION DOES NOT LIMIT THE COVERAGE PROVIDED UNDER COVERED RISK
12,13,14, AND 16.

RIGHTS OF EMINENT DOMAIN UNLESB NOTICE OF THE EXERCISE THEREOF HAS BEEN RECORDED IN THE PUBLIC RECORDS AT DATE OF POLICY, BUT

NOT EXCGLUDING FROM COVERAGE ANY TAKING WHICH HAS OCCURRED PRIOR TO DATE DF POLICY WHICH WOULD BE BINDING ON THE RIGHTS OF A

PURCHASER FOR VALUE WITHOUT KNOWLEDQE.

3. DEFECTS, IJENS, ENCUMBRANCES, ADVERSE CLAIMS OR OTHER MATTERS:

(A) CREATED, BUFFERED, ASSUMED OR AGREED TO BY THE INSURED GLAIMANT

(B) NOT KNOWN TO THE COMPANY, NOT RECORADED IN THE PUBLIC RECORDS AT DATE OF POLICY, BUT KNOWN TO THE INSURED CLAIMANT AND
NOT DISCLOSED IN WRITING TO THE COMPANY BY THE INSURED GLAIMANT PRIOR 7O THE DATE THE INSURED CLAIMANT BECAME AN INSURED
UNDER THIS POUCY;

(C) RESULTING IN NO LOSS OR DAMAGE TO THE INSURED CLAIMANT;

(D) ATTACHING OR CREATED SUBSEQUENT TO DATE OF PDLICY ( THIS PARAGRAPH DOES NOT UMIT THE COVERAGE PROVIDED UNDER COVERED

RISK B, 18, 18, 10, 20, 21, 22, 23, 24, 25 AND 28); OR
(E) RESULTING IN LOSS OR DAMAGE WHICH WOULD NOT HAVE BEEN SUSTAINED IF THE INSURED CLAIMANT HAD PAID VALUE FOR THE INSURED

MORTGAQE.

UNENFORCEABILITY OF THE LIEN OF THE INSURED MORTQAGE BECAUSE OF THE INABILITY OR FAILURE OF THE INSURED AT DATE OF POLICY, OR

THE INABILITY OR FAILURE OF ANY SUBSEQUENT OWNER DF THE INDEBTEDNESS, TO COMPLY WITH APPLICABLE DOING BUSINESS LAWS OF THE

STATE IN WHICH THE LAND IS SITUATED,

5. INVALIDITY OR UNENFORCEARLITY OF THE LIEN OF THE INSURED MORTGAGE, DR CLAIM THEREOF, WHICH ARISES OUT OF THE TRANSAGTION
EVIDENCED BY THE INSURED MORTAAGE AND IS BASED ON USURY, EXCEPT AS PROVIDED IN COVERED RISK 27, OR ANY CONSUMER CREDIT
PROTECTION DR TRUTH IN LENDING LAW.

6. REAL PROPERTY TAXES OR ASSESSMENTS OF ANY GODVERNMENTAL AUTHORITY WHICH BECOME A LIEN ON THE LAND SUBSEQUENT TO DATE OF
POLICY. THIS EXCLUSION DOES NOT LIMIT THE COVERAGE PROVIDED UNDER COVER RISKS 7, 8(E) AND 2&

7. ANY CLAIM DF INVALIDITY, UNENFORCEAERLITY QR LACK OF PRIORITY OF THE LIEN OF THE INSURED MORTGAGE AS TO ADVANCES CH
MODIFICATIONS MADE N'TE! THE INSURED HAS KNOWLEDGE THAT THE VESTEE SHOWN IN SCHEDULE A 18 NO LONGER THE OWNER OF THE
ESTATE OR INTEREST COVERED BY THIS POLICY, THIS EXCILUSION DOES NOT LIMIT THE COVERAGE PROVIDED IN COVERED RISK 3.

. LACK OF PRIORITY OF THE LJEN OF THE INSURED MORTGAGE AS TO EACH AND EVERY ADVANCE MADE AFTER DATE OF POLICY, AND ALL INTERET
CHARGED THEREON, OVER UENS, ENCUMBRANCES AND OTIHER MATTERB AFFECTING THE TITLE. THE EXUSTENCE OF WHICH ARE KNOWN TO THE

INSURED AT:

{A) THETIME OF THE ADVANCE OR
(8 THE TIME A MODIFICATION IS MADE 7O THE TERMS OF THE INSURED MORTGAGE WHICH CHANGES THE RATE OF INTEREST CHARGED, IF THE

RATE OF INTEREST IS GREATER A3 A RESULT OF THE MODIFICATION THAN IT WOULD HAVE BEEN BEFORE THE MODIFICATION, THIS i

EXCLUSION DOES NOT LIMIT THE COVERAGE PROVIDED IN COVERED RIBK B.
THE FAILLRE OF THE RESIDENTIAL STRUCTURE, OR ANY PORTION THEREOF TO HAVE BEEN CONSTRUCTED BEFORE, ON OR AFTER DATE OF POUGY i
IN ACCORDANGE WITH APPLICABLE BUILDING CODES, THIS EXCLUSION DOES NOT APPLY TO VIOLATIONS OF BUILDING CODES IF NOTICE OF THE H

VIDLATION APPEARS IN THE PUBUC RECORDS AT DATE OF POLICY.

9.
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EXHIBIT “B”

Renewal, Extension, Modification, and Ratification of Note and Deed of Trust
(“New Loan Documentation”) !

[See Attached]

21 Pugehufe Agreement] 1.doc
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APN: 189-11-002-001
ESCROW NO. 08-09-0512-SD

RENEWAL, EXTENSION, MODIFICATION, AND RATIFICATION OF
NOTE_AND DEED OF TRUST

STATE OF NEVADA
COUNTY OF CLARK

THIS RENEWAL, EXTENSION, MODIFICATION, AND RATIFICATION OF NOTE
AND DEED OF TRUST (this "Agreement”) is made and entered into by and between Eldorado
Hills, LLC, a Nevada Limited Liability Company (the "Borrower"), whose address is 3883 Howard
Hughes Pkwy, # 590, Las Vegas, Nevada 89169 and the Federal Deposit Insurance Corporation (the
“FDIC™), as Receiver for ANB Financial, N.A., (“ANB™) whose address is 1601 Bryan St., Dallas,
Texas 75201.

RECITALS:

WHEREAS, the Borrower executed that certain Promissory Note dated May 25, 2007,
payable to the order of ANB in the original principal amount of $21,000,000.00 (the “Original
Note”); and

WHEREAS, the Note is secured by the lien of that certain Deed Of Trust, of even date with
the Original Note, to Nevada Title Company as Trustee for the benefit of ANB, and recorded on
May 25, 2007, as Instrument No. 20070525-0002845 in the records of the County Recorder of Clark
County, Nevada (the “Deed of Trust”), covering certain real property situated in Clark County,
Nevada, as particularly described and defined therein and on Exhibit A aftached hereto (the "Real
Property"); and

WHEREAS, ANB was closed by the Comptroller of the Currency on May 9, 2008, and the
FDIC was thereafier appointed receiver for ANB (the “Receiver”); and

WHEREAS, pursuant to 12 U.S.C. § 1821(d), the Receiver has succeeded to all of the right,
title, and interest of ANB in, to, and under the Note and the Deed of Trust; and

WHEREAS, the Borrower is in default under the Note and the Deed Of Trust, and giving
credit for all payments made from all persons, including, without limitation, a payment of
$4,321,718.32 as a principal reduction and payment of $678,281.68 accrued interest, at or about the
time of execution of this Agreement, there is due and owing on the Note the principal amount of
$16,170,278.08; and

WHEREAS, the Borrower has proposed and the Receiver has consented to rencw, extend,
and modify the Note and the Deed of Trust as hereinafter provided, and the Borrower desires to
ratify the Note and the Decd Of Trust as so renewed, extended, and modified.

NAN_000061 096

JA_ 001964



NOW, THEREFORE, in consideration of (he premises, including, without limitation, the
forbearance of the Receiver in exercising its rights to (A) accelerate the indebtedness evidenced by
the Note and secured by the lien of the Deed Of Trust upon the Real Property, as a result of the
Borrower's default thereunder, and (B) foreclose upon the Real Property and any other collateral,
cither judicially or non-judicially, and for other good and valuable consideration, the reccipt and
sufficiency of all of which are hereby acknowledged, the Borrower and the Receiver hereby agree as
follows:

L, Recilals. The Recitals set forth bereinabove are hereby incorporated into this Agreement and
made a part hereof for all purposes as if fully set forth herein.

2. Renewal, Extension, and Modification of Nots.

(a) The Note is hereby renewed, extended, and modified as herein set forth and
Borrawer hereby promises to pay to the order of the Receiver, its successors and assigns, at the
address set forth hereinabove, or at such other place as the holder of the Note may from time fo time
designate in writing, the unpaid principal balance of the Note, which the Borrower and the Receiver
hereby agree to be the amount of SIXTEEN MILLION, ONE HUNDERED SEVENTY
THOUSAND, TWO HUNDRED SEVENTY EIGHT AND EIGHT ONE HUNDREDS DOLLARS
($16,170,278.08), together with interest on the balance of principal remaining from time to time
unpaid hereunder from the date of this Agreement at the rates provided for herein,

(b)  Prior to default or maturity hereunder, the outstanding principal balance of the Note
shall bear interest at a rate per annum (the "Regular Rate") equal to Wall Street Journal Prime, as
such rate is published and adjusted from time to time, plus two per cent (2%), in cach case calculated
daily on the basis of a three hundred sixty-five (365)-day year for each day all or any part of the
principal balance of the Note shall remain outstanding.

(¢)  The Note is payable hereunder in the following manner:

(1) On the 30th day of the month following the date of this Agreement, and on
the 30th day of each and every month thereafier to and including the 30th day of the month
preceding the Maturity Date (hereinafter defined), ONE HUNDRED AND TWENTY
THOUSAND, FIVE HUNDRED SIXTY ONE AND TWENTY FIVE ONE HUNDREDS
DOLLARS ($120,561.25) shall be paid on account of principal and interest on the Note at
the Regular Rate,

(ii)  In all events, the entire principal balance of the Note, together with all
accrued and unpaid interest thereon and all other sums due thereunder, if any, unless sooner
paid, shall be duc and payable on the Fifth (5th) anniversary of the date of this Agreement
(the "Maturity Date"),

(ili)  During the term of this Note, individual lots will be released upon payment
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of 125% of the value or such lot or lots established by the appraisal dated March 21, 2007,
prepared by Rick Smith of RCS Appraisal, Inc., File #07-070,

3, Renewal, Extension, and Modification of Deed Of Trust, The Deed Of Trust and all rights,
titles, interests, liens, powers, and privileges existing by virtue thereof, together with any and all
other documents executed with regard thereto or 10 the indebtedness cvidenced by the Note, are
hereby renewed, extended, and modified as herein set forth and shall be and continue in full force
and effect to secure payment of the indebtedness evidenced by the Note and any and all renewals
and extensions thereof.

4, Ratification of Note and Deed Of Trust. The Borrower hereby ratifies the Note and the Deed
Of Trust and any and all other documents executed with regard thereto or to the indebiedness

evidenced thereby, as hereby renewed, extended, and modified. Except as expressly modified
herein, all of the terms and provisions of the Note and the Deed Of Trust and any and all other
documents executed with regard thereto or to the indebtedness evidenced thereby, shall remain in
full force and effect. To the extent any conflicts exist between this Agreement and the terms and
provisions of the Note and the Deed Of Trust and any and all other documents executed with regard
thereto or to the indebtedness evidenced thereby, this Agreement shall control,

5. Interest Not to Exceed Maximum Lawful Amount. All agreements between the Borrower

and ANB or the Receiver, whether now existing or hereafter arising and whether written or oral, are
hereby limited so that in no contingency or cvent whatsoever, whether by reason of demand or
acceleration of the maturity of the Note or otherwise, shall the amount contracted for, charged,
received, paid, or agreed to be paid to ANB or the Receiver for the usc, forbearance, or detention of
the funds evidenced by the Note or otherwise, or for the performance or payment of any covenant or
obligation contained in the Deed Of Trust, exceed the maximum amount permissible under
applicable law. If, from any circumstance whatsoever, interest would otherwise be payable to ANB
or the Receiver in excess of the maximum lawful amount, the interest payable to ANB or the
Receiver shall be reduced 1o the maxivoum amount permitted under applicable law; and if from any
circumstance ANB ever received or the Receiver ever receives anything of value deemed interest by
applicable law in excess of the maximum lawful amount, an amount equal to amy excessive interest
shall be applied to the reduction of the principal of the Note and not to the payment of interest, or if
such excessive interest exceeds the unpaid balance of principal thereof, snch excess shall be
refunded to the Borrower. All interest paid or agreed to be paid to ANB or the Receiver shall, to the
extent permitted by applicable law, be amortized, prorated, allocated, and spread throughout the full
contemplated term of the Note (including the period of any remewal or extension thereof) until
payment in full of the principal so that the interest thereon for such contemplated term shall not
exceed the maximum amount permitted by applicable law; provided that if the principal is paid and
performed in full prior to the end of such contemplated term thereof, and if the amount of interest
received for the actual period of existence thereof exceeds the maximum lawful rate, the Receiver
shall refund to the Borrower the amount of such excess. The term "applicable law" as used herein
shall mean the laws of the United States or the law of the State of Texas, whichever laws allow the
greater rate of interest, as such laws now exist or may be changed or amended or come into effect in
the foture. This Section 5 shall control all agreements between the Borrower and ANB or the
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Receiver.

6. Reinstatement. If the maturity of the indebtedness evidenced by the Note has heretofore
been accelerated or the Note has otherwise matured according to its terms, the Receiver hereby
reinstates the Note and the Deed Of Trust as if the default giving rise to such acceleration had not
oceurred or the Note had not matured; however, such reinstatement shall be without prejudice to the
rights of the Receiver to exercise at any time in the future any and all rights conferred upon ANB or
the Receiver by the Note and the Deed Of Trust with respect to any default, breach, or failure to
observe any provision provided therein which might occur subsequent to the date of this Agreement.
Such reinstatement is being made by the Receiver at the request of the Borrower.

7. Prepayment, The Borrower shall have the option to prepay the Note upon written notice to
the then holder thereof, Prepayment in full or in part without penalty shall be allowed provided that
the Note or any instrument given 1o secure it are not in default, and that there are no funds then
owing which may have been previously advanced pursuant to any such instrument securing the
Note. Any such prepayment shall be applied first to the balance of the principal then remaining
unpaid, and the remainder (if any) to interest payable thereunder.

8. Note and Deed OFf Trust in Full Force and Effect. The Borrower and the Receiver hereby
acknowledge and agree that the modifications contained herein shall in no manner impair the Note
or its enforceability, or that of the lien and security interest of the Deed Of Trust, which Note, lien
and security interest are hereby acknowledged by the Borrower to be valid and subsisting and all of
the terms and provisions thereof shall be and remain in full force and effect as therein written except
as modified by this Agreement. The Borrower further hereby acknowledgen and agrees that, after
giving effect to this Agreement, (a) ANB and the Receiver have fully pesformed each and every duty
or obligation either might have had under the Note and the Deed Of Trust and no default on the part
of ANB or the Receiver exists thereunder, (b) no default on the part of the Borrower exists under the
Note or the Deed Of Trust, and (c) the Borrower has no (i) defenses to the enforcement of the Note
or the Deed of Trust or (ii) right to any counterclaims or offsets thercunder.

9. Statutes of Limitation; Liability. The Borrower hereby (a) waives (if and to the fullest extent
such waiver is permitted by law) the benefit of any and all applicable statutes of limitation as now
existing or hereafter amended in relation to the Note or any payments, renewals, extensions, or
modifications thereof, and (b) agrees that any renewals, cxtensions, modifications, assignments, or
forbearances of any portion of the obligations cvidenced by the Note shall in no way affect
Borrower's liability thereunder or the enforceability thereof or of the lien of the Deed Of Trust.

10.  Representations and Warranties of Bomrower, The Bormower hereby represents and warrants

to the Receiver, its successors and assigns, that all of the information and documentation provided to
the Receiver in connection with the Borrower's negotiation of this Agreement are true and correct,
including, without limitation, (a) the Borrower's present and continuing ownership of the Real
Property and any and all other collateral pledged as security for the payment of the indebtedness
evidenced by the Note, unencumbered by any other pledge, security interest, or lien given or granted
by the Borrower to any other party for any other indebtedness, and (b) any and all financial
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NAN_000064

099

JA 001967



information regarding the Borrower. The Borrower hereby acknowledges that the Receiver has
relied upon such information and documentation in determining whether or not to allow the renewal,
extension, and modification of the Note and the Deed Of Trust as provided for herein. If any of such
information or documentation proves to have been false, such falsehood shall be an event of default
under the Note and the Deed Of Trust, and the person or persons fumnishing such false information
or documentation shall be subject to criminal prosecution under 18 U.S.C. § 1007.

1. Lift of Stay. The Borrower hereby agrees that, as a part of the consideration for the
transaction described in this Agreement, as such consideration is set forth hereinabove, in the event
that the Borrower shall (a) file with any bankruptcy court of competent jurisdiction or be the subject
of any petition under Title 11 of the U.S. Code, as amended, (b) be the subject of any order for relief
issued under Title 11 of the U.S. Code, as amended, (c) file or be the subject of any petition seeking
any reorganization, arrangement, composition, readjustrment, liquidation, dissolution, or similar
relief under any present or future federal or state act or law relating to bankruptey, insolvency, or
other relief for debtors, (d) have sought, consented to, or acquiesced in the appointment of any
trustee, receiver, conservator, or liquidator, or {¢) be the subject of any order, judgment, or decree
entered by any court of competent jurisdiction approving a petition filed against such party for any
reorganization, arrangement, composition, readjustment, liquidation, dissolution, or similar relief
under any present or future fedcral or state act or law relating to bankruptcy, insolvency, or relief for
debtors, the Recelver shall thereupon be entitled to relief from any automatic stay imposed by
Section 362 of Title 11 of the U.S. Code, as amended, or otherwise, on or against the exetcise of the
rights and remedies otherwise available to the Receiver as provided in the Note and the Deed Of
Trust, as hereby renewed, extended, and modified, and as otherwise provided by law.

12. Entire Agreement. The Note and the Deed Of Trust, together with any and all other
documents executed with regard thereto or to the indebtedness evidenced thercby, as hereby
renewed, extended, and modified, embody the entire agreement between the Borrower and the
Receiver regarding the subject matter hercof, which may not be further amended or modified in any
manner without the written agreement of those parties.

13.  Authority. The person(s) executing this Agreement on behalf of the Borrower each hereby
warrant and represent to the Receiver that he or she has full right, power, and authority to do so.

14.  Govemning Law, Except as otherwise expressly set forth herein, the validity, construction,
interpretation, enforcement, and performance of this Agreement, the Note, and the Deed Of Trust,
and the rights and duties of the parties hereunder and thereunder, shall be governed by the laws of
the United States of America and, to the extent that state law would apply under applicable federal
law, the laws of the State of Texas, except as otherwise required by the laws of the jurisdiction
where the property is located. Application of this Section 14 shall be made without regard to
conflicts of law principles.

15.  Parties Bound. This Agreement shall be binding on and inure to the benefit of the parties
hereto and their respective heirs, executors, administrators, personal representatives, successors, and

assigns,
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16.  Communications. All payments, notices, demands, requests, and other communications
required or permitted hereunder shall be in writing and shall be deemed to have been delivered to the
addiessee after the deposit of same in a post office of the United States Postal Service, or ina
regularly maintained depository under the care and custody of the United States Postal Service,
registered or certified, postage prepaid, addressed to such party at its address as respectively set forth
hereinabove. Lach party hereto may, by notice to the other party hercto, designate a different
address. Payments, notices, demands, tequests, and other communications given or made in the
manner provided by this Section 16 shall be deemed sufficiently delivered, served, or given for all
purposes hereunder at the time such payment, notice, demand, request, or communication shall have
been mailed to the address of the addressee as hereinbefore provided. Rejection or refusal to accept,
or inability to deliver because of changed address of which no notice of changed address was given,
shall, as to any such payment, notice, demand, request, or communication, constitute delivery to
addressee.

17.  Counterparts. This Agreement may be executed in multiple counterparts, all of which shall
be deemed originals, but which will evidence one and the same instrument.

THIS RENEWAL, EXTENSION, MODIFICATION, AND RATIFICATION OF NOTE
AND DEED OF TRUST is exceuted by the parties hereto to be effective for all purposes as of the
So_ dayof Oofohife s 2008,

ELPORADOH LC
Nigw

[The Receiver’s signature and the acknowledgments of the parties follow on the next page.]

——
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RECEIVER: i
FEDERAL DEPOSIT INSURANCE CORPORATION,
as Receiver for ANB Financial NA

By:
Name:
Title: Attorney in Fact

ACKNOWLEDGMENTS
STATEOF _ NEVADA

COUNTY OF ___CLARK

The foregoing instrument was acknowledgg > me this 30TH day of OCTOBER ,
2008, by Carlos Huerta, Manager of El Dorado Hills,[jL4 alf of the business or entity.

Vﬂ%‘.dw By: AL
Ho. §2-3928-1 i ary Public, Staté of _NEVADA
sy opph, sxp, June 24, Residing at: _ CLARK_COUNTY, NEVADA

My commission expires: __6/24/2012 |

STATE OF _NEVADA
COUNTY OF __ CLARK

The foregoing instrument was acknowlcdged g this 30TH  day of QCTORER .
/ the b
y he ¢ business or entity.

i/ /
VALERIE BUSSEY Byt '—‘!/—ﬂ*‘ e
Public Stote of Public, Stat¥0f _ NEVADA
No, 92-3328-1 MY COMMISSION EXPIREST 6/24/2012
Wy spt. W-Jw 24, 2002
STATE -
COUNTY OF
On this _ __  day of __, 2008, before me, the undersigned Notary Public,

personally appeared ) __, to me known to be an Attomey in Fact of the Federal
Deposit Insurance Corporation, acting in its capacity as Receiver for ANB Financial, NA and
acknowledged that he executed the foregoing instrument on bebalf of said entity.

By:

Notary Public, State of
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EXHIBIT A

Described as:

The southwest quarter (SW %) PF Section 11, Township 23 South, Range 63 East,
M.D.B. & M., according to the official plat of said land on file in the office of the bureau of land

Management
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ATTACHMENT TO RENEWAL, EXTENSION, MODIFICATION AND RATIFICATION OF
NOTE AND DEED OF TRUST
ACCOMMODATION RECORDING INSTRUCTIONS,
NOTICE AND WAIVER PURSUANT TO N.R.S. 692A.210
AND INDEMNITY AGREEMENT

TO: NEVADA TITLE COMPANY DATE: Ociober 29, 2008 ESCROW/ORDER # 08-09-0512-8D

FROM: The Undersigned

The documents listed below are for recording in the Recorder's Office as an accommodation eply, You are to
make no demand or inquiry in connection therewith. The undersigned understand that Nevada Title Company
(“NTC”) is not searching the public records in connection with eny property affected thereby, and makes no
assurances that the parties have any interest in any property described therein. Further, NTC has pot examined the
document(s), and makes no assurances as to their validity or effect on title. These documents ure being delivered to
the Recorder’s Office gnly as a courtesy to the undersigned.

The undersigned also acknowledge that NTC will not now, nior will it in the future, receive any benefit, whether
business or otherwise, as a result of the recordation of said document(s). The undersigned further acknowledge that
NTC is unwilling to carry out the herein provided instructions without, and in the normal course of business would
not do so without an Indemnity Agreement from the undersigned.

NOW THEREFORE, the undersigned do herein and hereby agree that, in consideration of NTC recording said
documents, the undersigned will fully and forever protect, defend save harmless and otherwise indsmnify NTC
from and against any and all Hiabilities, responsibilities, logs, costs, damages, expenses, charges and fees including
but not by way of limitation attorney's fees which it may suffer, cxpend or incur, directly or indirectly, under by
way of, arising out of, or as a consequence of its fulfillment of these instructions and/or thoe recordation of the herein
below described document.

THE UNDERSIGNED are responsible for the Clark County Recorder’s Office documentation requirements,
including (but not limited to) attaching a Declaration of Value form to any decument recorded to transfer real
property (or anty right, title or interest therein).

The undersigned shall pay applicable Recording Fees and Transfer Tax (check payable to the “Clark County Recorder
1o cover the charges concerning: i) the Recorder’s Fee of $14.00 for the first page, and $1.00 for each additional page,
of a document; ii) an additiona) fee of $3.00 for any single-page document that is considered a “double-index”
document; iii) real property transfer tax of $5.10 per $1,000.00 of equitable value in the property).

DOCUMENT. 1T PARTY. 2M° PARTY TRANSFER TAX RECORDING FEE
Maodification Eldorado Hills “FDIC™ Not Applicable $26.50 Est.

LLC (Borrower) (Receiver)

FURTHERMORE, jf a Lender’s policy of title insurance is being issued but no Owner's title policy is being issued,
then: notice is hereby given, as required in NRS 692A.210 that a mortgagee’s title insurance policy is to be issued to
your mortgage lender. The policy does not afford title insurance protection to you in the event of a defect or claim
of defect in fitle to the real estatc you own or are acquiring. An owner's title insurance policy affording protection
to you in the amount of your purchase price, or for the amount of your purchase price plus the cost of any
{mprovements, which you anticipate making, may be purchased by you. NRS 692A.210 requires that you sign the
statement printed below if you do not wish to purchase an owner’s title insurance policy.

WE HAVE RECEIVED THE FOREGOING NOTICE, AND WAIVE OUR RIGHT TO PURCHASE AN
OWNER’S TITLE INSURANCE POLICY FOR QUR PROTECTION,

ELDORADO HILLS LLC, a Nevada limited FEDERAL DEPOSIT INSURANCE

Linbilily company -+ CORPORATION (“FDIC") AS RECEIVER FOR
ANB FINANCIAL, N.A,

INDEMNITOR Adron Neill, Authorized Signator
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EXHIBIT “C”

Subscription Agreement

[See Attached]

o

22

dagys « hpaais’

Purchaso Agreemont1].doc
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ELDORADO HILLS, LLC
A Nevada Limited-Liabllity Company

SUBSCRIPTION BOOKLET AND INSTRUCTIONS

SUBSCRIPTION INSTRUCTIONS

Attached Is the Subscription Agreement (the “Subscription
Agreement”) relating to your purchase of certain limited-liability company
Membership Interest Shares of Eldorado Hills, LLC, a Nevada limited-liability
company (the “Company”). The Company is offering you an aggregate
ownership interest pursuant to this Agreement equal to one-sixth of the
limited-liability company Membership Interest Shares (the “Shares”), as will
be outstanding effective as of the time of issuance (subject to the
redemptions and expenditure referenced in Section 1.2 below), for an
aggregate purchase price of two million five hundred thousand dolfars
($2,500,000.00).

A prospective purchaser desiring to subscribe for Shares must
complete and execute the Subscription Agreement in accordance with the
instructions herein and send this completed Subscription Booklet and
payment for the relevant Shares as follows:

1. Verification of Purchaser Suitability: Please initlal the
appropriate boxes In Section 2.1 of the Subscription Agreement
(Pages 3 and 4) to verify whether the prospective purchaser is
suitable to purchase the Shares.

2. Subscription for Shares: Please indicate on the signature page of
the Subscription Agreement {Page 11) the number of Shares to
be purchased.

3. Purchaser Information: Please complete the requested
purchaser information on the signature page of the Subscription
Agreement (Page 11).

4. Signature Page. Please date and sign the signature page to
this Subscription Agreement (Page 11).

Once the Subscription Booklet is fully completed and executed, the
Subscription Booklet and the payment for the Shares should be sent to the
KENNETH A. WOLOSON, ESQ. ‘&

attention of:
ELDORADO HILLS, LLC,
400 S. 4" Street, 3™ Floor /:
Las Vegas, Nevada 89101 .4
N b
\

Facsimile: (702) 791-0308
A

1 W
340668 2
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SUBSCRIPTION AGREEMENT

THIS SUBSCRIPTION AGREEMENT (this “Agreement”) is made and entered
into as of the date set forth on the signature page hereto, by and between
Eldorado Hills, LLC, a Nevada limited-liability company (the “Company”), and
the prospective purchaser listed on the signature page hereto
(the “Purchaser”).

RECITALS

A. The Company is proposing the sale of certain of its Membership
Interests (“Shares”), the classes, rights, preferences and privileges of which
are set forth In the Company’s operating agreement, a copy of which is
attached hereto as Exhibit "A” and incorporated herein by this reference (the
“Operating Agreement”), in reliance upon the exemption from registration
provided by Section 4(2) of the Securities Act of 1933, as amended (the
“Securities Act”), and/or pursuant to Rule 506 of Regulation D thereunder,
as well as in reliance upon exemptive provisions of the securities laws of the

State of Nevada;

B. The Company has previously provided Purchaser with certain
materials consisting of a general description of the real property (“Real
Property”) commonly known as APN: 189-11-002-001, and other items
concerning the Company and its finances, all as described in Exhibit “B”
attached hereto and incorporated herein by this reference (together, the
“Evaluation Materials");

C. The Company wishes to sell to the Purchaser, and the Purchaser
wishes to purchase from the Company, an aggregate ownership interest
equal to one-sixth (1/6th) of the Company's Membership Interest Shares
(the “Shares”), as will be outstanding effective as of the time of issuance
(subject to the redemption and expenditures referenced in Section 1.2
below), on the terms and in the manner set forth in this Agreement;

Now, THEREFORE, for and in consideration of the premises and mutual
covenants, agreements, understandings, undertakings, representations,
warranties and promises, and subject to the conditions hereinafter set forth,
and intending to be legally bound thereby, the parties do hereby covenant
and agree that the recitals set forth above are true and accurate and are
hereby incorporated in and made a part of this Agreement, and further
covenant and agree as follows:

-

AL,
, ,(ﬁinr o;fo( r
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NAN_000072 107

JA_001975



1, PURCHASE AND SALE OF SHARES

1.1 Purchase Price. Subject to the terms and conditions of this
Agreement, the Purchaser hereby agrees to purchase from the Company, and
the Company hereby agrees to sell to the Purchaser, the Shares for a
purchase price of two million five hundred thousand dollars ($2,

500,000.00).

1.2 Use of Proceeds. The Purchase Price shall be payable into
Nevada Title Company Escrow No.: 08-09-05125D and used to reduce the
Company's currently outstanding loan in the approximate amount of twenty-
one million one hundred seventy thousand two hundred seventy-eight
dollars and 08/100, Inclusive of principal plus accrued interest
($21,170,278.08), which is owing from the Company to the Federal Deposit
Insurance Corporation (“FDIC”), as Receiver for ANB Financial, N.A.
(“Lender").

1.3 Concurrent with the transactions contemplated hereinabove, the
Company is entering into a similar Purchase Agreement with Albert E.
Flangas Revocable Living Trust u/a/d July 22, 2005 (the “Flangas Trust”).

1.4 Furthermore, each of Purchaser and the Flangas Trust will be
entering into a separate purchase agreement with The Rogich Family
Irrevocable Trust (“Rogich Trust”), by which they will each acquire a one-
sixth (1/6th) ownership interest in the Company owned by the Rogich Trust
for a purchase price each of Five Hundred Thousand Dollars ($500,000.00)
and after which time, when combined with this Purchase Agreement and the
Purchase Agreement between the Company and the Flangas Trust, will result
in the ownership by the Company of one-third (1/3) by Purchaser, one-third
(1/3) by the Flangas Trust and one-third (1/3) by the Rogich Trust (subject
to the interest of the Rogich Trust possibly being adjusted as referenced in
said separate purchase agreements. The representations, warranties,
Exhibits, and covenants (covenants as to future financial obligations and
distributions to and from the Company, respectively) set forth therein shall
be deemed incorporated herein by this reference.

2. REPRESENTATIONS AND WARRANTIES OF THE PURCHASER

The Purchaser hereby represents and warrants to the Company as
follows:

2.1 Purchaser Status. The Purchaser represents and warrants that
the Purchaser is an “accredited investor” within the meaning of Rule 501(a)
of Regulation D, promulgated under the Securities Act. The Purchaser
understands that the Shares are being offered and sold only to “accredited
investors” (as that term is defined under Rule 501(a) of Regulation D), and
the Purchaser represents that the Purchaser is an accredited Investor;}/

’ @/‘ w\;’v 340668 _2
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As provided by Rule 501(a) of Regulation D, the Purchaser’s
representation that the Purchaser is an accredited investor is based upon one i

of the following grounds that the Purchaser is a(n) (please check one):

[l
O

o a

0o

Private business development company as defined in Section
202(a)(22) of the Investment Advisors Act of 1940;

Organization described in Section 501(c)(3) of the Internal
Revenue Code, corporation, Massachusetts or similar business
trust, or partnership, not formed for the specific purpose of
acquiring the securities offered, with total assets in excess of
Five Milllon Dollars ($5,000,000);

Manager or executive officer of the Company;

Natural person whose individual net worth, or joint net worth
with that person’s spouse, exceeds One Million Dollars
($1,000,000);

Natural person who has an individual income in excess of Two
Hundred Thousand Dollars ($200,000) In each of the two (2)
most recent years and has a reasonable expectation of reaching
the same income level in the current year;

Natural person who has a joint iIncome with that person’s spouse
in excess of Three Hundred Thousand Dollars ($300,000) in each
of the two (2) most recent years and has a reasonable
expectation of reaching the same income level in the current
year;

Trust, with total assets in excess of Five Million Dollars
($5,000,000), not formed for the specific purpose of acquiring
the securities offered, whose purchase is directed by a
sophisticated person as defined by Rule 506(b)(2)(ii) of the
Securities Act; or

Entity in which all of the equity owners are accredited investors;

None of the foregoing representations apply to Purchaser.

340668 2
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The Purchaser understands that the Company is relying on the
Purchaser with respect to the accuracy of this representation and understands
the significance of the Purchaser's representation to the Company that the
Purchaser is an accredited investor. In addition, the Purchaser agrees to
notify the Company of any material changes affecting accredited investor
status prior to the closing of any purchase made.

‘16 o amam.

2.2 Independent Investigation. The Purchaser represents and
warrants that the Purchaser has received and has reviewed in its entirety the
Evaluation Materials. In addition, the Purchaser represents and warrants
that the Purchaser has had a reasonable opportunity to ask questions of and .
receive answers from the Company concerning the Company and the Private :
Placement, and all such questions, if any, have been answered to the full
satisfaction of the Purchaser. In making this Investment decision to
purchase the Shares, the Purchaser is not relying on any oral or written
representations or assurances from the Company or its agents other than as
set forth in this Agreement.

2.3 Authorization. This Agreement constitutes valid and legally
binding obligations of the Purchaser, enforceable in accordance the terms
herein. The Purchaser has full power and authority to enter into this
Agreement. To the extent that the Purchaser Is a trust, the undersigned
trustee of the Purchaser is the duly authorized trustee and the Purchaser has
all necessary powers and authority to acquire the Shares under the laws of
the state of its domicile and under the terms of the trust agreement, as
amended, under which it was created. To the extent that the Purchaser is a
corporation, limited-liabllity company or partnership, the undersigned
officer, manager or general partner of the Purchaser is the duly authorized
officer, manager or general partner and the Purchaser has all necessary
powers and authority to acquire the Shares under the laws of the state of its
organization, the terms of the appropriate agreement, as amended, under
which it was created, and the terms of the appropriate agreement, as
amended, under which it is governed.

2.4 Purchase for Own Account. The Shares will be acquired for
investment purposes only for such Purchaser's own account, not as a
nominee or agent, and not with a view to the resale or distribution of any
part thereof, and he has no present intention of selling, granting any
participation in, or otherwise distributing the same. By executing this
Agreement, the Purchaser further represents and warrants that the
Purchaser does not have any contract, undertaking, agreement, or
arrangement with any person to sell, transfer, or grant participations to such
person or to any third person, with respect to any of the Shares.

& ot 340668_2
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2.5 Restricted Securitles. The Purchaser acknowledges and
understands that the Shares are characterized as “restricted securities”
under the federal securities laws inasmuch as the Shares are being acquired
from the Company in a transaction not involving a public offering and that
under such laws and applicable regulations such securities may not be resold
without registration under the Securities Act only in certain limited
circumstances. In this regard, the Purchaser represents that the Purchaser is
familiar with Securities and Exchange Commission Rule 144 (“Rule 144"), as
presently In effect, and understand the resale limitations imposed thereby
and by the Securities Act. Without in any way limiting the representations
set forth above, the Purchaser: (1) agrees not to make any disposition of all
or any portion of the Shares unless there is then in effect a registration
statement under the Securities Act covering such proposed disposition and
such disposition is made in accordance with such registration statement; or
(2) shall have notified the Company of the proposed disposition and shall
have furnished the Company with a statement of the circumstances
surrounding the proposed disposition, and, If reasonably requested by the
Company, the Purchaser shall have furnished the Company with an opinion
of counsel, reasonably satisfactory to the Company, that such disposition will
not require registration of such Shares under the Securities Act. It Is agreed
that the Company will request opinions of counsel for transactions made
pursuant to Rule 144 only if such request is reasonable.

2.6 Risk of Loss. The Purchaser represents and warrants that the
Purchaser: (1) has a pre-existing business relationship with the Company or
one of its representatives such that the Company or one of its
representatives would be aware of the character, business acumen, and
general business and financial circumstances of the Purchaser; (2)
understands that the Shares involve highly speculative risks; (3) possesses
such knowledge and experience in financial and business matters that the
Purchaser is capable of evaluating the merits and risks of the investment to
be made by the Purchaser pursuant to this Agreement; and (4) can bear the
economic risk of loss of the Purchaser's entire investment in the Company
and the Shares without any material adverse effect on the Purchaser’s

aconomic stability.

2,7 Independent Legal Advice. The Purchaser represents and
warrants that the Purchaser has had the opportunity to review the
Evaluation Materials, this Agreement and the transactions contemplated by
this Agreement with the Purchaser’s own legal counsel. The Purchaser is
relying solely on such counsel, if any, and not on any statements or
representations of the Company of any of its agents for legal advice with
respect to this investment or the transactions contemplated by this

Agreement. w
6 (yviﬁ?{g
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2.8 Past Performance Information. The Purchaser acknowledges :
that the Company has no operating history and that the proposed activity of {
acquiring and holding undeveloped land indefinitely is very speculative, the
results of which cannot be estimated with any certainty.

2.9 Projected Financial Information. The Purchaser acknowledges
and understands that the Property was acquired in anticipation of future
appreciation and not for development of any kind or nature. There is no
assurance that the Property will maintain its current value or appreciate in
future years. Any discussions with management in connection with possible
future results shall not be considered or construed as investment, legal, tax
or accounting advice. The Purchaser acknowledges that the Purchaser has
been advised by the Company that the Purchaser should consult with the !
Purchaser's own counsel and other advisors with respect to the i
consequences of an investment In the Company.

2,10 Need for Additional Financing. The Purchaser acknowledges and i
understands that the Company may need or desire (in the sole discretion of .
the Company’s Managers) to raise additional financing (either through

private offerings of the Company’s equity or through loans, lines of credit

and other forms of indebtedness). The issuance of additional equity will

have the effect of reducing the relative percentage ownership of the

Purchaser and may require the grant of certain rights, preferences or

privileges superior to those of the Purchaser. In the event the Company

attempts to ralse additional funds, the Purchaser acknowledges and

understands that there is no assurance that the Company will be able to

obtain the additional funds necessary on terms favorable to the Company, or

at ail.

3. CONSENT TO AMENDED AND RESTATED OPERATING AGREEMENT

By execution of this Agreement, the Purchaser represents, warrants
and acknowledges the Purchaser’s receipt of the Amended and Restated
Operating Agreement, the Purchaser’s ability to review the terms and
conditions of the Amended and Restated Operating Agreement (either with
or without the Purchaser’s own legal counsel or business or tax advisor), the
Purchaser's ability to ask questions of and receive answers from the
Company with respect to the Amended and Restated Operating Agreement
(with all such questions, if any, being answered to the full satisfaction of the
Purchaser) and the Purchaser’s acceptance to be bound by the terms and
conditions of the Amended and Restated Operating Agreement.

oo
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4, INDEMNIFICATION BY THE PURCHASER

The Purchaser agrees that the Purchaser shall indemnify and hold
harmless the Company and its members, managers, officers, directors,
employees, agents and professional advisors from and against any and all
loss, damage, liability, or expense, including costs and reasonable attorneys’
fees, that the foregoing, or any of them, may incur by reason of, or In
connection with, any misrepresentation, inaccurate statement or material
omission made by the Purchaser herein, any breach of any of the Purchaser’s
warranties, or any failure on the Purchaser’s part to fulfill any of the
Purchaser's covenants, agreements or obligations set forth hereln.

BN

5. GENERAL PROVISIONS

5.1 Attorneys’ Fees. If any legal action or any arbitration or other
proceeding is brought for the enforcement of this Agreement, or because of
an alleged dispute, breach, default, or misrepresentation in connection with
any of the provisions of this Agreement, the successful or prevailing party or
parties shall be entitied to recover reasonable attorneys’ fees and other costs
incurred in that action or proceeding, in addition to any other relief to which

it may be entitled.

5.2 Survival of Warranties. The warranties, representations and
covenants of the Purchaser contained in or made pursuant to this Agreement
shall survive the execution and delivery of this Agreement and shall in no
way be affected by any investigation of the subject matter thereof made by
or on behalf of the Purchaser or the Company.

5.3 Successors and Assigns. Nothing in this Agreement, express or
implied, is intended to confer upon any party other than the signatories hereto
any rights, remedies, obligations, or liabilities under or by reason of this
Agreement. The Purchaser may not assign any of the Purchaser’s rights or
interests in and under this Agraement without the prior written consent of the
Company, and any attempted assignment without such consent shall be null
and void and without any force or effect whatsoever.

5.4 Governing Law; Venue. This Agreement shall be governed by and
construed under the law of the State of Nevada, disregarding any principles
of conflicts of law that would otherwise provide for the application of the
substantive law of another jurisdiction. The Company and the Purchaser:
(1) agree that any legal suit, action or proceeding arising out of or relating to
this Agreement shall be instituted exclusively in Nevada State Court, County
of Clark, or in the United States District Court for the District of Nevada; ‘
(2) waive any objection to the venue of any such suit, action or proceeding i
and the right to assert that such forum is not a com%n/lent forum; and :
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(3) irrevocably consent to the jurisdiction of the Nevada State Court, County
of Clark, and the United States District Court for the District of Nevada in any
such suit, action or proceeding. Each of the foregoing persons further agrees
to accept and acknowledge service of any and all process which may be
served in any such sult, action or proceeding in the Nevada State Court,
County of Clark, or in the United States District Court for the District of
Nevada and agrees that service of process upon it mailed by certified mail to
its address shall be deemed in every respect effective service of process upon
it in any such suit, action or proceeding.

5.5 Counterparts. This Agreement may be executed at different
times and in one or more counterparts, including by facsimile signature, each
of which shall be deemed an original, but all of which together shall
constitute one and the same instrument.

5.6 Titles and Subtitles. The titles and subtitles used in this
Agreement are used for convenience only and are not to be consldered in
construing or interpreting this Agreement.

5.7 Notices. Unless otherwise provided, any notice required or
permitted under this Agreement shall be given in writing, shall be sent by
facsimile to the party to be notified and shall be deemed effectively given
upon personal delivery to the party to be notified, or four days after deposit
with the United States Post Office, by registered or certified mail, postage
prepaid and addressed to the party to be notified. Any notice to the
Purchaser shall be sent to his facsimile number and address set forth on the
signature page hereto, or at such other facsimile number or address as a
party may designate by ten (10) days’ advance written notice to the other
party. Any notice to the Company shall, until further notice as provided
hereinabove, be sent to Kenneth A. Woloson, Esq., 400 S. 4" Street, 3™
Floor, Las Vegas, Nevada 89101, facsimile number (702) 474-0281.

5.8 Severability. If one or more provisions of this Agreement are
held to be unenforceable under applicable law, such provision shall be
excluded from this Agreement and the balance of the Agreement shall be
interpreted as if such provision were so excluded and shall be enforceable in
accordance with its terms. In addition, if any such provision, or any part
thereof, is held to be unenforceable, the parties agree that the court,
regulatory agency or other governmental body making such determination
shall have the power to delete or add specific words or phrases, so that such
provision shall then be enforceable to the fullest extent permitted by law.
Neutral Interpretation. This Agreement shall be construed in accordance
with its intent and without regard to any presumption or any other rule
requiring construction against the party causing the same to be drafted,
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6.0 Entire Agreement; Amendments and Waivers. This
Agreement constitutes the full and entire understanding and agreement i
between the parties with regard to the subjects hereof. Any term of this
Agreement may be amended and the observance of any term of this
Agreement may be walved (either generally or in a particular instance and
either retroactively or prospectively), only with the written consent of the
Company and the Purchaser.

IN WITNE of, the undersigned has executed this
; i gnnd day of October, 2008.

TELD) LLC Tax ID Number / ,
i Social Security ;
Number QZQ_ 3558y

~— - &
By: Arist‘ﬁt'e’llg Eliades, Mamaging
Member

: Dolores Eliades, Managing Member

R écr olpok
1531 Las Vegas Boulevard South Telephone ( )
Las Vegas, Nevada 89104 (Home) -

L 3
=
ze.p:..‘n.

b 7
10 t
,}? 340668 _2

A‘,c/,’\pqa

=

NAN_000080 ;4

JA 001983



EXHIBIT “A”
AMENDED AND RESTATED OPERATING AGREEMENT

iy

[SEE ATTACHED]
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AMENDED AND RESTATED
OPERATING AGREEMENT
OF
ELDORADO HILLS, LLC
a Nevada limited liability company

This Operating Agreement (the “Agreement”) of Eldorado Hills, LLC, a Nevada limited
liability company (the “Company”), is made, adopted and entered into at L.as Vegas, Nevada, as
of October _» 2008 (the “Effective Date”), by The Rogich Family Irrevocable Trust (the
“Rogich Trust”), Albert ¥. Flangas Revocable Living Trust w/a/d July 22, 2005 (the “Flangas
Trust”) and Teld, LLC (*Teld”) (collectively, the “Members™) with reference to the recitals set

forth below.

A. Pursuant to those certain Purchase Agreements and Subscription Agreements of
even date herewith, copies of which are attached hereto as Exhibits “A”-“D” and incorporated
herein by this reference (collectively the “Purchase Documents™), the Flangas Trust and Teld
entered into the foregoing agreements by which each would acquire a one-third (1/3"’) ownership
interest in the Company. Capitalized terms not defined herein shall have the meanings ascribed
to them in the Purchase Documentation.

B. The Rogich Trust will retain a one-third (1/3") ownership interest in the Company
(subject to certain possible dilution or other indemnification responsibilities assumed by the
Rogich Trust in the Purchase Documents).

C. As of the Effective Date, the Members desire to set forth and adopt this Amended
and Restated Operating Agreement of the Company to provide for the conduct of the Company’s
business and affairs on and after the Effective Date.

NOW, THEREFORE, Members hereby agree to and adopt the following:

ARTICLE I
DEFINITIONS

1.1 Defined Terms. The capitalized terms used in this Agreement shall have the
following meanings:

Act. “Act” means Chapter 86 of the NRS.

Affilinte. “Affiliate” means with respect to a specified Person, any other Person who or
which is (a) directly or indirectly controlling, controlled by or under common control with the
specificd Person, or (b) any member, stockholder, director, officer, manager, or comparable
principal of, or relative or spouse of, the specified Person. For purposes of this definition,
“control”, “controlling”, and “controlled” mean the right to exercise, directly or indirectly, more
than fifty percent of the voting power of the stockholders, members or owners and, with respect
to any individual, partnership, trust or other entity or association, the possession, directly or
indirectly, of the power to direct or cause the direction of the management or policiﬁjgf the

controlled entity. ¥ ]
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Agreement. “Agreement” means this Operating Agreement.

Articles. “Articles” means the Articles of Organization of the Company as filed with the
office of the Nevada Secretary of State.

Capital Contribution, “Capital Contribution” means a contribution to the capital of the
Company in cash, property, or otherwise.

Code. “Code” means the Internal Revenue Code of 1986, as amended from time to time,
or any corresponding United States federal tax statute enacted after the date of this Agreement.
A reference to a specific section of the Code refers not only to such specific section but also to
any corresponding provision of any United States federal tax statute enacted after the date of this
Agreement, as such specific section or corresponding provision is in effect on the date of
application of the provisions of this Agreement containing such reference.

Company. “Company” means Eldorado Hills, LLC, a Nevada limited-liability company.

Covered Person. “Covered Person” means the Members, any Manager and any other
Person designated by the Members as a Covered Person, or any Person who was, at the time of
the act or omission in question, a Members, 2 Manager or a Person designated by a Members as a

Coveted Person.

Interest. “Interest” means the entire ownership interest of the Members in the Company
at any time, including the right of the Members to any and all benefits to which the Members
may be entitled as provided under the Act and this Agreement.

Manager. “Manager” means any Person designated or appointed in the Articles or
thereafter elected by the Members pursuant to this Agreement to be the Company’s manager, as
that term is defined in NRS Section 86.071.

Members. “Members” mean the members of the Company as set forth in the first
paragraph of this Agreement,

NRS. “NRS” means the Nevada Revised Statutes.

Person. “Person” means a natural person, any form of business or social organization and
any other non-govemnmental legal entity including, but not limited to, a corporation, partnership,
association, trust, unincorporated organization, estate or limited liability company.

Records Office. “Records Office” means an office of the Company in Nevada, which
may but need not be a place of its business, at which it shall kecp all records identified in
NRS 86.241, except that none of the lists required to be maintained pursuant to NRS 86.241 need
be maintzained in alphabetical order, nor shall the Company be required to maintain at its Records
Office copies of powers of attorney except those relating to the execution of the Articles and this

Agreement. ‘(L
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Regulations. “Regulations™ means the regulations currently in force from time to tinie as
final or temporary that have been issued by the U.S. Departrrient of the Treasury pursuant to its
authority under the Code. If a word or phrase is defined in this Agreement by cross-referencing
the Regulations, then to the extent the context of this Agreement and the Regul ations require, the
term “Members” shall be substituted in the Regulations for the term ‘“partner”, the term
“Company” shall be substituted in the Regulations for the term “partnership”, and other similar
conforming changes shall be deemed to have been made for purposes of applying the
Regulations.

UCC. “UCC” means the Uniform Commercial Code as enacted and in effect in the State
of Nevada and any other applicable state or jurisdiction.

12  Terms and Usage Generally. All references herein to articles, sections, exhibits
and schedules shall be deemed to be references to articles and sections of, and exhibits and
schedules to, this Agreement unless the context shall otherwise require. All exhibits and
schedules attached hereto shail be deemed incorporated herein as if set forth in full herein. The
words “include”, “includes” and “including” shall be deemed to be followed by the phrase
swithout limitation”. The words “hereof”, “herein” and “hereunder” and words of similar import
when used in this Agreement shall refer to this Agreement as a whole and not to any particular
provision of this Agreement. References to a Person are also to his, her or its successors and
permitted assigns. Unless otherwise expressly provided herein, any agreement, instrument or
statute defined or referred to herein or in any agreement or instrument defined or referred to
herein means such agreement, instrument or statute as from time to time amended, modified or
supplemented, including (in the case of agreements or instruments) by waiver or consent and (in
the case of statutes) by succession of comparable successor statutes, and references to all
attachments thereto and instruments incorporated therein,

ARTICLE II
INTRODUCTORY MATTERS

2.1  Formation. Pursuant to the Act, the Company has been formed as a Nevada
limited liability company under the laws of the State of Nevada. To the extent that the rights or
obligations of the Members or any Manager are different by reason of any provision of this
Agreement than they would be in the absence of such provision, this Agreement shall, to the
extent permitted by the Act, control.

2.2  Name. The name of the Company shall be “Eldorado Hills, LLC.” Subject to
compliance with applicable law, the business and affairs of the Company may be conducted
under that name or any other name that the Manager(s) deems appropriate or advisable.

2.3  Records Office. The Company shall continuously maintain in the State of Nevada
a Records Office. The Records Office may be changed to another location within the State of
Nevada as the Manager(s) may from time to time determine.

2.4  Other Offices. The Company may establish and maintain other offices at any
time and at any place or places as the Manager(s) may designate or as the business of the
Company may require. v

g
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ARTICLE 11
CAPITAL CONTRIBUTIONS

3.1 Capital Contributions Generally, The capital of the Company shall be maintained
in accordance with generally accepted accounting principles to reflect the capital contributions
made to the Company by the Members. Subject only to the indemnification obligations of the
Rogich Trust hereinafier referenced, each of the Members agrees to satisfy, pro rata, the monthly
payments required pursnant to the New Loan documentation, as well as for payment of taxes,
insurance, professional fees and other operating expenses as may arise in the future relative to
the Company’s operations, marketing or other activities.

3.2  Reguirement of Additional Capital Contributions. The Members shall make any
additional Capital Contributions to the Company at such times and in such amounts as the
Managers shall unanimously determine.

ARTICLE 1V
PROFITS AND LOSSES; INDEMNIFICATION

4.1 Profits and Losses; Indemnification. The Company’s profits and losses for any
period shall be allocated to the Members pro rata (that is, one~third (]!3"’), to each of the Rogich

Trust, the Flangas Trust and Teld).

(a) The Rogich Trust shall indemnify and hold the Flangas Trust and Teld
harmless from and against the claims of any individuals or entities claiming to be entitled to a
share of profits and losses other than the Rogich Trust, the Flangas Trust and Teld, so as not to
diminish the one-third (1/3") participation in profits and losses by each of the Flangas Trust and

Teld.

®) To the extent that, in the future, there are any costs or expenses incurred
by the Company or its members relating to or conceming environmental remedial action in
connection with the Property, Teld, LLC and the Flangas Trust shall each be responsible for
25% of the first three million dollars ($3,000,000.00) of such costs and expenses and the Rogisch
Trust shall be responsible for the remaining 50% of the first three million dollars ($3,000,000) of
such costs, Thereafier, the Rogich Trust shall be solely responsible for any costs or expenses
exceeding the aforementioned three million dollars ($ 3,000,000.00) , if any. Notwithstanding
the foregoing, if such excess above $3,000,000 relates to any environmental contamination
arising after Closing (except for lead-related contamination, to which this exception shall not
apply), then the Members shall still share the costs of same, pro rata, based upen their respective
Membership interests.

42  Tax Classification. So long as the Company is an entity that has more than one
Member, it is intended that the Company be treated as a “partnership” for federal and all relevant
state income tax purposes, and all available elections shall be made, and take all available actions

shall be taken, to cause the Company to be so treated. ﬁ
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ARTICLE V
DISTRIBUTIONS

e

5.1  Operating Distributions, Subject to Section $.2, the Company shall from time to
time distribute to the Members such amounts in cash and other assets as shall be determined by
the Manager(s). Such distributions shall bz on the same basis, subject to the same
indemmnification obligations of the Rogich Trust, as set forth in Section 4.1 above with respect to

the distribution of profits and losses.

52  Limitations on Distribution. Notwithstanding any provision to the contrary
contained in this Agreement, the Company shall not make any distribution if such distribution
would violate the NRS or other applicable law or would cause & breach or default under any
agreement or instrument to which the Company is a party or by which it or its assets are bound,
but instead shall make such distribution as soon as practicable such that the making of such
distribution would not cause such violation, breach or default. t

ARTICLE VI
MEMBERSHIP ;

6.1 Limitation of Liability. The Members shall not be individually liable under a
judgment, decree or order of a court, or in any other manner, for a debt, obligation or liability of
the Company, except fo the extent required by law or in an agreement signed by the Members.
The Members shali not be required to loan any funds to the Company, nor shall the Members be
required to make any contribution to the Company except as provided in Section 3.2 herein, nor
shall the Members be subject to any liability to the Company or any third party, as a result of any
deficit of the Company. However, nothing in this Agreement shall prevent the Members from
making secured or unsecured loans to the Company by agreement with the Company.

6.2  Action by the Members. Unless otherwise required by this Agreement or by law,
the Members may take action or give his, her or its consent in writing or by oral or electronic
communication, and no action need be taken at a formal meeting.

63  Members Approval. The Members shall have voling rights, including, without
limitation, constituting a quorum and determining acts of the Members, in aceotdance with the
percentage Interests held by the Members. Approval of a majority in interest of the Members
shall constitute the approval of the Members.

In addition to any other actions requiring the approval of the Members set forth in this
Agreement or required by law, the following actions shall require the approval of 90% in interest
of the Members:

(@) any amendment to the Articles or this Agreement; and

(b)  the creation of any lien, mortgage, pledge or other security interest on the

assets of the Company securing indebtedness of any third party which is not for the benefit of the :
business carried on by the Company. %}/ ,-Vy' !
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6.4  ‘Transfer of Interest. The Interest is personal property, and such Interest may be
transferred or assigned, in whole or in part, and may not be transferred except on approval of the
Members. Transfers in violation of this provision shall be null and void. Notwithstanding the
above, the Rogich Trust may use a portion or all of its interests to satisfy claims of those entities
listed on Exhibit “D" to the Purchase Agreements.

6.5  Other Ventures. The Members may engage in other business ventures of every
nature and description, whether or not in competition with the Company, independently or with
others, and neither the Company nor the Members shall hiave any right in or to any independent
venture or activity or the income or profits therefrom.

ARTICLE VII
MANAGEMENT

71  Number, Tenure, Election and Qualification. There shall be three (3) managers,
who shall be the Rogich Trust, the Flangas Trust and Teld, provided that each of said three (3)
Members may substitute another designated party to serve in liew of said Member as a Manager

in place of such Member.

72  Removal, Resignation and Vacancies. No Manager may be removed without the
unanimous written consent of the Members. Any Manager may resign at any time by giving
written notice to the remaining Managers or, if no remaining Manager, to the Members, Any
such resignation shall take effect on the date of the receipt of such notice or at any later time
specified therein; and, unless otherwise specified therein, the acceptance of such resignation shall
not be necessary to make it effective.

73  General Authority of the Managers. Except for matters expressly requiring the
approval of the Members pursuant to this Agreement or the Act, the Manager(s) shall have full,
exclusive and complete power, authority and discretion to manage, supervise, operate and
control the business and affairs of the Company; make any and all decisions affecting the
business and affairs and relating to the day-to-day operations of the Company; and take all
actions and perform. all duties and powers it deems necessary, appropriate, advisable, convenient
or incidental to or for the furtherance of the purposes of the Company.

7.4 Cerlain Powers of the Managers. Subject to the provisions of this Agreement and
the Act, and without limiting the generality of Section 7.3 but subject to Section 7.5, the
Manager(s) shall have the specific power and authority, on behalf of the Company to:

(a) enter into, execute, deliver and commit to, or authorize any individual
Manager, officer or other Person to enter into, execute, deliver and commit to, or take any action
pursuant to or in respect of any contract, agrecment, instrument, deed, mortgage, certificate,
check, note, bond or obligation for any Company purpose;

(b)  sclect and remove all officers, employees, agents, consultants and advisors
of the Company, prescribe such powers and duties for them as may be consistent with law, the
Articles and this Agreement and fix their compensation;

() employ accountants, legal counsel, agents or exp o perform services
for the Company and to compensate them from Company funds;

s
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(d)  borrow money and incur indebtedness for the purposes of the Compeny,
and to cause to be executed and delivered in the name of the Company, or to authorize any
individual Manager, officer or other Person to execute and deliver in the name of the Company,
promissary notes, bonds, debentures, deeds of trust, pledges, hypothecations or other evidence of
debt and security interests;

) invest any funds of the Company in (by way of example but not
limitation) time deposits, short-term governmental obligations, commercial paper or other

investments;

() change the principal office and Records Office of the Company to other
locations within Nevada and establish from time to time one or more subsidiary offices of the

Company;

(&) attend, act and vote, or designate any individual Manager, officer or other
Person to attend, act and vote, at any meetings of the owners of any entity in which the Company
may own an interest or to take action by written consent in lieu thereof, and to exercise for the
Company any and all rights and powers incident to such ownership; and

(h)  do and perform all other acts as may be necessary or appropriate to the
conduct of the Company’s business.

7.5  Limitations on Authority of the Managers. Except where specifically requiring
the approval of all managers, the actions of a majority of the Managers taken in such capacity
and in accordance with this Agreement shall bind the Company. The Manager(s) may authorize,
in a resolution or other writing, one or more Persons, or one or more officers or employees of the
Company, in the name and on behalf of the Company and in lieu of or in addition to the
Manager(s), contract debts or incur liabilities and sign contracts or agreements (including,
without limitation, instruments and documents providing for the acquisition, mortgage or
disposition of property of the Company).

7.6  Meetings of the Managers, Meetings of the Managers shall governed by the
following provisions:

(a) Place of Meetings. The meetings of the Managers shall be held at the
Records Office, unless the Manager noticing the meeting designates another convenient location
in the notice of the meeting,

(b)  Notice. Meetings of the Managers for any purpose may be called at any
time by any Manager, Wriiten notice of the meeting shall be personally delivered to each
Manager by hand to such Manager’s last known address as it is shown on the records of the
Company, or personally communicated to each Manager by a Manager or officer of the
Company by tclephone, telegraph or facsimile transmission, at least forty-eight (48) hours prior
to the meeting. All meeting notices shall specify the place, date and time of the meeting, as well
as the purpose or purposes for which the meeting is called. M 27
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(c) Waiver of Notice. The transactions carried out at any meeting of the
Managers, however called and noticed or wherever held, shall be as valid as though had at a
meeting regularly called and noticed if (a) all of the Managers are present at the meeting, or (b) a
majority of the Managers is present and if, either before or after the meeting, each of the
Managers not present signs a writlen waiver of notice or 2 consent to holding such meeting or an
approval of the minutes thercof, which waiver, consent or appro val shall be filed with the other
records of the Company or made a part of the minutes of the meeting, provided that no Manager
attending such a meeting without notice protests prior to the meeting or at its commencement
that notice was nat given to such Manager.

(d)  Action of Managers. Except as otherwise provided in this Agreement or
by the NRS, the action of a majority of the Managers is valid. A meeting at which a majority of
the Managers is initially present may continue fo transact business, notwithstanding the
withdrawal from the meeting of any Manager, if any action taken is approved by a majority of

the Managers.

) Action By Written Consent. Any action which may be taken at a meeting
of Managers may be taken by the Managers without 2 meeting if authorized by the written
consent of all, but not less than all, of the Managers. Whencver action is taken by written
consent, a meeting of the Managers need not be called or notice given. The written consent may
be executed in one or more counterparts and by facsimile, and cach such consent so exccuted
shall be deemed an original. All written consents shall be filed with the other records of the

Company.

® Telephonic Meetings. Managers may parlicipate in a meeting of the
Managers by means of a telephone conference or similar method of communication by which all
individuals participating in the meeting can hear each other. Participation in a meeting pursuant
to this Section 7.6(f) constitutes presence in person at the meeting.

77  Election of Officers. The Manager(s) may, from time to time, appoint any
individuals as officers with such duties, suthorities, responsibilities and titles as the Manager(s)
may deem appropriate. Such officers shall serve until their successors are duly appointed by the
Manager(s) or uniil their earlier removal or resignation. Any officer appointed by the
Manager(s) may be removed at any time by the Manager(s) and any vacancy in any office shall
be filled by the Manager(s).

7.8 Compensation of Manager and Officers. The Company shall not pay to the
Managers any salary or other benefits other than such insurance and/or indemnification as may

be determined by all of the Members.

7.9  Devotion of Time. No Manager shall be required to devote any specificd amount
of time to the Company's activities.
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ARTICLE VIII
DISSOLUTION OF THE COMPANY AND
TERMINATION OF A MEMBER’S INTEREST

8.1 issolution. The Company shall be dissolved and its affairs wound up as determined
by the Members.

82  Resignation. Subject to Section 6.4 and applicable law, the Members may not resign
from the Company before the dissolution and winding up of the Company.

8.3 Distribution on Disselution and Liquidation. In the event of the dissolution of the
Company for any reason (including the Company’s liquidation within the meaning of Regulation

1.704-1(b)(2)(ii)()), the business of the Company shall be continued to the extent necessary (o allow
an orderly winding up of its affairs, including the liquidation and termination of the Company
pursuant to the provisions of this Section 8.3, us promptly as practicable thereafler, and each of the
following shall be accomplished:

(a) the Members shall oversee the winding up of the Company’s affairs;

) the assets of the Company shall be liquidated as determined by the Members,
or the Members may determine not to sell all or any portion of the assets, in which event such assets

shall be distributed in kind; and

(c) the proceeds of sale and all other assets of the Company shall be applied and
distributed as follows and in the following order of priority:

@ to the expenses of liquidation;

(i)  to the payment of the debts and liabilities of the Company, including
any loans from the Members;

(iii)  to the setting up of any reserves which the Members shall determine

to be reasonably necessary for contingent, unliguidated or unforeseen liabilities or obligations of the
Company or the Members arising out of or in connection with the Company; and

(iv)  the balance, if any, to the Members pro rata in the manner set forth
above in Section 4.1 with respect to the distribution of profits and losses.

ARTICLE IX
LIABILITY, EXCULPATION AND INDEMNIFICATION

9.1 Exculpation.

(a) No Covered Person shall be liable to the Company or any other Covered
Person for any loss, damage or claim incurred by reason of any act or omission performed or omitted
by such Covered Person in good faith on behalf of the Company, and in anner reasonably
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believed to be within the scope of authority conferred on such Covered Person by this Agreement,

the Members or an authorized officer, employee or agent of the Company, except that the Covered i
Person shall be liable for any such loss, damage or claim incurred by reason of the Covered Person’s
intentional misconduct, fraud or a knowing violation of the law which was material to the cause of

action.

(b) A Covered Person shall be fully protected in relying in good faith upon the
records of the Company and upon such information, opinions, reports or statements presented to
the Company by any Person as to matters the Covered Person reasonably believes are within
such other Person’s professional or expert competence, including information, opinions, reports
or statements as to the value and amount of the assets, liabilities, profits or losses or any other
facts pertinent to the existence and amount of assets from which distributions to the Members

might properly be paid.

92  Fiduciary Duty. To the extent that, at law or in equity, a Covered Person has :
dutics (including fiduciary duties) and liabilities relating thereto to the Company, then, to the '
fullest extent permitted by applicable law, the Covered Person acting under this Agreement shall
not be liable to the Company or the Members for its good faith acts or omissions in reliance on
the provisions of this Agreement. The provisions of this Agreement, to the extent that they :
restrict the duties and liabilities of a Covered Person otherwise existing at law or in equity, shall ;
replace such other duties and liabilities of the Covered Person.

9.3  Indemnity. The Company does hereby indemnify and hold harmless any Covered
Person to the fullest extent permitted by the Act.

94  Determination of Right to Indemnification. Any indemnification under
Seetion 9.3, unless ordered by a court or advanced pursuant to Section 9.5 below, shall be made
by the Company only as authorized in the specific case upon a determination by the Members
that indernnification of the Covered Person is proper in the circumstances.

9.5  Advance Payment of Expenses. The cxpenses of the Members or any Manager
incurred in defending a civil or criminal action, suit or proceeding shall be paid by the Company
as they are incurred and in advance of the final disposition of the action, suit or proceeding, upon
receipt of an undertaking by or on behalf of the Members or any Manager to repay the amount if
it is ultimately determined by a court of competent jurisdiction that the Members or the
Manager(s) is or are not entitled to be indemnified by the Compuny. The provisions of this
subsection do not affect any rights to advancement of expenses to which personnel of the
Company other than the Members or the Manager(s) may be entitled under any contract or
otherwise by law,

9.6  Assets of the Company. Any indemnification under this Article IX shall be
satisfied solely out of the assets of the Company. No debt shall be incurred by the Company or
the Members in order to provide a source of funds for any indemnity, and the Members shall not
have any liability (or any liability to make any additional Capital Contribution) on account

thereof. %
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