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·1· · · · · · · · · · DISTRICT COURT

·2· · · · · · · · ·CLARK COUNTY, NEVADA

·3· · · · · · · · · · · * * * * * *

·4· ·CARLOS A. HUERTA, an individual;
· · ·CARLOS A. HUERTA as Trustee of
·5· ·THE ALEXANDER CHRISTOPHER TRUST,
· · ·a Trust established in Nevada as
·6· ·assignee of interest of GO
· · ·GLOBAL, INC., a Nevada
·7· ·corporation; NANYAH VEGAS, LLC, a
· · ·Nevada limited liability company,
·8
· · · · · · · ·Plaintiffs,
·9· · · · · · · · · · · · · · · ·Case No. A-13-686303-C
· · · · · · · · vs.· · · · · · · Dept. No. XXVII
10
· · ·SIG ROGICH aka SIGMUND ROGICH as
11· ·Trustee of The Rogich Family
· · ·Irrevocable Trust; ELDORADO
12· ·HILLS, LLC; et al.,

13· · · · · · ·Defendants.
· · ·________________________________
14
· · ·AND ALL RELATED MATTERS
15· ·________________________________

16

17· · · · · · · · · · ·DEPOSITION OF

18· · · · · · · · · · ·SIGMUND ROGICH

19· · · · · · · · · ·Las Vegas, Nevada

20· · · · · · · · · · · May 24, 2018

21· · · · · · · · · · · ·9:57 a.m.

22

23· · · · Reported by: Heidi K. Konsten, RPR, CCR
· · · · · Nevada CCR No. 845 - NCRA RPR No. 816435
24· · · · · · · · · ·JOB NO. 470878

25

http://www.litigationservices.com
http://www.litigationservices.com


Page 2
·1· · · · · · ·Deposition of SIGMUND ROGICH, Volume 1,

·2· ·taken at 3770 Howard Hughes Parkway, Suite 300, Las

·3· ·Vegas, Nevada, on Thursday, May 24, 2018, at 9:57

·4· ·a.m., before Heidi K. Konsten, Certified Court

·5· ·Reporter in and for the State of Nevada.

·6

·7· · · · · · · · ·APPEARANCES OF COUNSEL

·8· ·For the Plaintiff Nanyah Vegas, LLC:

·9· · · · · · ·MARK G. SIMONS, ESQ.
· · · · · · · ·Simons Law, PC
10· · · · · · ·6490 South McCarran Boulevard
· · · · · · · ·#20
11· · · · · · ·Reno, Nevada 89509
· · · · · · · ·(775) 785-0088
12· · · · · · ·(775) 785-0087 Fax
· · · · · · · ·mark@mgsimonslaw.com
13
· · ·For the Defendant Sigmund Rogich:
14
· · · · · · · ·SAMUEL S. LIONEL, ESQ.
15· · · · · · ·Fennemore Craig
· · · · · · · ·300 South Fourth Street
16· · · · · · ·Suite 1400
· · · · · · · ·Las Vegas, Nevada 89101
17· · · · · · ·(702) 692-8000
· · · · · · · ·(702) 692-8099 Fax
18
· · ·For the Defendant Peter Eliadas:
19
· · · · · · · ·JOSEPH A. LIEBMAN, ESQ.
20· · · · · · ·Bailey Kennedy
· · · · · · · ·8984 Spanish Ridge Avenue
21· · · · · · ·Las Vegas, Nevada 89148
· · · · · · · ·(702) 562-8820
22· · · · · · ·(702) 562-8821 Fax
· · · · · · · ·jliebman@baileykennedy.com
23

24· ·Also present:· ·Melissa Olivas

25· · · · · · · · · · · * * * * * *
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Page 182
·1· ·"However, the allegation of the transfer was

·2· ·performed with actual intent or malice" is not

·3· ·true.· Defrauding Nanyah is not true.· You skipped

·4· ·over that and went right to the third line, that

·5· ·as trustee of the Rogich Trust, I made the

·6· ·transfer.· Just so you -- just so that is a matter

·7· ·of the record here.

·8· · · · Q· · Okay.· Now, on Exhibit 5, go to 2358.

·9· · · · A· · Back to Exhibit 5?

10· · · · Q· · Yes.

11· · · · A· · Go to what?

12· · · · Q· · 2358.

13· · · · A· · Okay.

14· · · · Q· · Now, this is the Eldorado Hills general

15· ·ledger?

16· · · · A· · Yes.

17· · · · Q· · Okay.· Do you see under Capital, Rogich

18· ·2004 Family Irrevocable Trust?· Do you see that

19· ·category?

20· · · · A· · Where is that?

21· · · · Q· · Right in the middle.

22· · · · A· · Okay.

23· · · · Q· · Do you see that?

24· · · · A· · Yes.

25· · · · Q· · Do you see as of December 31st, 2012,

http://www.litigationservices.com
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·1· ·your interest in Eldorado Hills, LLC, is still

·2· ·being shown as being an investment of $3,679,901?

·3· · · · A· · I see that.

·4· · · · Q· · And do you see it as not until January

·5· ·1st, 2003 -- 2013, that your interest in Eldorado

·6· ·Hills, LLC, is zeroed out?

·7· · · · A· · Okay.

·8· · · · Q· · Do you know why your interest in the

·9· ·Eldorado Hills, LLC, does not take place --

10· ·zeroing out your interest does not take place

11· ·until January 1st, 2013?

12· · · · A· · I have no idea.

13· · · · Q· · But that's what Eldorado Hills' general

14· ·ledger demonstrates; right?

15· · · · A· · I have never seen this before.

16· · · · Q· · Okay.· Well, it doesn't matter whether

17· ·you have seen it or not.

18· · · · · · ·You understand how to read a general

19· ·ledger?

20· · · · A· · I have never seen this.

21· · · · Q· · You understand how to read a general

22· ·ledger?

23· · · · A· · I know how to read a general ledger.

24· · · · Q· · So this general ledger for Eldorado

25· ·Hills states that your interest in Eldorado Hills
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·1· ·was not zeroed out until January 1st, 2013; right?

·2· · · · A· · I don't -- I don't even know who

·3· ·prepared this general ledger.

·4· · · · Q· · It doesn't matter.· That's what this

·5· ·document says, doesn't it?

·6· · · · A· · It might not be a general ledger.· It

·7· ·might be something that -- I don't know who

·8· ·produced it or what.· I have never seen it.

·9· · · · Q· · I'll tell you who produced it.· You

10· ·produced it.

11· · · · A· · Okay.· Good.

12· · · · Q· · This is the general ledger for Eldorado

13· ·Hills, LLC.

14· · · · A· · All right.

15· · · · Q· · And you're familiar with reading a

16· ·general ledger?

17· · · · A· · Yes.

18· · · · Q· · And this general ledger for Eldorado

19· ·Hills that you produced states that your interest

20· ·in Eldorado Hills, LLC, was not zeroed out until

21· ·January 1st, 2013; right?

22· · · · A· · That's what it says.

23· · · · Q· · Okay.· Now, going back to your

24· ·affidavit --

25· · · · · · ·MR. LIEBMAN:· I'm going to put a
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·1· · · · · · ·CERTIFICATE OF COURT REPORTER

·2
· · ·STATE OF NEVADA· · ·)
·3· · · · · · · · · · · ·)· ss:
· · ·COUNTY OF CLARK· · ·)
·4

·5· · · · I, Heidi K. Konsten, Certified Court Reporter

·6· ·licensed by the State of Nevada, do hereby certify

·7· ·that I reported the deposition of SIGMUND ROGICH,

·8· ·commencing on May 24, 2018, at 9:57 a.m.

·9· · · · ·Prior to being deposed, the witness was duly

10· ·sworn by me to testify to the truth.· I thereafter

11· ·transcribed my said stenographic notes via

12· ·computer-aided transcription into written form,

13· ·and that the transcript is a complete, true and

14· ·accurate transcription and that a request was made

15· ·for a review of the transcript.

16· · · · I further certify that I am not a relative,

17· ·employee or independent contractor of counsel or

18· ·any party involved in the proceeding, nor a person

19· ·financially interested in the proceeding, nor do I

20· ·have any other relationship that may reasonably

21· ·cause my impartiality to be questioned.

22· · · · IN WITNESS WHEREOF, I have set my hand in my

23· ·office in the County of Clark, State of Nevada,

24· ·this May 6, 2018.
· · · · · · · · · · · · __________________________
25· · · · · · · · · ·Heidi K. Konsten, RPR, CCR No. 845
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·1· · · · · · · · DECLARATION OF DEPONENT

·2· · · · · · · · I, SIGMUND ROGICH, deponent herein, do

·3· ·hereby declare under penalty of perjury that I have

·4· ·read the within and foregoing transcription of my

·5· ·testimony taken on May 24, 2018, at Las Vegas,

·6· ·Nevada, and that the same is a true record of the

·7· ·testimony given by me at the time and place

·8· ·hereinabove set forth, with the following

·9· ·exceptions:

10

11· · · · · · · · · · ·ERRATA SHEET

12· ·PAGE· LINE· ·SHOULD READ:· · · · REASON FOR CHANGE:

13· ·___________________________________________________

14· ·___________________________________________________

15· ·___________________________________________________

16· ·___________________________________________________

17· ·___________________________________________________

18· ·___________________________________________________

19· ·___________________________________________________

20· ·___________________________________________________

21· ·___________________________________________________

22· ·___________________________________________________

23· ·___________________________________________________

24· ·___________________________________________________

25
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·1· · · · · · · · · · · ERRATA SHEET

·2· ·PAGE· LINE· ·SHOULD READ:· · · · REASON FOR CHANGE:

·3· ·___________________________________________________

·4· ·___________________________________________________

·5· ·___________________________________________________

·6· ·___________________________________________________

·7· ·___________________________________________________

·8· ·___________________________________________________

·9· ·___________________________________________________

10· ·___________________________________________________

11· ·___________________________________________________

12· ·___________________________________________________

13· ·___________________________________________________

14· ·___________________________________________________

15· ·___________________________________________________

16· ·___________________________________________________

17· ·___________________________________________________

18· ·___________________________________________________

19· ·___________________________________________________

20· ·___________________________________________________

21

22

23· ·Date: ________· ·_______________________
· · · · · · · · · · · ·SIGMUND ROGICH
24
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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,
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,

Defendants.
_______________________________________
NANYAH VEGAS, LLC, a Nevada limited
liability company,

Plaintiff,
vs.

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.

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

DEFENDANT ELDORADO HILLS,
LLC’S REPLY IN SUPPORT OF ITS
MOTION FOR SUMMARY JUDGMENT
AND OPPOSITION TO
COUNTERMOTION FOR SUMMARY
JUDGMENT

Hearing Date: 7/26/18
Hearing Time: 10:30 a.m.

CONSOLIDATED WITH:

Case No. A-16-746239-C

RIS (CIV)
DENNIS L. KENNEDY

Nevada Bar No. 1462
JOSEPH A. LIEBMAN

Nevada Bar No. 10125
BAILEYKENNEDY
8984 Spanish Ridge Avenue
Las Vegas, Nevada 89148-1302
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

Case Number: A-13-686303-C

Electronically Filed
7/19/2018 2:47 PM
Steven D. Grierson
CLERK OF THE COURT
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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

Defendant Eldorado Hills, LLC (“Eldorado Hills”) files its Reply in Support of its Motion for

Summary Judgment (the “Motion”). Additionally, Eldorado Hills opposes Nanyah Vegas, LLC’s

(“Nanyah”) Countermotion for Summary Judgment (the “Countermotion”). This Reply/Opposition

is based on the following Memorandum of Points of Authorities, the exhibits attached hereto and to

the related briefs, and any oral argument heard by the Court.

DATED this 19th day of July, 2018.

BAILEYKENNEDY

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 POINTS AND AUTHORITIES

I. INTRODUCTION

Corporate law 101—the Rogich Family Irrevocable Trust (the “Rogich Trust”) and Eldorado

Hills are not one and the same. Just because the Rogich Trust supposedly agreed to repay Nanyah

does not mean that Eldorado Hills also agreed to pay Nanyah. In fact, quite to the contrary, as the

written agreements on which Nanyah continually relies explicitly confirm that solely the Rogich

Trust—and not Eldorado Hills—was responsible for Nanyah’s potential claim.

Knowing it does not have a claim against Eldorado Hills, Nanyah is attempting to complicate

a simple issue. It is undisputed that Eldorado Hills only had access to Nanyah’s $1,500,000.00

payment for a few days. It is also undisputed that the vast majority of Nanyah’s payment

($1,420,000.00) was transferred to Go Global, LLC (“Go Global”) by Carlos Huerta. Nanyah’s

claim that Eldorado Hills paid Go Global $1,420,000.00 to satisfy an Eldorado Hills’ debt is false.

The $1,420,000.00 payment satisfied a Rogich Trust debt to Go Global. That is precisely why the
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written agreements confirm that the Rogich Trust—not Eldorado Hills—is solely responsible for

Nanyah’s potential claim. Eldorado Hills is a temporary innocent recipient of Nanyah’s

$1,500,000.00 payment, and therefore, summary judgment should be entered dismissing Nanyah’s

unjust enrichment claim against Eldorado Hills.

Despite this Court’s admonition that it does not consider dispositive motions via

countermotion because of due process concerns, Nanyah brazenly filed an untimely Countermotion

seeking three forms of dispositive relief.1 Irrespective of the multiple procedural issues with the

Countermotion, it is also substantively incorrect for numerous reasons. First, Nanyah does not have

a pending claim for an implied-in-fact contract and it is too late to amend its pleadings. Second,

Nanyah did not provide sufficient evidence of the obligations making up this supposed implied-in-

fact contract. Third, Nanyah failed to show the absence of a genuine issue of material fact with

respect to its claim that it invested $1,500,000.00 in Eldorado, as ample documentary evidence

shows it actually invested in Canamex Nevada, LLC (one of Carlos Huerta’s other entities). Fourth,

for the reasons described in support of the Motion, Nanyah’s unjust enrichment claim fails as a

matter of law. Thus, the Countermotion should be denied.

II. ADDITIONAL UNDISPUTED FACTS

A. Eldorado Hills Is Not a Party to Any of the Agreements at Issue—Further, Not a Single
One of These Agreements State That Eldorado Hills Is Responsible for Nanyah’s
Potential Claim.

Much of Nanyah’s Opposition is comprised of citations to various agreements which it

misleadingly uses to argue that Eldorado Hills is liable for $1,500,000.00 under an unjust enrichment

theory. In doing so, Nanyah conveniently ignores several salient and undisputed facts.

First, Eldorado Hills is not a party to any of these agreements. The October 30, 2008

Purchase Agreement is between Go Global, Huerta, and the Rogich Trust.2 The October 30, 2008

Membership Interest Purchase Agreement is between the Rogich Trust, Teld, Go Global, and

1 Two of these three forms of dispositive relief were already requested by Nanyah and denied by this Court just
two months ago. (Order Denying Countermotion for Summary Judgment and Denying NRCP 56(f) Relief, filed May
22, 2018.)

2 See generally Ex. 1-B to Def. Eldorado Hills, LLC’s Mot. for Summary Judgment (the “Motion”), filed June 1,
2018.



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

Page 4 of 15

Huerta.3 The October 30, 2008 Amended and Restated Operating Agreement is between the Rogich

Trust, the Flangas Trust, and Teld.4 There is no legal basis to hold non-party Eldorado Hills liable

based on the language in these agreements. JPMorgan Chase Bank, N.A. v. KB Home, 632

F.Supp.2d 1013, 1023 (D. Nev. 2009) (“Generally under Nevada law, ‘no one is liable upon a

contract except those who are parties to it.’”) (citation omitted).

Even worse, none of these agreements contain any language indicating that Eldorado Hills is

responsible for Nanyah’s potential claim. On the contrary, each and every agreement explicitly

states that the Rogich Trust is solely responsible for Nanyah’s potential claim.5 Nanyah

continuously refers to Exhibit D to the October 30, 2008 Membership Interest Purchase Agreement

between the Rogich Trust, Teld, Go Global, and Huerta, arguing it is proof that all of the parties

agreed that Eldorado Hills was responsible for Nanyah’s $1,500,000.00 investment. Unsurprisingly,

Nanyah refuses to quote the entirety of Exhibit D, which states as follows:

QUALIFICATION OF REPRESENTATIONS OF [THE ROGICH TRUST]

[The Rogich 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 Hills] and its members for any claims by
the parties listed below, and any other party claiming interest in [Eldorado Hills] as a
result of transactions prior to the date of this Agreement against [Eldorado Hills] and
its members.

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

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

3. Nanyah Vegas, LLC (through Canamex Nevada, LLC) $1,500,000.00

4. Antonio Nevada/Jakob $3,360,000.006

Exhibit D does not contain any language whereby Eldorado Hills—a non-party to the Agreement—

admits that Nanyah invested $1,500,000.00 in Eldorado Hills. On the contrary, the information

3 See generally Ex. 1-C to Mot.

4 See generally Ex. 1-D to Mot.

5 Mot., 7:1-9:3.

6 Ex. 1-C to Mot., Exhibit D (emphasis added).
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contained in Exhibit D was a representation solely by the Rogich Trust. Even more importantly,

Exhibit D confirms that Eldorado Hills was not responsible for any of these potential claims, and

that the Rogich Trust was solely responsible. As explained above, the Rogich Trust and Eldorado

Hills are not one and the same. To the extent Nanyah relies on these agreements, they actually

defeat its unjust enrichment claim.

B. Pete Eliades’ Testimony Does Not Support Nanyah’s Arguments.

Again, Nanyah tries to misleadingly conflate the Rogich Trust and Eldorado Hills when

citing Mr. Eliades’ deposition testimony.7 Specifically, when Mr. Eliades testified “[t]hat’s the way

it was,” it was within the following context:

Q And under paragraph three, it identifies that “At the conclusion of the transaction,
Teld will own one-third of Eldorado Hills, the Flangas Trust will own one-third, and
the Rogich Trust will own one-third subject to those investors for whom the Rogich
Trust shall assume responsibility.” Do you remember that?

A Yes.

Q Okay. Is that your understanding of how the transaction also went down?

A That’s the way it was.8

When the entirety of Mr. Eliades’ testimony is revealed, his answer has nothing to do with Eldorado

Hills’ supposed liability and everything to do with the Rogich Trust’s liability. Again, Eldorado

Hills and the Rogich Trust are not one and the same.9

///

///

///

7 Opp’n to Eldorado Hills’ Mot. for Summary Judgment and Countermotion for Summary Judgment (the
“Opposition to Eldorado MSJ”), 10:17-27, filed June 19, 2018 (misleadingly referencing “contractual duties owed by
Eldorado and Rogich to Nanyah…”).

8 Ex. 17 to Opp’n to Eliades Defs.’ Mot. for Summary Judgment and Countermot. for Summary Judgment (the
“Opposition to Eliades Defendants’ MSJ”), 21:20-22:6, filed June 19, 2018 (emphasis added).

9 Despite its failure to attach or quote any of her testimony in the Opposition, Nanyah misleadingly claims that
Dolores Eliades testified that Eldorado Hills owed Nanyah $1,500,000.00. (Opp’n to Eldorado MSJ, 18:23-25.).
Dolores Eliades never testified that Eldorado Hills owed Nanyah anything. Just like Mr. Eliades’ testimony, Dolores
Eliades testified that the Rogich Trust was solely responsible for Nanyah’s potential claim. (Opp’n to Eliades Defs.’
MSJ, 17:17-19:1.) Eldorado Hills and the Rogich Trust are not one and the same.
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III. ARGUMENT RELATING TO MOTION

A. Nanyah Failed to Show a Genuine Issue of Material Fact With Respect to Its Unjust
Enrichment Claim.

Nanyah’s only pending claim against Eldorado Hills is the equitable claim of unjust

enrichment. Nanyah has not asserted any contractual claims against Eldorado Hills, nor has it

asserted any tort claims against Eldorado Hills.10 On summary judgment, one would expect

Nanyah—which has the burden of proof—to provide a clear basis for its sole claim for relief.

Certified Fire Prot., Inc. v. Precision Constr. Inc., 128 Nev. 371, 381, 283, P.3d 250, 257 (2012)

(The plaintiff “must establish each element of unjust enrichment.”). Nanyah failed to do so, and

instead spent the vast majority of its Opposition trying to prove the Rogich Trust’s liability. Again,

Eldorado Hills and the Rogich Trust are not one and the same. See Haugrud v. Craig, 903

N.W.2d 537, 541 (N.D. 2017) (“Equally settled is that a LLC and its members are separate and

distinct entities….”); Geis v. Colina Del Rio, LP, 362 S.W.3d 100, 109 (Tex. App. 2011) (A

“member or manager of a limited liability company” is “legally distinct” from the company.); In re

Erskine, 550 B.R. 362, 370 (Bankr. W.D. Tenn. 2016) (“[T]he assets and liabilities of a limited

liability company are separate from the assets and liabilities of its members.”).

Nanyah argues that the “internal use of Nanyah’s money is entirely irrelevant to Nanyah’s

right to receive the return of its $1.5 million investment.”11 Nanyah does not cite any legal authority

for this argument. Nor could it, because it is incorrect as a matter of law. Under binding Nevada

precedent, an unjust enrichment claim—the sole claim Nanyah asserted against Eldorado Hills—

requires sufficient proof of three separate elements. The plaintiff must confer a benefit on the

defendant, the defendant must appreciate such benefit, and there must be 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).

10 See generally First. Am. Compl., Case No. A-13-686303-C, filed Nov. 21, 2013.

11 Opp’n to Eldorado MSJ, 14:12-14.
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Perhaps the beneficial use of Nanyah’s money is irrelevant for Nanyah’s potential claim

against the Rogich Trust since it explicitly agreed to be solely responsible. However, with respect to

Eldorado Hills and the theory of unjust enrichment, it very much matters what happened to the

money. As shown above and below, Eldorado Hills did not benefit from or retain the $1,500,000.00

payment—the Rogich Trust benefitted and Go Global retained the money. To be sure, even Nanyah

admits that its $1,500,000.00 payment was the Rogich Trust’s responsibility and not Eldorado

Hills’ responsibility.12 While Nanyah may have a claim for the return of its money, it does not have

a claim against Eldorado Hills, let alone an unjust enrichment claim. Accordingly, summary

judgment should be entered, dismissing Nanyah’s unjust enrichment claim against Eldorado Hills.

B. The $1,420,000.00 Payment to Go Global Did Not Relate to an Eldorado Hills Debt—It
Related to a Rogich Trust Debt.

“Go Global and the Rogich Trust were 50%-50% owners of Eldorado. As such, they both

were obligated to fund 50% of Eldorado expenses.”13 This is one of the few statements by Nanyah

that is consistent with Nevada law. As stated in the Motion, NRS 86.391 renders each member of an

LLC liable to the LLC for any capital contribution shortfall. See also JPMorgan Chase Bank, N.A.,

632 F.Supp.2d at 1025 (“The Nevada limited liability company statutes provide that a member is

liable to a limited liability company for contributions that the member agreed to pay.”); Julka v. U.S.

Bank Nat’l Ass’n, 516 S.W.3d 84, 88 (Tex. App. 2017) (“[C]ontributions made to the company

become the company’s assets; they are no longer the personal assets of the company’s members.”).

When the Rogich Trust failed to provide its 50% capital contribution obligation for the

Antonio Nevada payment, the Rogich Trust owed that shortfall to Eldorado Hills. Go Global then

increased its capital contribution to Eldorado Hills to cover the Rogich Trust’s shortfall.14 If

12 Opp’n to Mot. for Summary Judgment; Countermot. for Summary Judgment; and Countermot. for NRCP 56(f)
Relief, 18:17-20, filed March 19, 2018 (“Based on the terms of the original Purchase Agreement, the Membership
Interest Purchase Agreements and the Eldorado Amended Operating Agreement, Nanyah’s membership interest would
come from part of the Rogich Trust’s membership interest rather than Eldorado issuing an additional membership
interest.”) (emphasis added).

13 Opp’n to Eldorado MSJ, 15:5-9.

14 Nanyah misleadingly claims that Go Global loaned these extra funds to Eldorado Hills. The evidence proves
the contrary. In the document cited and relied upon by Nanyah, it is described as a “CC [Capital Contribution] to cover
Antonio Nevada payment.” (Ex. 2-H to Mot., PLTF 568.) Although other Go Global payments were described as loans,
the payment related to Antonio Nevada was explicitly classified as a capital contribution. Id.; see also In re Williams,
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Nanyah’s $1,500,000.00 payment reimbursed Go Global for this additional capital contribution, it

did not provide a benefit to Eldorado Hills because it was already entitled to those funds under NRS

86.391—it just received them from a different member. The only entities which actually benefitted

from this so-called reimbursement was the Rogich Trust, which was absolved of its debt to Eldorado

Hills, and Go Global, which received $1,420,000.00 in reimbursement. In other words, Nanyah’s

payment was not used to pay a debt owed by Eldorado Hills to Go Global—it was used to pay a

debt owed by the Rogich Trust to Go Global.

Eldorado Hills ended up in the same position it would have been had the Rogich Trust

complied with its capital contribution obligation to begin with. On the other hand, if Eldorado Hills

is liable for Nanyah’s payment, it will be forced to pay the Rogich Trust’s capital contribution

shortfall long after the Rogich Trust left the company. Any such result is inequitable and completely

contrary to NRS 86.391. As stated in the Motion, 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.” Certified Fire Prot., Inc. v. Precision Constr. Inc., 128

Nev. at 382, 283, P.3d at 257 (citing Restatement (Third) of Restitution and Unjust Enrichment § 1,

cmt. d (2011)). Accordingly, summary judgment should be entered, dismissing Nanyah’s unjust

enrichment claim against Eldorado Hills.15

IV. ARGUMENT RELATING TO COUNTERMOTION FOR SUMMARY JUDGMENT

A. Nanyah’s Countermotion for Summary Judgment is Untimely.

This Court recently set the dispositive motion deadline for June 1, 2018.16 Based on that

deadline, Eldorado Hills filed this Motion on June 1, 2018. Nineteen days after the dispositive

motion deadline, Nanyah filed the Countermotion.17 The right to file a countermotion does not

455 B.R. 485, 500-01 (Bankr. E.D. Va. 2011) (treating payments to the company as capital contributions as opposed to
loans because there were “no formal debt instruments” and the “books and records” did not “reflect any indebtedness
owed to its interest holders.”).

15 To the extent it did retain a benefit, it is limited to $80,000.00, the difference between Nanyah’s payment
($1,500,000.00) and the payment to Go Global ($1,420,000.00).

16 Discovery Commissioner’s Report and Recommendation, filed May 1, 2018 (affirmed and adopted by this
Court on April 27, 2018).

17 The Countermotion is practically identical to the Countermotion for Summary Judgment filed by Nanyah on
March 19, 2018, and denied by this Court on May 22, 2018. (Order Denying Countermot. for Summary Judgment and
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permit a party to disregard the dispositive motion deadline. See, e.g., Sfr Invs. Pool 1 v. Nationstar,

Case. No. A-13-688566-C, 2016 Nev. Dist. LEXIS 1104, at *6-7 (Dist. Ct. Feb. 9, 2016) (striking a

countermotion for summary judgment as untimely because it did not comply with the dispositive

motion deadline); accord Candow v. Dust, No. 2:11-CV-00343-LRH-GWF, 2014 WL 4636372, at

*3 (D. Nev. Sep. 16, 2014). Nanyah filed its Countermotion in violation of this Court’s scheduling

order and without the requisite good cause. See N.R.C.P. 16(b). The Countermotion should be

denied.

B. Nanyah’s Countermotion is Procedurally Improper.

On September 11, 2014, in conjunction with Eldorado Hills’ first Motion for Summary

Judgment against Nanyah, this Court informed Nanyah that it “rarely” considers countermotions.

Specifically, the Court stated as follows:

And let me indicate to both of you that I rarely consider countermotions
because I’m concerned about the due process rights of the parties. When
a motion is filed and then a countermotion is filed it doesn’t allow for a
full briefing so I rarely consider them.18

When Nanyah disregarded this admonition and began to argue its countermotion, the Court repeated

itself:

You know I’m really – I don’t want to cut you off from making your
record but I’m really not inclined to deal with a dispositive request for
relief when there’s not due process to both sides. If you believe you
have a cause of action then file your motion and give them a chance to
fully brief it; give me the chance to fully digest the facts and determine
the law.19

Apparently Nanyah decided to ignore the Court yet again by tacking a substantial Countermotion to

its Opposition. For that reason alone, the Countermotion should be denied.

Denying NRCP 56(f) Relief, filed May 22, 2018.) Nanyah has not explained why it filed an untimely Countermotion
which was already denied by this Court.

18 Tr. of Proceedings, Sep. 11, 2014, 6:7-10, attached as Exhibit 1.

19 Id., 14:7-11.
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C. Nanyah Did Not Plead a Contractual Claim Against Eldorado Hills—It Only Pled an
Unjust Enrichment Claim.

Nanyah’s unjust enrichment claim against Eldorado Hills has been pending since July 31,

2013, almost five years ago.20 Nanyah amended its July 31, 2013 Complaint, yet did not add a

contractual claim against Eldorado Hills.21 In 2016, Nanyah filed a new lawsuit against the other

Defendants, yet did not add a contractual claim against Eldorado Hills.22

Now, approximately four months before trial, well past the deadline to amend pleadings,

and past the close of discovery, Nanyah seeks summary judgment regarding a purported implied-in-

fact contract claim against Eldorado Hills that is nowhere to be found within its pleadings. Implied-

in-fact contract and unjust enrichment are markedly different legal theories. See Certified Fire Prot.

Inc., 128 Nev. at 379-82, 283 P.3d at 256-57. An implied-in-fact contract is a “true contract,” while

an unjust enrichment claim can only exist in the absence of a contract. Id. As it pertains to Eldorado

Hills, Nanyah has only pled the latter—not the former. Suffice it to say that summary judgment

cannot be entered on a contractual claim that does not exist. Therefore, the Countermotion should be

denied.

D. Nanyah Has Not Shown An Implied-In-Fact Contract With Eldorado Hills.

Even assuming this Court permits Nanyah to proceed on a claim it never pled during the

pendency of this litigation, the fact remains that Nanyah failed to prove an implied-in-fact contract

with Eldorado Hills. “To find a contract implied-in-fact, the fact-finder must conclude that the

parties intended to contract and promises were exchanged, the general obligations for which must

be sufficiently clear.” Certified Fire Prot., 128 Nev. at 380, 283 P.3d at 256 (emphasis added). The

obligations which supposedly comprise this implied-in-fact contract between Eldorado Hills and

Nanyah are a mystery. In particular, what “membership interest” did Nanyah supposedly contract to

receive for its $1,500,000.00 investment? What percentage of Eldorado Hills was Nanyah

contractually entitled to own? Would that membership interest reduce Go Global’s or the Rogich

20 Compl., Case No. A-13-686303-C, filed July 31, 2013.

21 First. Am. Compl., Case No. A-13-686303-C, filed Oct. 21, 2013.

22 Compl., Case. No. A-16-746239-C, filed Nov. 4, 2016.
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Trust’s existing membership interest, and if so, by how much? Would Nanyah have any voting

rights? Would Nanyah have any managerial rights? Would Nanyah be bound by the Operating

Agreement? Would Nanyah have an obligation to comply with capital calls? Without proof that

these obligations were discussed and agreed upon, there is not nearly enough certainty or detail to

conceive an implied-in-fact contract for an investment in an LLC. See id. (“There are simply too

many gaps to fill in the asserted contract for quantum meruit to take hold.”).

Further, contrary to Nanyah’s interpretation of the Operating Agreement, Huerta did not have

unilateral authority to orally agree to transfer an Eldorado Hills membership interest. Under Section

11.5, “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 … except with prior Written consent

of the Board….”23 Eldorado Hills’ Board of Managers was comprised of Go Global (i.e., Huerta)

and Rogich.24 Nanyah failed to provide this Court with any written consent by Eldorado Hills’

Board (either by Go Global, Rogich, or both) which authorized the sale of any Eldorado Hills

membership interest to Nanyah or the transfer of any portion of Go Global or the Rogich Trust’s

Eldorado Hills membership interest to Nanyah.

Finally, much of Nanyah’s Countermotion is comprised of deposition testimony and a

declaration from Huerta in 2014 that Nanyah claims are binding on Eldorado Hills.25 As a former

Eldorado representative, Huerta had absolutely no authority to bind Eldorado with his statements in

2014. See, e.g., Rebel Comm., LLC v. Virgin Valley Water Dist., No. 2:10–cv–00513–LRH–GWF,

2011 WL 677308, at *8 (D. Nev. Feb. 15, 2011) (“[B]ecause the former employee no longer is an

agent of the corporation, she cannot make revelations that bind the corporation as evidentiary

admissions….”) (citation omitted) (emphasis added); Brown v. St. Joseph Cty., 148 F.R.D. 246, 252

(N.D. Ind. 1993) (“‘[F]ormer employees cannot bind the organization, and their statements cannot

be introduced as admissions of the corporation.’”) (citation omitted) (emphasis added).

23 Operating Agreement, § 11.5, attached as Exhibit 2 to Opp’n to Eliades Defs.’ MSJ, filed June 19, 2018
(emphasis added).

24 Id., § 2.6; § 5.3.

25 Opp’n to Eldorado MSJ, 19:21-20:15.
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Bottom line: even with Huerta’s biased, non-binding 2014 testimony, Nanyah has submitted

insufficient evidence to create an implied-in-fact contract between Eldorado Hills and Nanyah.

Therefore, the Countermotion should be denied.26

E. Nanyah Has Not Shown That It Invested $1,500,000.00 in Eldorado Hills.

Nanyah seeks summary judgment “that it invested $1.5 million into Eldorado.” Yet, the

documentary evidence indicates otherwise. As explained in detail in the Motion, much of the

correspondence between Huerta and Harlap discussed an investment in Canamex Nevada, Inc.

(“Canamex”)—not in Eldorado Hills.27 Harlap, through Nanyah, ultimately decided to invest

$1,500,000.00 into Canamex—not Eldorado Hills.28 Huerta/Nanyah wired the money to

Canamex—not Eldorado Hills.29 Although Huerta temporarily funneled the money through

Eldorado Hills before paying it to Go Global, 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 Hills—in exchange for Harlap’s $1,500,000.00 payment.30

All of this evidence shows that Nanyah invested in Canamex and not in Eldorado Hills. And,

as shown above, Huerta’s testimony does not bind Eldorado Hills. Accordingly, Nanyah is not

entitled to summary judgment on its allegation that it invested $1,500,000.00 into Eldorado Hills.

Further, even if Nanyah is found to have invested $1,500,000.00 in Eldorado Hills, that does not

mean that Eldorado Hills is liable for unjust enrichment or any other claim. As explained above, the

Rogich Trust explicitly agreed that it was solely responsible for Nanyah’s potential claim. The

Countermotion should be denied.

F. Nanyah is Not Entitled to Summary Judgment on its Unjust Enrichment Claim.

As explained in detail above, Eldorado Hills did not retain a benefit from Nanyah’s

26 To the extent that Nanyah tries to argue that its alleged implied-in-fact contract is an obligation by Eldorado to
repay $1,500,000.00, it would also be barred by the statute of frauds. NRS 111.220(4) (loans for more than $100,000
must be in writing).

27 Exs. 2-A and 2- B to Mot.

28 Id.

29 Exs. 2-B, 2-D, and 2-E to Mot.

30 Exs. 2-I, 2-J, 2-K, 2-L, 2-M, and 2-N to Mot.
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$1,500,000.00 payment. Nanyah’s argument completely misconstrues the nature of limited liability

companies. As the entity, Eldorado Hills was entitled to capital contributions from its members to

the extent expenses needed to be paid. NRS 86.391. Accordingly, when Eldorado Hills needed to

repay Antonio Nevada, the Rogich Trust and Go Global were required to fund those expenses. Go

Global provided an additional capital contribution because the Rogich Trust could not pay its share.

But Eldorado was not obligated to repay that amount to Go Global. On the contrary, the Rogich

Trust was obligated to repay that amount to Go Global. Therefore, once Nanyah provided its

$1,500,000.00 payment, Huerta apparently took that money and repaid Go Global. Eldorado Hills

did not benefit from that payment—the Rogich Trust and Go Global did. There is no basis to

impose equitable liability against Eldorado Hills. Doing so would leave an innocent temporary

recipient of those funds worse off than if Nanyah’s payment had never been made. Accordingly, the

Countermotion should be denied in its entirety.
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V. CONCLUSION

The Rogich Trust and Eldorado Hills are not one and the same. Merely because the Rogich

Trust—one of Eldorado Hills’ members—agreed to be individually responsible for Nanyah’s

potential claim does not mean that Eldorado Hills is also liable for the same debt. On the contrary,

the relevant agreements explicitly prove that Eldorado Hills was not intended to be liable for

Nanyah’s potential claim. The reason is simple—Eldorado Hills did not benefit from Nanyah’s

payment nor did it retain Nanyah’s payment. The Rogich Trust and Go Global did. Accordingly,

summary judgment should be entered dismissing Nanyah’s unjust enrichment claim, and Nanyah’s

untimely Countermotion should be denied.

DATED this 19th day of July, 2018.

BAILEYKENNEDY

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
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2018, service of the foregoing DEFENDANT ELDORADO HILLS, LLC’S REPLY IN

SUPPORT OF ITS MOTION FOR SUMMARY JUDGMENT AND OPPOSITION TO

COUNTERMOTION 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.
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
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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
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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
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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,
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,

Defendants.
_______________________________________
NANYAH VEGAS, LLC, a Nevada limited
liability company,

Plaintiff,
vs.

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.

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

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

Hearing Date: 7/26/18
Hearing Time: 10:30 a.m.

CONSOLIDATED WITH:

Case No. A-16-746239-C

RIS (CIV)
DENNIS L. KENNEDY

Nevada Bar No. 1462
JOSEPH A. LIEBMAN

Nevada Bar No. 10125
BAILEYKENNEDY
8984 Spanish Ridge Avenue
Las Vegas, Nevada 89148-1302
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

Case Number: A-13-686303-C

Electronically Filed
7/19/2018 5:38 PM
Steven D. Grierson
CLERK OF THE COURT
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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

Defendants Peter Eliades, individually (“Eliades”) and as Trustee of The Eliades Survivor

Trust of 10/30/08 (the “Eliades Trust”), and Teld, LLC (“Teld”) (collectively, the “Eliades

Defendants”) file their Reply in Support of their Motion for Summary Judgment (the “Motion”).

Additionally, the Eliades Defendants oppose Nanyah Vegas, LLC’s (“Nanyah”) Countermotion for

Summary Judgment (the “Countermotion”). This Reply/Opposition is based on the following

Memorandum of Points of Authorities, the exhibits attached hereto and to the related briefs, and any

oral argument heard by the Court.

DATED this 19th day of July, 2018.

BAILEYKENNEDY

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 POINTS AND AUTHORITIES

I. INTRODUCTION

Nanyah’s forty page Opposition is long on rhetoric and short on substance. Nanyah fails to

provide any legal basis to support the novel proposition that a boilerplate successors and assigns

provision can bind all three of the Eliades Defendants to an obligation they expressly and

contractually disclaimed. To be sure, the plain and explicit language contained in the October 30,

2008 Membership Interest Purchase Agreement and January 1, 2012 Membership Interest

Assignment Agreement undisputedly proves that the Eliades Defendants (specifically, Teld and the

Eliades Trust) bought their membership interests in Eldorado Hills free and clear of any

Docket 79917   Document 2021-19859
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encumbrances and expressly disclaimed any liability for Nanyah’s potential claim.1 Further,

Nanyah’s attempt to inject selectively-cited testimony to contradict the terms of unambiguous

contracts is a blatant violation of the parol evidence rule. Accordingly, there is no genuine issue of

material fact with respect to the Contract Claims, and summary judgment should be entered

dismissing them in their entirety.

The Tort Claims do not fare any better. Nanyah’s claim for tortious breach of the implied

covenant of good faith and fair dealing (the “Tortious Implied Covenant Claim”) fails due to the lack

of a special relationship. Under Nevada law, the relationship between the Eliades Defendants and

Nanyah—or lack thereof—does not satisfy any of the accepted examples of special relationships

(i.e., insurers and insureds, partners of partnerships, and franchisees and franchisers), especially

considering Nanyah was never a member of Eldorado Hills and the Eliades Defendants were not

involved with Eldorado Hills in any respect when Nanyah’s money was supposedly accepted.

Further, Nanyah failed to establish that the Eliades Defendants engaged in grievous and perfidious

misconduct—a necessary element of a Tortious Implied Covenant Claim.

Likewise, Nanyah’s civil conspiracy claim fails as a matter of law, as the alleged co-

conspirators are agents of the same entity—Eldorado Hills. Contrary to Nanyah’s argument, co-

agents cannot legally conspire with one another under the principles of the intracorporate conspiracy

doctrine, regardless of whether the entity is also alleged to be a co-conspirator. Further, Nanyah has

failed to show that the Eliades Defendants were pursuing some sort of personal interest considering

they were not liable for Nanyah’s potential claim to begin with.

Finally, Nanyah failed to show how it will prove the value of the amorphous Eldorado Hills’

membership interest to which it is supposedly entitled. It failed to do so despite the mandatory

disclosure requirements of N.R.C.P. 16.1.2 It failed to retain an expert to value this so-called

membership interest. Merely because Nanyah supposedly paid $1,500,000.00 does not mean it has

1 Eliades has never owned any Eldorado Hills membership interests in his individual capacity, making the claims
against him all the more frivolous.

2 As shown below, the only N.R.C.P. 16.1 disclosure from Nanyah which actually includes a damages number
(albeit without any corresponding calculation or damages theory) was disclosed only in Case No. A-13-686303-C. The
Eliades Defendants were not parties to that action.
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$1,500,000.00 in damages. Without any proof of damages, the vast majority of Nanyah’s claims fail

as a matter of law. Based on the foregoing, the Motion should be granted in its entirety, and

summary judgment should be entered dismissing the Contract Claims and Tort Claims.3

II. ARGUMENT RELATING TO MOTION

A. Nanyah Has Failed to Show a Genuine Issue of Material Fact With Respect to the
Contract Claims.

1. The Eliades Defendants Are Not Bound By Any Successors and Assigns Clause.

Nanyah’s contract argument rests upon a boilerplate successors and assigns provision

contained in the October 30, 2008 Purchase Agreement between Go Global, Huerta, and the Rogich

Trust. Nanyah fails to cite any legal authority in which a successors and assigns provision was used

to impose liability on a non-party to that agreement who expressly disclaimed the assumption of any

such liability. Nor could it, as a successors and assigns provision does no such thing.

In fact, binding Nevada precedent confirms the insignificance of the successors and assigns

provision from the October 30, 2008 Purchase Agreement. In Southern Pac. Co. v. Butterfield, the

Nevada Supreme Court addressed a theory markedly similar to Nanyah’s. See generally id., 39 Nev.

177, 154 P. 932 (1916). Specifically, there was a contract between Butterfield and Miller for the

sale and purchase of land. Id. at 932. Butterfield later conveyed half of the property to Thompson.

Id. Miller ultimately sued Thompson, arguing that “inasmuch as the contract between … Butterfield

and Miller provides that ‘this agreement shall bind the successors, heirs, and assigns of the parties

thereto,’ … Thompson, being the assignee of the one of the vendees under the contract, is by reason

of the above-quoted provision responsible for the obligations created by the contract.” Id.

The Nevada Supreme Court disagreed, explicitly rejecting the successors and assigns

argument:

The fact that a contract or agreement contains a provision, as in the case
at bar, “binding the successors, heirs, and assigns of the parties hereto,”
is not of itself, as a general rule, sufficient to impose personal liability
upon the assignee, unless by specific agreement to that effect or by an
agreed substitution of the assignee for the vendee.

3 With respect to the Countermotion, which is untimely and in violation of this Court’s protocol, the rationale set
forth above shows not only why the Motion should be granted, but why the Countermotion should be denied. These
reasons are set forth in more detail below.
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Id. (emphasis added).

Other jurisdictions are in complete agreement.

 Van Sickle v. Hallmark & Associates, Inc., 840 N.W.2d 92, 104 (N.D. 2013) (“‘An

assignment of contractual rights does not necessarily carry with it a delegation of contractual

duties, even if the assigned contract specified that it was binding on the assigns of the

parties to the contract.’”) (citations omitted) (emphasis added).

 In re Refco Inc. Sec. Litig., 826 F.Supp.2d 478, 494 (S.D.N.Y. 2011) (“[E]ven if an

agreement purports to bind successors and assigns of the parties to the agreement, ‘an

assignee or successor will not be bound to the terms of a contract absent an affirmative

assumption of the duties under the contract.’”) (citations omitted) (emphasis added).

 Pelz v. Streator Nat’l Bank, 496 N.E.2d 315, 319-20 (Ill. Ct. App. 1986) (“‘An assignee’s

acceptance of an assignment of a contract, without any express assumption of the obligation

of the contract, does not bind the assignee merely because the contract provided that it was

binding upon the assigns of the respective parties.’”) (citation omitted) (emphasis added).

Similar to Nanyah, many do not understand the consequence—or lack thereof—of a

successors and assigns clause. “Experts on contract drafting have criticized the typical successors-

and-assigns clause, noting that its meaning is unclear and that those who insert it into contracts

usually do not know the function it is intended to serve.” See Milwaukee Center for Independence,

Inc. v. Milwaukee Health Care, LLC, Case No. 15-C-1479, 2016 WL 3212087, at *2 (E.D. Wisc.

June 9, 2016).

These experts have identified five (and sometimes more) potential
purposes of such clauses: (1) to bind an assignee to perform the
assignor’s obligations; (2) to bind a nonassigning party to perform in
favor or the assignee; (3) to determine whether the contract permits
assignment in the first place; (4) to determine whether performance is
delegable; and (5) to bind the parties to the contract. However, the
consensus is that the typical successors-and-assigns clause does not
achieve most of these goals.

Id. (internal citations omitted) (emphasis added). Simply stated, “parties simply lack the legal power

to bind their assignees to a contract to which they are not parties. Id. at 3 (citations omitted).
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Despite this clear legal authority, Nanyah argues that the successors and assigns clause

contained in the October 30, 2008 Purchase Agreement accomplished the first purpose above (i.e., to

bind the Eliades Defendants as purported successors or assignees to the Rogich Trust’s potential

obligation to Nanyah).4 Binding Nevada precedent confirms it did no such thing. None of the

Eliades Defendants were parties to the October 30, 2008 Purchase Agreement, and even if they were,

the explicit language contained in the October 30, 2008 Membership Interest Purchase Agreement

(whereby Teld purchased some of the Rogich Trust’s membership interests) confirms that only the

Rogich Trust would be responsible for Nanyah’s potential claim.5 Accordingly, the Eliades

Defendants never assumed any such debt, and there is no contractual basis for Nanyah—as a third-

party beneficiary—to sue the Eliades Defendants. See Lipshie v. Tracy Inv. Co., 93 Nev. 370, 379-

80, 566 P.2d 819, 825 (1977).

2. Contractual Interpretation Principles Conclusively Prove That the Eliades
Defendants Did Not Assume Any Obligations Relating to Nanyah.

“‘Generally, when a contract is clear on its face, it ‘will be construed from the written

language and enforced as written.’’” Buzz Stew, LLC v. City of N. Las Vegas, 341 P.3d 646, 650,

131 Nev. Adv. Op. 1 (2015) (citation omitted). The relevant contracts are clear as day. They

explicitly show the parties’ intent for the Rogich Trust to remain solely responsible for Nanyah’s

potential claim. While set forth in more detail in the Motion, here is some of the relevant language:

 October 30, 2008 Membership Interest Purchase Agreement

 “It is the 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 Hills’] real property is

sold or otherwise disposed of. Regardless of whether this intention is realized, [the

4 Nanyah also cites a successors and assigns clause contained in the October 30, 2008 Membership Interest
Purchase Agreement between the Rogich Trust, Teld, Go Global, and Huerta. It is unclear why, as the contractual
provisions and membership interest obtained by Teld under that agreement have never been assigned and are owned by
Teld to this day.

5 It is also important to understand that, contrary to any successful theory of successor or assignee liability, the
Rogich Trust never assigned the October 30, 2008 Purchase Agreement to the Eliades Defendants. On the contrary, the
Rogich Trust simply sold Teld (in 2008) and the Eliades Trust (in 2012) membership interests in Eldorado Hills.
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Rogich Trust] shall remain solely responsible for any claims by the above

referenced entities set forth in this section above.”6

 “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

[Eldorado] made prior to the date of this agreement, shall be satisfied solely by [the

Rogich Trust].”7

The explicit language of the relevant contracts also make it crystal clear that the Eliades Defendants

purchased all of their Eldorado Hills membership interests free and clear from any type of

encumbrance.

 October 30, 2008 Membership Interest Purchase Agreement

 “[The Rogich Trust] 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 [Teld] will receive at Closing good

and absolute title thereto free of any liens, charges or encumbrances thereon.”8

 January 1, 2012 Membership Interest Assignment Agreement

 “Rogich will cause the satisfaction of the Teld note at Closing and Eliades will

receive at closing good and absolute title free of any liens, charges or

encumbrances thereon.”9

Accordingly, even assuming that Nanyah’s potential claim encumbered the Rogich Trust’s

membership interest in any respect (it did not), the Eliades Defendants never assumed any

responsibility for that potential obligation.10 “The acceptance of an assignment ‘subject to’ a

6 Ex. 1-B to Mot., § 8(c)(i) (emphasis added).

7 Id., § 8(c)(ii) (emphasis added).

8 Id., § 4(a) (emphasis added).

9 Ex. 1-H to Mot., § 3(a) (emphasis added).

10 Nanyah’s argument is premised on the unsubstantiated conclusion that its claim formally attached to and/or
encumbered the Rogich Trust’s membership interest in Eldorado Hills. Curiously missing from this conclusion is any
sort of relevant legal principle which could effectuate such a result. Nanyah has not shown or even argued compliance
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specific claim of a third person is not an implied promise by the assignee to pay that claim. There

must be some express promissory words, or words of ‘assumption,’ on the part of the assignee.”

Lone Star Gas Co. v. Mexia Oil & Gas, Inc., 833 S.W.2d 199, 201 (Tex. App. 1992) (citing 4 A.

CORBIN, CORBIN ON CONTRACTS § 906, at 632 n. 1 (1951)) (emphasis added). The relevant

contractual language explicitly and unambiguously disclaims any possibility that the Eliades

Defendants are contractually liable for Nanyah’s potential claim. And, as shown above, the

successors and assigns clause has no significance in the absence of the Eliades Defendants’

assumption of the obligation to Nanyah. The undisputed facts (i.e., the relevant and unambiguous

contract language) show that never occurred.11

3. Even If Extrinsic Evidence Is Considered, It Does Not Change the Fact That the
Eliades Defendants Never Agreed to Assume Any Obligations to Nanyah.

As this Court is well aware, “when a contract is clear, unambiguous, and complete, its terms

must be given their plain meaning and the contract must be enforced as written; the court may not

admit any other evidence of the parties’ intent because the contract expresses their intent.” Ringle

v. Bruton, 120 Nev. 82, 93, 86 P.3d 1032, 1039 (2004) (emphasis added); accord Love v. Love, 114

Nev. 572, 580, 959 P.2d 523, 528 (“Where language in a document is clear and unambiguous on its

face, the court must construe it based on this plain language.”). Without making any sort of

argument that the relevant contracts are ambiguous in any respect, Nanyah requests that this Court

analyze and consider the parties’ testimony to determine the Eliades Defendants’ so-called

contractual liability. Doing so would be in direct violation of the parol evidence rule. Krieger v.

Elkins, 96 Nev. 839, 843, 620 P.2d 370, 373 (1980) (holding that testimony used to contradict or

with any portion of Chapter 104 (the Uniform Commercial Code). And, as the following article explains, such a process
is anything but easy. (Perfecting a Security Interest in a Limited Liability Company Ownership Interest – Not a Simple
Task, Walsh, John P., available at https://www.spencerfane.com/publication/perfecting-a-security-interest-in-a-limited-
liability-company-ownership-interest-not-a-simple-task/).

11 Further, Nanyah’s argument that this Court should rely on a boilerplate successors and assigns provision over
the explicit language stating that the Eliades Defendants did not assume any responsibility for Nanyah’s potential claim
violates well-established contractual interpretation principles. See Shelton v. Shelton, 119 Nev. 492, 497, 78 P.3d 507,
510 (2003) (“[A] specific provision will qualify the meaning of a general provision.”); accord Restatement of Contracts
(2d) § 203(c) at p. 93 (“[S]pecific terms and exact terms are given greater weight than general language”); Corbin on
Contracts § 24.23 at p. 253 (1993) (“If the apparent inconsistency is between a clause that is general and broadly
inclusive in nature and one that is more limited and specific in its coverage, the more specific term should usually be
held to prevail over the more general term.”).
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vary the written terms of an agreement is a violation of the parol evidence rule).

Yet, even if testimony is considered, it does not demonstrate any genuine issue of material

fact regarding the Contract Claims. Nanyah misleadingly cites a small portion of Eliades’ testimony

with great fanfare, claiming that it is “clear admission of liability.”12 It is no such thing.13 On the

contrary, each and every time Mr. Eliades was asked about the Eliades Defendants’ potential liability

to Nanyah, he confirmed that the Eliades Defendants never agreed to assume any obligation to

Nanyah, as required by the legal authority set forth above. Eliades testified over and over again

that the obligation was the Rogich Trust’s and the Rogich Trust’s alone. Specifically:

Q· · Okay.· What did you understand they were telling you – Sig, Melissa, or Chris Cole –
when they said that they'll be taking care of these two or three other people, which included
Nanyah Vegas?

·
A· · My understanding was they had something to do with the property, and they was going
to take them out.

Q· · Okay.· And "they" would be Sig Rogich was going to be taking them out?

A· · Well, he wanted, I suppose.

Q· · Okay.· And you --

A· · Sig will take them out.14

***

Q· · Okay.· Did you understand that Nanyah Vegas, LLC, my client, had claimed or could
possibly claim an ownership interest in Eldorado Hills when you were looking at doing this
deal?

12 Opp’n, 20:1.

13 Nanyah’s question to Eliades was extremely vague and inconclusive. (See Opp’n:19-23-26 (Q. “Did you
understand that when you acquired some of the Rogich Trust’s interests that it held in Eldorado Hills, that it was still
subject to the terms and conditions of this original purchase agreement? A. Yes.”)). The question had nothing to do
with Nanyah and whether the Eliades Defendants assumed any responsibility for Nanyah’s potential claim (as
required pursuant to the legal authority above). All the question shows is that Eliades generally understood that some
aspects of his membership interests would be subjected to various contractual terms and conditions. To be sure, Teld
executed an agreement which was also called a “purchase agreement” when it acquired its membership interests, so
Eliades’ response that its membership interest was subject to a purchase agreement was not particularly meaningful.
However, with respect to Nanyah, Eliades completely understood that the Eliades Defendants were not responsible in
any respect, as that is precisely what the October 30, 2008 Membership Interest Purchase Agreement and the January 1,
2012 Membership Interest Assignment Agreement show.

14 Dep. Trans. of Pete Eliades, 6:23-7:10, attached as Exhibit 1 (emphasis added).
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MR. LIONEL:· I'm going to object to the form of the question.

THE WITNESS:· I don't recall that I saw that.

BY MR. SIMONS:

Q· · Okay.

A· · But I heard later on that he had invested the amount, because I asked Chris or Melissa,
which – when I was negotiating with them, they said, "That's their problem," Sig's
problem.· I have nothing to do with it.· They'll take care of that.

Q· · Okay. So I just want to walk through so I understand your answer. When you were
talking with Sig Rogich to become involved in this deal, Nanyah Vegas, LLC's investment
was brought up and discussed, but that Mr. Rogich and/or some of his employees said,
"We'll take care of that obligation"; is that fair?

A· · 100 percent clear, that's the -- the way it was.15

***

Q· · And under paragraph three, it identifies that "At the conclusion of the transaction, Teld
will own one-third of Eldorado Hills, the Flangas Trust will own one-third, and the Rogich
Trust will own one-third subject to those investors for whom the Rogich Trust shall assume
responsibility." Do you remember that?

·
A· · Yes.

·
Q· · Okay.· Is that your understanding of how·the transaction also went down?

A· · That's the way it was.16

***

Q When Teld was executing this agreement in October of 2008, did you understand,
based upon the representations of Mr. Rogich and the Rogich Trust, that my client, Nanyah
Vegas, LLC, had invested 1.5 million into Eldorado Hills?

A· · I don't know if I knew the amount.· But·I knew they said there is that person, and
they'll take care of it.· Mr. Rogich will take care of it.

Q· · And did you understand that person that they were referring to was Nanyah Vegas,
LLC?

15 Id., 18:9:19-9 (emphasis added).

16 Id., 21:20-22:6 (emphasis added).
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A· · Well, it couldn't have been – I didn't·know if it was Nanyah, but I knew there was a
person that was involved in here or invested money, and that will be taken care of from Mr.
Rogich.

·
Q· · Okay.

A· · I understood that.17

***

Q· · Okay.· Do you think Teld has any·liability to pay Nanyah Vegas, LLC --
·

MR. LIONEL:· I'm going to object to the form of the question --

BY MR. SIMONS: Q· · -- $1.5 million?

MR. LIONEL:· -- as speculation.

MR. KENNEDY:· I'll object to the form, as well.

MR. SIMONS:· He can't speculate. I'm·asking his contention.

MR. LIEBMAN:· And legal opinion.

THE WITNESS:· Absolutely not.

BY MR. SIMONS: Q· · Why not?

A· · Because when I bought it, we made a deal·with Mr. Rogich that I wouldn't be
responsible.

Q· · Who was going to be responsible, under·your understanding of the deal, for the Nanyah
Vegas, LLC, claim?

A· · Well, he represented to me that it·always Mr. Rogich that would be responsible for --
for that.18

***

Q· · Okay.· So as I understand it, you·understood that Mr. Rogich would always comply with
the terms of the agreement and take care of these individuals or investors?

A· · 100 percent.19

17 Id., 24:12-25:3 (emphasis added).

18 Id., 40:5-41:2 (emphasis added).

19 Id., 42:10-14 (emphasis added).
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***

Q· · Okay.· Was there any discussion at this point in time about the Nanyah Vegas, LLC,
investment of $1.5 million with Mr. Rogich?

A· · I don't recall that we discussed that.

Q· · Okay.

A· · Because always in my mind, it was -- he·took care of it or he was going to take care of
it.· I didn't even know it's still going on at that time.

Q· · Okay.· So is it fair to say that in the·2012 time frame, you weren't concerned about
Nanyah Vegas, LLC's investment, because you always understood that that was an
investment Mr. Rogich was going to take care of?

A· · Most definitely.20

As shown above, Eliades’ testimony is entirely consistent with the relevant contracts, which

prove that the Rogich Trust solely assumed liability for Nanyah’s potential claim. Thus, even if this

Court believes the relevant contracts are ambiguous and extrinsic evidence should be admitted (it

should not be), Eliades’ testimony does not create a genuine issue of material fact with respect to the

Contract Claims. On the contrary, it undisputedly shows that the Eliades Defendants are not liable

under the Contract Claims. Summary judgment should be entered, dismissing the Contract Claims

in their entirety.

B. Nanyah Failed to Show a Genuine Issue of Material Fact With Respect to the Tort
Claims.

1. Nanyah’s Tortious Implied Covenant Claim Fails as a Matter of Law.

a. There is no special relationship between the Eliades Defendants and Nanyah.

First, it is important to clarify that the Eliades Defendants did not previously move for

summary judgment regarding the lack of a special relationship—the Rogich Defendants made that

argument.21 Accordingly, this Court never analyzed or determined whether there was a legal basis to

find a special relationship between the Eliades Defendants and Nanyah. There is not.

20 Id., 49:15-50:4 (emphasis added).

21 While the Eliades Defendants filed a Joinder to the Rogich Defendants’ Motion for Summary Judgment, they
only substantively addressed statutes of limitations issues—not the elements of the various claims.



1

2

3

4

5

6

7

8

9

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

Page 13 of 22

Under Nevada law, special relationships only arise in certain situations. Ins. Co. of the West

v. Gibson Tile Co., Inc., 122 Nev. 455, 461-62, 134 P.3d 698, 702 (2006). “Examples of special

relationships include those between insurers and insureds, partners of partnerships, and franchisees

and franchisers.” Id. And, contrary to Nanyah’s argument, a special relationship—or lack thereof—

can be decided “as a matter of law.” Id. at 462, 134 P.3d at 702.

It is undisputed that Nanyah and the Eliades Defendants never had any “special relationship”

under Nevada law. In fact, Nanyah and the Eliades Defendants had no relationship at all. As shown

in the Motion and unaddressed by the Opposition, the Eliades Defendants had no involvement with

Eldorado Hills at the time of Nanyah’s $1,500,000.00 payment in December of 2007.22 When Teld

became involved with Eldorado Hills ten months later in October of 2008, the only mention of

Nanyah was in the relevant contracts, which explicitly stated that solely the Rogich Trust was liable

for that potential claim.23 When the Eliades Trust became involved in 2012, Nanyah’s potential

claim was not even discussed.24 While Nanyah spends most of its Opposition arguing why a special

relationship existed between the Rogich Defendants and Nanyah, that does not mean that a special

relationship existed between the Eliades Defendants and Nanyah. As admitted by Nanyah’s sole

principal Yoav Harlap, he has never even spoken with Eliades.25 Thus, there is no basis for any

claim of trust or special reliance between Nanyah and the Eliades Defendants.

Finally, and most importantly, Nanyah never became a member of Eldorado Hills. Thus, the

legal authority purportedly applying a fiduciary duty between co-members of an LLC does not apply

here.26 See Birkenmeier v. Keller Biomedical, LLC, 312 S.W.3d 380, 391 (Mo. Ct. App. 2010) (“In

this case, Birkenmeier is claiming that a fiduciary duty existed between the Kellers and himself

because he was a minority member of Keller Biomedical. However, because he was not a member

of the LLC, there was no fiduciary duty to be breached. Therefore, the trial court did not err in its

22 Mot., 5:9-14.

23 See, e.g., Ex. 1-B to Mot., § 8(c)(i).

24 Ex. 1 to Mot., 49:15-50:4.

25 Dep. Trans. of Yoav Harlap, 32:22-23, attached as Exhibit 3 to Mot.

26 Further, in 2008 through 2012, only Teld was a member and manager of Eldorado Hills. Thus, there is no basis
to apply a special relationship to Eliades or the Eliades Trust.
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grant of summary judgment on Birkenmeier’s breach of fiduciary duty claim because it properly

found that Birkenmeier was not a member.”) (emphasis added). Because Nanyah was never a

member of Eldorado Hills and had no independent relationship with the Eliades Defendants, there is

no special relationship between Nanyah and the Eliades Defendants.27 Summary judgment should

be entered dismissing Nanyah’s Tortious Implied Covenant Claim.

b. Nanyah failed to provide any evidence of “grievous and perfidious
misconduct.”

The lack of a special relationship was not the only basis for summary judgment on Nanyah’s

Tortious Implied Covenant Claim. As explained in the Motion, the plaintiff must prove that the

alleged tortfeasor engaged in “‘grievous and perfidious misconduct.’” State, Univ. and Comm. Coll.

Sys. v. Sutton, 120 Nev. 972, 989, 103 P.3d 8, 19 (2004). A tortious implied covenant claim will

only arise in “rare and exceptional circumstances.” Ins. Co. of the West v. Gibson Tile Co., Inc., 122

Nev. 455, 461, 134 P.3d 698, 702 (2006) (citation omitted).

What “grievous and perfidious misconduct” did Teld engage in? What “grievous and

perfidious misconduct” did the Eliades Trust engage in? What “grievous and perfidious

misconduct” did Eliades engage in? The answers to these questions are not contained in Nanyah’s

Opposition. In fact, the terms “grievous and perfidious misconduct” do not appear anywhere in

Nanyah’s Opposition. Based on Nanyah’s arguments, it appears the only “misconduct” the Eliades

Defendants supposedly committed was failing to pay Nanyah for a debt for which they were not

responsible. This cannot rise to the level of “grievous and perfidious misconduct,” as it does not

even violate the relevant agreements. 17A C.J.S. Contracts § 437 (“[T]he implied covenant or duty

of good faith and fair dealing does not create rights or duties beyond those agreed to by the

parties.”). Accordingly, Nanyah failed to raise a genuine issue of material fact with respect to an

essential element of its Tortious Implied Covenant Claim, and therefore, summary judgment should

be entered dismissing the claim.

27 Even if Nanyah was a member of Eldorado Hills (it was not), the Amended and Restated Operating Agreement
dictates that any fiduciary duties arising under the common law were replaced by the duties and obligations of that
agreement. (Ex. 1-G to Mot., § 9.2.) And, the Amended and Restated Operating Agreement confirms that solely the
Rogich Trust—not the Eliades Defendants—was liable for Nanyah’s potential claim. (Id., Recital B, § 4.1(a)).
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2. Nanyah’s Civil Conspiracy Claim Fails as a Matter of Law.

a. The intracorporate conspiracy doctrine bars Nanyah’s civil conspiracy claim.

Nanyah first claims that the intracorporate conspiracy doctrine does not apply because “there

is no claim of conspiracy asserted against Eldorado.”28 In making this argument, it cites a

bankruptcy opinion from the District of South Carolina. Nanyah knows (or should know) its

argument is invalid under Nevada law. To be sure, “[t]his limitation, known as the intracorporate

conspiracy doctrine, prevents a finding of liability for conspiracy between co-employees without a

showing that the employees were acting as individuals and for their individual advantage.” U-Haul

Co. of Nev., Inc. v. U.S., No. 2:08-CV-729-KJD-RJJ, 2012 WL 3042908, at *2 (D. Nev. July 25,

2012) (emphasis added); accord O’Brien v. Morgan Stanley DW, Inc., No. 3:07-CV-00046-LRH-

VPC, 2008 WL 4224409, at *3 (D. Nev. Sep. 10, 2008). It is irrelevant whether Eldorado Hills is

also a Defendant with respect to the civil conspiracy claim.

Second, Nanyah argues that the intracorporate conspiracy doctrine does not apply because

the Eliades Defendants were not acting as “employees of Eldorado.”29 Again, this is wrong under

Nevada law. See Taser Intern., Inc. v. Stinger Systems, Inc., No. 2:09-CV-00289-KJD-PAL, 2011

WL 3273881, at *3 (D. Nev. July 29, 2011) (“In order to preclude a conspiracy charge, however,

McNulty need only be an agent of Stinger, not a particular kind of agent such as an employee,

officer, or attorney agent.”) (emphasis added). As set forth in the Opposition, Nanyah claims that

the conspiracy is directly related to the Eliades Defendants’ membership interests in Eldorado

Hills.30 Accordingly, it certainly relates to the course and scope of their involvement with Eldorado

Hills, and thus falls within the confines of the intracorporate conspiracy doctrine.

Finally, Nanyah claims that the intracorporate conspiracy doctrine does not apply because the

Eliades Defendants were looking out for their personal interests (i.e., trying to avoid the alleged

obligation to Nanyah). Considering that the Eliades Defendants never agreed to assume this

obligation, it is hard to fathom what personal interest they were pursuing with this so-called

28 Opp’n, 28:20.

29 Opp’n, 29:18-22.

30 Opp’n, 29:7-9.
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conspiracy. On the other hand, because Nanyah is claiming that Eldorado is also liable to Nanyah

for its $1,500,000.00 payment, any alleged conspiracy would be for the benefit of Eldorado Hills,

thereby falling within the confines of the intracorporate conspiracy doctrine. U-Haul Co. of Nev.,

Inc., No. 2:08-CV-729-KJD-RJJ, 2012 WL 3042908, at *2 (“The individual advantage alleged by

Plaintiff is insufficient because it is conditional on the employer first obtaining a benefit.”); accord

Guichard v. Town of Brookhaven, 26 F.Supp.3d 219, 228 (E.D.N.Y. 2014) (The required personal

interest must be “wholly separate and apart” from that of the entity.”). Accordingly, Nanyah’s civil

conspiracy claim fails as a matter of law, and summary judgment should be entered dismissing the

claim.

b. Nanyah’s conspiracy claim fails due to the lack of an underlying tort.

The intracorporate conspiracy doctrine was not the only basis for summary judgment on

Nanyah’s civil conspiracy claim. As set forth in the Motion, “[c]ivil conspiracy requires the

existence of an underlying tort.” Markey v. Bank of Am., N.A., 2012 WL 3317789, at *3 (D. Nev.

Aug. 10, 2012). Neither Nanyah’s Complaint nor its Opposition identifies the underlying tort

supporting its civil conspiracy claim. As explained above, Nanyah’s Tortious Implied Covenant

Claim should be dismissed. Without that claim, there are no torts remaining, and the civil

conspiracy claims fails as a matter of law. Accordingly, summary judgment should be entered

dismissing the claim.

C. Nanyah Does Not Have Any Evidence of its Alleged Damages.

A large portion of Nanyah’s damages argument is comprised of personal attacks and bluster.

Nanyah argues that the Eliades Defendants’ damages argument is a “bad-faith litigation tactic”

which warrants “sanctions in favor of Nanyah in having to respond to this baseless argument.”31

One apparent basis for these bombastic statements is that Nanyah disclosed “damages” of

$1,500,000.00 in Case No. A-13-686303-C. Nanyah fails to mention the fact that none of the

Eliades Defendants were parties to that case and therefore would never have received any of these

disclosures. Nanyah cannot point to any N.R.C.P. 16.1 disclosures in Case No. A-16-746239-C

31 Opp’n, 30:17-31:11.
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which disclose a computation of damages and a theory of damages with respect to its Contract

Claims and Tort Claims against the Eliades Defendants.

Nanyah next argues that its non-compliance with N.R.C.P. 16.1 is really no big deal, because

the Eliades Defendants know that Nanyah paid $1,500,000.00. That is true (although, as explained

below, it was paid into Canamex). Yet, as set forth in the Motion:

The mere fact that Nanyah invested $1,500,000.00 does not mean it has
$1,500,000.00 in damages. Issuance of a membership interest in a
corporate entity does not guarantee repayment of the investment,
especially if Eldorado is unsuccessful.32

Eldorado Hills may or may not have been a profitable investment assuming Nanyah actually

received a membership interest, and proving the value of this amorphous membership interest is not

as simple as repeating the amount of the alleged investment. Pitzel v. Software Dev. and Investment

of Nevada, 124 Nev. 1500, 238 P.3d 846, at *5 (Nev. Dec. 31, 2008) (“Valuation of a minority

interest in a closely held corporation is notoriously complex.”).

That is precisely why Nanyah needed to comply with its N.R.C.P. 16.1 disclosures and

provide a computation and theory of damages with respect to each and every claim for relief.

Because it failed to do so, it does not have any admissible evidence to prove its alleged damages. It

does not have an expert who will testify regarding the value of the membership interest to which

Nanyah was supposedly entitled. It does not have any evidence indicating the amounts of

distributions it would have received as a member of Eldorado Hills. Without admissible evidence

supporting the value of Nanyah’s supposed right to an Eldorado membership interest, the percentage

amount of that membership interest, and that it would have actually been a successful investment, all

of Nanyah’s claims fail as a matter of law.33

32 Mot., 13:22-25.

33 Nanyah’s throwaway argument that the Eliades Defendants needed to hold a meet and confer on this particular
issue is wrong. This is not a discovery motion. It is a dispositive motion based on Nanyah’s failure to produce evidence
to support an essential element of its claims, and thus, no meet and confer was necessary. See Hoffman v. Constr. Prot.
Services, Inc., 541 F.3d 1175, 1179 (9th Cir. 2008).
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D. Nanyah Did Not Provide Any Rationale for Liability Against Eliades.

Astoundingly, the folly of Nanyah’s claims stepped up a notch with respect to the claims

against Eliades in his individual capacity. Nanyah’s only argument for contractual liability relates to

the successors and assigns provision, which, as explained above, does not accomplish what Nanyah

claims it accomplishes. Regardless, Eliades (in his individual capacity) has never owned any

membership interests in Eldorado Hills. Accordingly, there is not even a sliver of an argument that

Eliades could be considered a successor or an assign to the Rogich Trust. Eliades’ only involvement

with Eldorado Hills was that he signed the October 30, 2008 Membership Interest Purchase

Agreement for the limited purpose purpose of guaranteeing Eldorado’s pending bank loan.34

Eliades has absolutely and positively nothing to do with Nanyah.

***

The plain and explicit language of the relevant contracts undisputedly proves that the Eliades

Defendants have no liability on the Contract Claims, Nanyah’s Tort Claims are missing many of the

required elements, and Nanyah does not have sufficient evidence to prove the value of the Eldorado

Hills membership interest to which it claims it was entitled. Summary judgment should be entered,

and Nanyah’s Contract Claims and Tort Claims against the Eliades Defendants should be dismissed.

III. ARGUMENT RELATING TO COUNTERMOTION FOR SUMMARY JUDGMENT

A. Nanyah’s Countermotion for Summary Judgment is Untimely.

This Court recently set the dispositive motion deadline for June 1, 2018.35 Based on that

deadline, the Eliades Defendants filed this Motion on June 1, 2018. Nineteen days after the

dispositive motion deadline, Nanyah filed the Countermotion. The right to file a countermotion

does not permit a party to disregard the dispositive motion deadline. See, e.g., Sfr Invs. Pool 1 v.

Nationstar, Case. No. A-13-688566-C, 2016 Nev. Dist. LEXIS 1104, at *6-7 (Dist. Ct. Feb. 9, 2016)

(striking a countermotion for summary judgment as untimely because it did not comply with the

34 Ex. 1-B, § 8(b), to Mot.

35 Discovery Commissioner’s Report and Recommendation, filed May 1, 2018 (affirmed and adopted by this
Court on April 27, 2018).
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dispositive motion deadline); accord Candow v. Dust, No. 2:11-CV-00343-LRH-GWF, 2014 WL

4636372, at *3 (D. Nev. Sep. 16, 2014). Nanyah filed its Countermotion in violation of this Court’s

scheduling order and without the requisite good cause. See N.R.C.P. 16(b). The Countermotion

should be denied.

B. Nanyah’s Countermotion is Procedurally Improper.

On September 11, 2014, in conjunction with Eldorado Hills’ first Motion for Summary

Judgment against Nanyah, this Court informed Nanyah that it “rarely” considers countermotions.

Specifically, the Court stated as follows:

And let me indicate to both of you that I rarely consider countermotions
because I’m concerned about the due process rights of the parties. When
a motion is filed and then a countermotion is filed it doesn’t allow for a
full briefing so I rarely consider them.36

When Nanyah disregarded this admonition and began to argue its countermotion, the Court repeated

itself:

You know I’m really – I don’t want to cut you off from making your
record but I’m really not inclined to deal with a dispositive request for
relief when there’s not due process to both sides. If you believe you
have a cause of action then file your motion and give them a chance to
fully brief it; give me the chance to fully digest the facts and determine
the law.37

Apparently Nanyah decided to ignore the Court yet again by tacking a substantial Countermotion to

its Opposition. For that reason alone, the Countermotion should be denied.

C. Nanyah Has Not Shown That It Invested $1,500,000.00 in Eldorado Hills.

Nanyah seeks summary judgment “that it invested $1.5 million into Eldorado.” Yet, the

documentary evidence indicates otherwise. As explained in detail in Eldorado Hills’ Motion for

Summary Judgment, much of the correspondence between Huerta and Harlap discussed an

investment in Canamex Nevada, Inc. (“Canamex”)—not in Eldorado Hills.38 Harlap, through

36 Tr. of Proceedings, Sep. 11, 2014, 6:7-10, attached as Exhibit 2.

37 Id., 14:7-11.

38 Exs. 2-A and 2-B to Def. Eldorado Hills, LLC’s Mot. for Summary Judgment (the “Eldorado MSJ”), filed June
1, 2018.
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Nanyah, ultimately decided to invest $1,500,000.00 into Canamex—not Eldorado Hills.39

Huerta/Nanyah wired the money to Canamex—not Eldorado Hills.40 Although Huerta temporarily

funneled the money through Eldorado Hills before paying it to Go Global, every piece of

documentary evidence (i.e., investor updates from Go Global, tax documents, etc.) indicates that

Nanyah received an interest in Canamex—not Eldorado—in exchange for Harlap’s $1,500,000.00

payment.41

All of this evidence shows that Nanyah invested in Canamex and not in Eldorado Hills.

Accordingly, Nanyah is not entitled to summary judgment on its allegation that it invested

$1,500,000.00 into Eldorado Hills. The Countermotion should be denied.

D. Nanyah Did Not Show That the Eliades Defendants Are Contractually Liable to
Nanyah.

For some unexplained reason, Nanyah frames its contractual argument into two separate

sections, claiming that the Eliades Defendants are liable as “successors in interest” and “direct

contracting parties.” As explained above and in the Motion, the Eliades Defendants are neither. The

successors and assigns provision in the October 30, 2008 Purchase Agreement is insignificant

without the Eliades Defendants’ assumption of an obligation to Nanyah. Pursuant to the plain

language of the relevant contracts, none of the Eliades Defendants did any such thing. Nanyah

cannot point to any language of the relevant agreements whereby any of the Eliades Defendants

made a promise for the benefit of Nanyah. Thus, not only should the Countermotion be denied,

summary judgment should be entered dismissing Nanyah’s Contract Claims against the Eliades

Defendants.

IV. CONCLUSION

The plain and explicit language of the relevant contracts undisputedly proves that the Eliades

Defendants have no liability on the Contract Claims, Nanyah’s Tort Claims are missing many of the

required elements, and Nanyah does not have sufficient evidence to prove the value of the

39 Id.

40 Exs. 2-B, 2-D, and 2-E to Eldorado MSJ.

41 Exs. 2-I, 2-J, 2-K, 2-L, 2-M, and 2-N to Eldorado MSJ.
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membership interest to which it claims to be entitled. Summary judgment should be entered, and

Nanyah’s Contract Claims and Tort Claims against the Eliades Defendants should be dismissed.

For those same reasons, the Countermotion should be denied, assuming it is not stricken due to its

tardiness.

DATED this 19th day of July, 2018.

BAILEYKENNEDY

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
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CERTIFICATE OF SERVICE

I certify that I am an employee of BAILEYKENNEDY and that on the 19th day of July,

2018, service of the foregoing 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 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 BAILEYKENNEDY
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· · ·CARLOS A. HUERTA as Trustee of
·5· ·THE ALEXANDER CHRISTOPHER TRUST,
· · ·a Trust established in Nevada as
·6· ·assignee of interest of GO
· · ·GLOBAL, INC., a Nevada
·7· ·corporation; NANYAH VEGAS, LLC, a
· · ·Nevada limited liability company,
·8
· · · · · · · ·Plaintiffs,
·9· · · · · · · · · · · · · · · ·Case No. A-13-686303-C
· · · · · · · · vs.· · · · · · · Dept. No. XXVII
10
· · ·SIG ROGICH aka SIGMUND ROGICH as
11· ·Trustee of The Rogich Family
· · ·Irrevocable Trust; ELDORADO
12· ·HILLS, LLC; et al.,

13· · · · · · ·Defendants.
· · ·________________________________
14
· · ·AND ALL RELATED MATTERS
15· ·________________________________

16

17· · · · · · · · · · ·DEPOSITION OF

18· · · · · · · · · · ·PETER ELIADES

19· · · · · · · · · ·Las Vegas, Nevada

20· · · · · · · · · · · May 25, 2018

21· · · · · · · · · · · ·9:01 a.m.

22

23· · · · Reported by: Heidi K. Konsten, RPR, CCR
· · · · · Nevada CCR No. 845 - NCRA RPR No. 816435
24· · · · · · · · · · ·JOB NO. 470876

25
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·1· · · · · · ·Deposition of PETER ELIADES, Volume 1,
·2· ·taken at 3770 Howard Hughes Parkway, Suite 300, Las
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·4· ·a.m., before Heidi K. Konsten, Certified Court
·5· ·Reporter in and for the State of Nevada.
·6
·7· · · · · · · · ·APPEARANCES OF COUNSEL
·8· ·For the Plaintiff Nanyah Vegas, LLC:
·9· · · · · · ·MARK G. SIMONS, ESQ.
· · · · · · · ·Simons Law, PC
10· · · · · · ·6490 South McCarran Boulevard
· · · · · · · ·#20
11· · · · · · ·Reno, Nevada 89509
· · · · · · · ·(775) 785-0088
12· · · · · · ·(775) 785-0087 Fax
· · · · · · · ·mark@mgsimonslaw.com
13
· · ·For the Defendant Sigmund Rogich:
14
· · · · · · · ·SAMUEL S. LIONEL, ESQ.
15· · · · · · ·Fennemore Craig
· · · · · · · ·300 South Fourth Street
16· · · · · · ·Suite 1400
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17· · · · · · ·(702) 692-8000
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· · ·For the Defendant Peter Eliadas:
19
· · · · · · · ·DENNIS L. KENNEDY, ESQ.
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Page 4
·1· · · · · · · · · ·LAS VEGAS, NEVADA

·2· · · · · · · · · Friday, May 25, 2018

·3· · · · · · · · · · · ·9:01 a.m.

·4· · · · · · · DEPOSITION OF PETER ELIADES

·5· · · · · · · · · · · * * * * * *

·6· · · · · · ·(The court reporter was relieved of her

·7· ·duties under NRCP 30(b)4.)

·8

·9· · · · · · · · · · ·PETER ELIADES,

10· ·having been first duly sworn, was examined and

11· ·testified as follows:

12

13· · · · · · · · · · · EXAMINATION

14· ·BY MR. SIMONS:

15· · · · Q· · Can you state and spell your name for

16· ·the record, please.

17· · · · A· · My name is Pete, last is Eliades,

18· ·P-E-T-E, E-L-I-A-D-E-S.

19· · · · Q· · Mr. Eliades, are you familiar with

20· ·the -- the Eliades Survivor Trust of October 30,

21· ·2008?

22· · · · A· · If you say if I know about it, I heard

23· ·about it, but I don't know too much about it.

24· · · · Q· · Okay.· You know that part of this

25· ·transaction we're dealing with today is the

Page 5
·1· ·Eldorado Hills project?

·2· · · · A· · Correct.· There is so many names and I

·3· ·get so confused, but yes.

·4· · · · Q· · Okay.· Are you also the trustee of that

·5· ·trust?

·6· · · · A· · I don't know if I am, but ...

·7· · · · Q· · All right.· We'll go through some

·8· ·documents to show you.

·9· · · · A· · Yeah, if the document says I am, then --

10· · · · Q· · Okay.· Are you familiar with a gentleman

11· ·named Yoav Harlap?

12· · · · A· · Never heard of him.

13· · · · Q· · Okay.· Are you familiar with the entity

14· ·called Nanyah Vegas, LLC?

15· · · · A· · I heard the name because they talking

16· ·that they suing me or something.

17· · · · Q· · Yeah, they're suing you.· I'm

18· ·representing that entity.

19· · · · · · ·I'm going to explore your memory a

20· ·little bit first, and then we're going to look at

21· ·some documents.· Okay?

22· · · · A· · Sure.

23· · · · Q· · When did you first recall becoming aware

24· ·of Nanyah Vegas, LLC?

25· · · · A· · I can't pinpoint the time, but sometime

http://www.litigationservices.com
http://www.litigationservices.com


Page 6
·1· ·within the last two or three years.

·2· · · · Q· · Okay.· Do you remember Nanyah Vegas

·3· ·being disclosed to you when you came in and bought

·4· ·some of the membership interest in Eldorado Hills,

·5· ·LLC?

·6· · · · A· · I don't recall the -- the name, but I

·7· ·know it was mentioned to me that it was two or

·8· ·three persons -- saying you're going to take care

·9· ·of this, and this I'm going to take care of.· And

10· ·that's how I memorized that.

11· · · · Q· · Okay.· Who said to you that they're

12· ·going to take care of these two or three persons?

13· · · · A· · It could have been Chris Cole.· It could

14· ·have been Sig, and it could have been -- what is

15· ·her name there?

16· · · · Q· · Melissa Olivas.

17· · · · A· · Melissa Olivas, one of the -- but the

18· ·most conversations I had was Chris Cole.

19· · · · Q· · Okay.· When you --

20· · · · A· · And if I need -- excuse me.· If I need

21· ·something, they refer me to Melissa, but not too

22· ·often, and very seldom Sig.

23· · · · Q· · Okay.· What did you understand they were

24· ·telling you -- Sig, Melissa, or Chris Cole -- when

25· ·they said that they'll be taking care of these two

Page 7
·1· ·or three other people, which included Nanyah

·2· ·Vegas?

·3· · · · A· · My understanding was they had something

·4· ·to do with the property, and they was going to

·5· ·take them out.

·6· · · · Q· · Okay.· And "they" would be Sig Rogich

·7· ·was going to be taking them out?

·8· · · · A· · Well, he wanted, I suppose.

·9· · · · Q· · Okay.· And you --

10· · · · A· · Sig will take them out.

11· · · · Q· · And just to put these names in context,

12· ·Chris Cole and Melissa Olivas both work for Sig

13· ·Rogich.· You understood that?

14· · · · A· · 100 percent, yeah, because I seen them

15· ·there every day.

16· · · · Q· · All right.· Are you familiar with the

17· ·entity Eldorado Hills, LLC, today?

18· · · · A· · Well, I know the name.

19· · · · Q· · Is that the entity that is still running

20· ·the gun club and ownership of the 160 plus acres?

21· · · · A· · Could be.

22· · · · Q· · Okay.· Are you still active in the gun

23· ·club aspect at all?

24· · · · A· · No, and I never have been.

25· · · · Q· · Okay.· We're going to look at a couple
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·1· ·of documents just to get your frame of reference

·2· ·here.· Okay.

·3· · · · · · · · · ·(Discussion off the record.)

·4· ·BY MR. SIMONS:

·5· · · · Q· · All right.· Mr. Eliades -- is it Eliades

·6· ·or Eliades?

·7· · · · · · ·MR. KENNEDY:· Eliades.

·8· · · · · · ·MR. SIMONS:· Thank you.

·9· · · · · · ·THE WITNESS:· Eliades is the Greek

10· ·pronunciation.· Eliades is the --

11· ·BY MR. SIMONS:

12· · · · Q· · The American?

13· · · · A· · Well, the English.· America has no

14· ·language, except Indians.

15· · · · Q· · All right.· Exhibit 59 that is in front

16· ·of you is the lawsuit that I filed in this action.

17· ·Okay?

18· · · · A· · Yes.

19· · · · Q· · And I named as one of the defendants

20· ·yourself individually and yourself as the trustee

21· ·of the Eliades Survivor Trust of October 30, 2008.

22· · · · · · ·All right?· Do you understand that?

23· · · · A· · If you didn't make no mistake, yes.

24· · · · Q· · Good.

25· · · · · · ·Now, what I'm showing you is Exhibit 60,
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·1· ·which is the answer that was filed on your behalf.

·2· ·Okay?· This answer was filed by Sam Lionel.

·3· · · · · · ·Now, did Mr. Lionel have the authority

·4· ·to file this -- it's identified as Defendants'

·5· ·First Amended Answer to Complaint on your behalf

·6· ·as an individual and on your behalf as the trustee

·7· ·of the October 30 Eliades Survivor Trust.

·8· · · · · · ·MR. LIONEL:· Object.· Calling for a

·9· ·legal conclusion with respect to authority.

10· · · · · · ·THE WITNESS:· Before the -- yes, he had

11· ·the authority before Mr. Kennedy took over.

12· ·BY MR. SIMONS:

13· · · · Q· · Okay.· So this answer was filed on your

14· ·behalf with your knowledge?

15· · · · A· · If that was the case, he filed it before

16· ·Mr. --

17· · · · Q· · That is correct.

18· · · · A· · Then the answer is yes.

19· · · · · · · · · ·(Exhibit No. 62 was marked.)

20· · · · · · ·MR. SIMONS:· Now I'm going to show you

21· ·Exhibit 62.

22· · · · · · ·No, no, no.· That's for Sam.· You guys

23· ·don't get two.

24· ·BY MR. SIMONS:

25· · · · Q· · Exhibit 62 is your current counsel,

http://www.litigationservices.com
http://www.litigationservices.com


Page 10
·1· ·Mr. Kennedy and Joseph Liebman's substitution in

·2· ·to respect you individually and the Eliades

·3· ·Survivor Trust of 2000 -- excuse me, October 30,

·4· ·2008, Teld, and Eldorado Hills, LLC.

·5· · · · · · ·And they ended up taking over

·6· ·Mr. Lionel?

·7· · · · A· · Yes.

·8· · · · Q· · Okay.· You authorized your current

·9· ·counsel to now represent yourself, the Eliades

10· ·Trust, Teld, and Eldorado Hills moving forward in

11· ·this litigation?

12· · · · A· · Yes.

13· · · · Q· · All right.· I'm going to have you take a

14· ·look at this document.

15· · · · · · ·Do you see the signatures above your

16· ·name?

17· · · · A· · Above my name?

18· · · · Q· · Right.

19· · · · · · ·Are those all of your signatures?

20· · · · A· · Yes, they are.

21· · · · Q· · All right.· Do you see under here that

22· ·you signed as the trustee of the Eliades Survivor

23· ·Trust of October 30, 2008?

24· · · · A· · Yes.

25· · · · Q· · Okay.· Does that refresh your

Page 11
·1· ·recollection that you're the trustee of that

·2· ·trust?

·3· · · · A· · Well, if I signed it, I presume that

·4· ·Mr. Kennedy would make no mistake.

·5· · · · Q· · Fair enough.

·6· · · · · · ·Now, do you see that you have signed on

·7· ·behalf of both Teld and Eldorado Hills, LLC, as

·8· ·the managing member?

·9· · · · A· · Yes.

10· · · · Q· · All right.· What do you understand your

11· ·role is as the managing member of Eldorado Hills?

12· · · · A· · Whatever comes up, you -- you run

13· ·into -- if there's business, you run the business.

14· ·That's my understanding.

15· · · · Q· · Okay.· Do you also have responsibility,

16· ·as you understand it, for maintaining the

17· ·financial books and records of Eldorado Hills?

18· · · · A· · No.· I'm not a bookkeeper, but I

19· ·delegate that authority to the bookkeeper or

20· ·accountant, and that's how it's done.

21· · · · Q· · All right.· So you don't actually do the

22· ·bookkeeping, but that --

23· · · · A· · I know nothing about bookkeeping.

24· ·Excuse me for interrupting you.

25· · · · Q· · No problem.
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·1· · · · A· · You can show me all day long.· I know

·2· ·nothing about it, but that's -- that's the reason

·3· ·I -- I hire bookkeepers or CPAs.

·4· · · · Q· · Okay.· Do you have, as you understand

·5· ·it, the authority to enter into contracts on

·6· ·behalf of Eldorado Hills, LLC, as the managing

·7· ·member?

·8· · · · A· · If I am the management and I own it,

·9· ·yes, I do.

10· · · · · · · · · ·(Exhibit No. 63 was marked.)

11· ·BY MR. SIMONS:

12· · · · Q· · Okay.· Let me give you Exhibit 63.

13· ·Exhibit 63 is the amended and restated operating

14· ·agreement of Eldorado Hills, LLC, and the

15· ·effective date was October of 2008.

16· · · · · · ·Do you see that?

17· · · · A· · October 2008.· Correct, yes.

18· · · · Q· · Are any of these your initials on the

19· ·bottom of the document?

20· · · · A· · No, sir.

21· · · · Q· · All right.· We're going to flip back to

22· ·some of the signature pages, and this is Bates

23· ·number 205.

24· · · · · · ·Do you see where there's signatures on

25· ·this document?
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·1· · · · A· · Yes, sir.

·2· · · · Q· · Do you see where under Teld, it

·3· ·identifies that the managing member is --

·4· ·Aristotelis and Dolores are both managing members

·5· ·of Teld?

·6· · · · A· · That's what it shows here.

·7· · · · Q· · All right.· Do you recall if they were

·8· ·the managing members of Teld at that time?

·9· · · · A· · I assume they were if that is what it

10· ·says.

11· · · · Q· · Okay.· Now, do you know why Teld became

12· ·involved in Eldorado Hills, LLC, in 2008?

13· · · · A· · Why?

14· · · · Q· · Right.

15· · · · A· · Is that -- it was to buy it.

16· · · · Q· · Okay.

17· · · · A· · Is that -- is that what you're referring

18· ·to?

19· · · · Q· · Yeah.· Let me -- it was a bad question,

20· ·because I know a lot of information, and I'm

21· ·trying to just walk us through this.

22· · · · · · ·Do you remember that you invested,

23· ·through various entities, $6 million into

24· ·acquiring interest in Eldorado Hills in October of

25· ·2008?

http://www.litigationservices.com
http://www.litigationservices.com


Page 14
·1· · · · A· · Yes, I do.

·2· · · · Q· · Okay.· Do you recall that you were

·3· ·actually the person who funded the $6 million?

·4· · · · A· · Yes.

·5· · · · Q· · All right.· Do you remember why you were

·6· ·funding $6 million?· Why that number was used?

·7· · · · A· · Why?

·8· · · · Q· · Yes.

·9· · · · A· · It was the down payment.

10· · · · Q· · Do you remember that 1 million of that

11· ·6 million was used to acquire ownership interest

12· ·from Sigmund Rogich's trust and the other

13· ·5 million was used to pay down the bank loan?

14· · · · A· · No.· I -- I was under the impression the

15· ·6 million was going against -- to buy the

16· ·property.

17· · · · Q· · Okay.· The name Teld, T-E-L-D, is that

18· ·an acronym for something?· How did that name come

19· ·about?

20· · · · A· · Well, if you spell it, I'll tell you

21· ·what that means, then I can tell you.

22· · · · Q· · T-E-L-D.

23· · · · · · ·Did you use the first name of your

24· ·children?· What's the -- where did you derive that

25· ·name?
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·1· · · · A· · I can't tell you, because I don't know

·2· ·what it means.

·3· · · · Q· · Okay.· Because you signed off as the

·4· ·managing member of Teld in this litigation.

·5· · · · · · ·Do you see that?

·6· · · · A· · Uh-huh.

·7· · · · Q· · So at some point in time, from the date

·8· ·of the signature on October 30, 2008, of the

·9· ·Eldorado Hills amended operating agreement and

10· ·24th day of January, 2008, you became the managing

11· ·member of Teld.

12· · · · · · ·Do you understand that?

13· · · · · · ·MR. KENNEDY:· You mean 24 of January,

14· ·2018?

15· · · · · · ·MR. SIMONS:· I did.· I'm reading upside

16· ·down.· I might have been mistaken.

17· · · · · · ·MR. KENNEDY:· Okay.· Because we were

18· ·going backwards in time, and I thought --

19· · · · · · ·MR. SIMONS:· Did I say 2008?

20· · · · · · ·MR. KENNEDY:· Yes.

21· · · · · · ·MR. SIMONS:· Oh, I apologize.

22· ·BY MR. SIMONS:

23· · · · Q· · Going back to the question, do you

24· ·recall that at some point in time, you became the

25· ·managing member of Teld?
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·1· · · · A· · Do I recall?· Well, I always thought

·2· ·maybe I was, but ...

·3· · · · Q· · Fair to say you always thought you were

·4· ·the managing member of Teld, but you just didn't

·5· ·realize that the operating agreement had been

·6· ·signed off on by your children?

·7· · · · A· · Yes.

·8· · · · Q· · Okay.· That's fair.

·9· · · · · · ·Are you familiar with a gentleman named

10· ·Carlos Huerta?

11· · · · A· · Carlos Huerta?· Yes.· I think that he

12· ·owned part of it.

13· · · · Q· · Have you ever had any business dealings

14· ·with Carlos Huerta, separate and apart from the

15· ·Eldorado Hills investment?

16· · · · A· · Not that I recall.

17· · · · Q· · I'm going to have you look at

18· ·Exhibit 20.· Exhibit 20 is a purchase agreement

19· ·between Sig Rogich and Carlos Huerta where Sig

20· ·Rogich is buying out Carlos Huerta's interest in

21· ·Eldorado Hills, LLC; correct?

22· · · · · · ·MR. LIONEL:· Object to the form.

23· ·BY MR. SIMONS:

24· · · · Q· · Do you remember that transaction

25· ·occurring?
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·1· · · · A· · I knew -- it was told to me that they

·2· ·would have to buy him out.· But when they did it

·3· ·and how they did it, I don't know.

·4· · · · Q· · All right.· Looking at this document, do

·5· ·you ever recall seeing this document?

·6· · · · · · ·MR. KENNEDY:· Referring to Exhibit 20?

·7· · · · · · ·MR. SIMONS:· Correct.

·8· · · · · · ·THE WITNESS:· This one?

·9· · · · · · ·MR. KENNEDY:· Yeah, this one.

10· · · · · · ·THE WITNESS:· Oh, this one?

11· · · · · · ·MR. KENNEDY:· Yeah.

12· · · · · · ·THE WITNESS:· I may have.

13· ·BY MR. SIMONS:

14· · · · Q· · Okay.· Do you see in the recitals, A,

15· ·that it calls out for -- in these first few

16· ·sentences, that there are some individuals or

17· ·entities who may claim an ownership interest in

18· ·Eldorado Hills?

19· · · · A· · Yes.

20· · · · Q· · Okay.· I'm going to have you flip back,

21· ·and do you see where it references an Exhibit A?

22· · · · A· · Uh-huh.

23· · · · Q· · Okay.· Let's flip back to the back end

24· ·of the contract.

25· · · · · · ·Okay.· And do you now see Exhibit A?
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·1· · · · A· · Yes.

·2· · · · · · ·MR. KENNEDY:· And we're at Bates 000010?

·3· · · · · · ·MR. SIMONS:· Correct.

·4· ·BY MR. SIMONS:

·5· · · · Q· · Now, do you see on there at Item 3, it

·6· ·identifies my client, Nanyah Vegas, LLC, in the

·7· ·amount of 1.5 million?

·8· · · · A· · Yes.

·9· · · · Q· · Okay.· Did you understand that Nanyah

10· ·Vegas, LLC, my client, had claimed or could

11· ·possibly claim an ownership interest in Eldorado

12· ·Hills when you were looking at doing this deal?

13· · · · · · ·MR. LIONEL:· I'm going to object to the

14· ·form of the question.

15· · · · · · ·THE WITNESS:· I don't recall that I saw

16· ·that.

17· ·BY MR. SIMONS:

18· · · · Q· · Okay.

19· · · · A· · But I heard later on that he had

20· ·invested the amount, because I asked Chris or

21· ·Melissa, which -- when I was negotiating with

22· ·them, they said, "That's their problem," Sig's

23· ·problem.· I have nothing to do with it.· They'll

24· ·take care of that.

25· · · · Q· · Okay.· So I just want to walk through so
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·1· ·I understand your answer.

·2· · · · · · ·When you were talking with Sig Rogich to

·3· ·become involved in this deal, Nanyah Vegas, LLC's

·4· ·investment was brought up and discussed, but that

·5· ·Mr. Rogich and/or some of his employees said,

·6· ·"We'll take care of that obligation"; is that

·7· ·fair?

·8· · · · A· · 100 percent clear, that's the -- the way

·9· ·it was.

10· · · · Q· · Okay.· Did you also have discussions

11· ·with Sig Rogich and/or any of his employees back

12· ·in 2008 about any of these other people called out

13· ·on Exhibit A:· Eddyline Investment, Ray Family

14· ·Trust, or Antonio Nevada?

15· · · · A· · I don't recall the names, but there was

16· ·two minor investors, whoever they were.· They said

17· ·they will remain in, so I have to deal with it.

18· · · · Q· · Okay.· So there were two minor investors

19· ·that would remain, and Nanyah Vegas, LLC's

20· ·investment would be taken care of by Sig Rogich?

21· · · · A· · Correct.

22· · · · Q· · Okay.· Now I'm going to have you -- just

23· ·give me --

24· · · · · · ·MR. SIMONS:· Off the record.

25· · · · · · · · · ·(Discussion off the record.)
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·1· · · · · · ·MR. SIMONS:· Back on the record.

·2· · · · · · ·MR. KENNEDY:· And you want the record to

·3· ·reflect that the witness has, to some extent,

·4· ·perhaps refreshed his recollection by reading the

·5· ·page Bates numbered RT0265.

·6· · · · · · ·MR. SIMONS:· That's correct.

·7· ·BY MR. SIMONS:

·8· · · · Q· · All right.· Sir, what I have put before

·9· ·you in Exhibit 22 is the Membership Interest

10· ·Purchase Agreement between Teld, LLC, and the

11· ·Rogich Family Irrevocable Trust executed on

12· ·October 30, 2008.· Okay?

13· · · · A· · Yes.

14· · · · Q· · Do you remember that in 2008 Teld

15· ·acquired some ownership interest in Eldorado

16· ·Hills, LLC, from Mr. Rogich's trust?

17· · · · A· · Yes.

18· · · · Q· · All right.· Now, turn to, if you see,

19· ·the second page.

20· · · · · · ·MR. KENNEDY:· The second page of

21· ·Exhibit 22, Bates number 546?

22· · · · · · ·MR. SIMONS:· Right.

23· · · · · · ·MR. KENNEDY:· Oh, pardon me -- yes, 546.

24· ·That's right.· I'm sorry.

25
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·1· ·BY MR. SIMONS:

·2· · · · Q· · All right.· Look at paragraph F.· And

·3· ·that paragraph says, "Concurrently herewith, the

·4· ·seller" -- who is referred to as Sig Rogich's

·5· ·trust -- "shall acquire the ownership of Go Global

·6· ·and certain individuals directly or indirectly

·7· ·related to or affiliated with Go Global, after

·8· ·which time the ownership of Go Global shall be

·9· ·owned by seller in exchange for a nominal

10· ·consideration of $100."

11· · · · · · ·In addition, Paragraph E says that Teld

12· ·is also going to buy a 1/6 membership interest in

13· ·Eldorado Hills.

14· · · · · · ·Do you see that?

15· · · · A· · 1/6, yes.

16· · · · Q· · Okay.· Do you -- now, I'm going to have

17· ·you flip to page four of this agreement.

18· · · · · · ·MR. KENNEDY:· That's Bates number 548.

19· ·BY MR. SIMONS:

20· · · · Q· · And under paragraph three, it identifies

21· ·that "At the conclusion of the transaction, Teld

22· ·will own one-third of Eldorado Hills, the Flangas

23· ·Trust will own one-third, and the Rogich Trust

24· ·will own one-third subject to those investors for

25· ·whom the Rogich Trust shall assume
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·1· ·responsibility."

·2· · · · · · ·Do you remember that?

·3· · · · A· · Yes.

·4· · · · Q· · Okay.· Is that your understanding of how

·5· ·the transaction also went down?

·6· · · · A· · That's the way it was.

·7· · · · · · ·How do you mean that's how it went down?

·8· · · · Q· · Perfect.· All right.

·9· · · · · · ·Do you see up in paragraph two, it says

10· ·that Teld is paying $500,000 to the Rogich Trust?

11· · · · A· · I don't recall that, because I wasn't

12· ·either informed of that, how he was going to do

13· ·it.· But if that's what it says, that's what it

14· ·was.

15· · · · Q· · Under this transaction, both the Flangas

16· ·Trust and Teld acquired some of the Rogich Family

17· ·Trust's interest in Eldorado Hills in exchange for

18· ·a million dollars.

19· · · · · · ·Does that refresh your recollection?

20· · · · A· · No.

21· · · · Q· · No.· Okay.

22· · · · · · ·Do you see under paragraph four, it says

23· ·"Representations of seller"?

24· · · · A· · Here?

25· · · · Q· · Correct.
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·1· · · · · · ·And it says, "Subject to the information

·2· ·set forth and attached on Exhibit D, which matters

·3· ·shall only effect, if at all, the ownership

·4· ·interest of seller" -- which is the Rogich Family

·5· ·Trust -- "the seller represents the following."

·6· · · · · · ·So I'm going to have us take a look.

·7· ·There's a reference in Exhibit D under the Seller

·8· ·Representations.· Okay?

·9· · · · A· · Okay.

10· · · · Q· · So let's go to Exhibit D, and that Bates

11· ·number is 629.

12· · · · · · ·MR. KENNEDY:· Here, let me help you,

13· ·Pete.

14· · · · · · ·THE WITNESS:· Thank you.

15· ·BY MR. SIMONS:

16· · · · Q· · Now, this is Exhibit D to a contract

17· ·Teld signed.· And I'm putting this in reference.

18· ·The seller is the Rogich Trust.

19· · · · A· · Yes.

20· · · · Q· · Do you see up here, "The Rogich

21· ·Trust" --

22· · · · A· · Yes.

23· · · · Q· · -- "confirms that certain amounts have

24· ·been advanced to or on behalf of the company by

25· ·certain third parties as referenced in Section 8
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·1· ·below."· And that "Seller shall defend, indemnify,

·2· ·and hold harmless the company and its members from

·3· ·any of the claims from the people on this list."

·4· · · · · · ·Do you see that?

·5· · · · A· · Yes.

·6· · · · Q· · All right.· And you see my client is

·7· ·identified on there as an entity that advanced

·8· ·certain amounts on behalf of the company or to the

·9· ·company in the amount of 1.5 million?

10· · · · A· · Yeah, I see that, No. 3.

11· · · · Q· · Right.

12· · · · · · ·When Teld was executing this agreement

13· ·in October of 2008, did you understand, based upon

14· ·the representations of Mr. Rogich and the Rogich

15· ·Trust, that my client, Nanyah Vegas, LLC, had

16· ·invested 1.5 million into Eldorado Hills?

17· · · · A· · I don't know if I knew the amount.· But

18· ·I knew they said there is that person, and they'll

19· ·take care of it.· Mr. Rogich will take care of it.

20· · · · Q· · And did you understand that person that

21· ·they were referring to was Nanyah Vegas, LLC?

22· · · · A· · Well, it couldn't have been -- I didn't

23· ·know if it was Nanyah, but I knew there was a

24· ·person that was involved in here or invested

25· ·money, and that will be taken care of from
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·1· ·Mr. Rogich.

·2· · · · Q· · Okay.

·3· · · · A· · I understood that.

·4· · · · Q· · Did you also understand that Mr. Rogich

·5· ·would indemnify and defend Eldorado Hills' company

·6· ·from any of the claims by Nanyah Vegas, LLC?

·7· · · · A· · Yes.· That always was the -- the

·8· ·understanding.

·9· · · · Q· · Has Mr. Rogich indemnified and defended

10· ·Eldorado Hills, LLC, from my client's claims?

11· · · · · · ·MR. LIONEL:· I'm going to object.

12· ·Foundation.

13· · · · · · ·THE WITNESS:· Not that I know.

14· ·BY MR. SIMONS:

15· · · · Q· · And you would know, because you're the

16· ·manager of Eldorado Hills, LLC, wouldn't you?

17· · · · A· · Well, before when I hired Mr. Kennedy,

18· ·he did or he's supposed to do through Mr. --

19· · · · · · ·MR. KENNEDY:· Mr. Lionel.

20· · · · · · ·THE WITNESS:· Sam.

21· · · · · · ·MR. KENNEDY:· Or Sam.

22· ·BY MR. SIMONS:

23· · · · Q· · So up until the time that you had

24· ·retained Mr. Kennedy, had Mr. Rogich been paying

25· ·for the defense of Eldorado Hills, LLC, in this
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·1· ·case?

·2· · · · A· · I don't know if he was paying or not,

·3· ·because --

·4· · · · Q· · Let's do it this way:· Was Eldorado

·5· ·Hills paying separately for its attorney before

·6· ·you hired Mr. Kennedy?

·7· · · · A· · Yes.

·8· · · · · · ·MR. LIONEL:· Objection.· Relevance.

·9· ·BY MR. SIMONS:

10· · · · Q· · Okay.· Since you hired Mr. Kennedy, have

11· ·you made demand upon Mr. Rogich to indemnify and

12· ·defend and/or pay Nanyah Vegas, LLC's claim?

13· · · · A· · Not me personally, but my attorney has.

14· · · · · · ·MR. LIONEL:· Objection.· Relevance.

15· ·BY MR. SIMONS:

16· · · · Q· · Okay.· So you understand that

17· ·communication has been made.

18· · · · · · ·What's your understanding of the

19· ·response to Eldorado Hills, LCC's demand?

20· · · · A· · According to attorney --

21· · · · · · ·MR. KENNEDY:· Whoa, whoa, whoa.· Let's

22· ·not talk about according to your attorney.

23· ·BY MR. SIMONS:

24· · · · Q· · Yeah, I don't -- you know this.· I don't

25· ·want to know what you guys talk about.· But I get
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·1· ·to know what your understanding is.

·2· · · · A· · My understanding is that he declined.

·3· · · · Q· · Okay.· Let's look at page 556 of this

·4· ·document, please.

·5· · · · · · ·MR. KENNEDY:· This is page 556 of

·6· ·Exhibit 22?

·7· · · · · · ·MR. SIMONS:· Yes.

·8· ·BY MR. SIMONS:

·9· · · · Q· · And do you remember back on Exhibit D,

10· ·it says that "Certain individuals or entities had

11· ·advanced or paid to on behalf of Eldorado Hills as

12· ·referenced in Section 8 of the agreement."· Now

13· ·we're going back to Section 8 of the agreement.

14· · · · · · ·Are you following me?

15· · · · A· · Uh-huh.

16· · · · Q· · So under --

17· · · · A· · I'm trying to find the D in here.

18· · · · Q· · 8.C.

19· · · · A· · Oh, C.

20· · · · Q· · Yeah.

21· · · · A· · Okay.

22· · · · Q· · Do you see it says, "Seller" -- and in

23· ·this case, that's Rogich Trust -- "shall defend,

24· ·indemnify, and hold the buyer" -- which is Teld --

25· ·"harmless from all of the claims of Eddyline, Ray
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·1· ·Family Trust, Nanyah Vegas, and Antonio Nevada,

·2· ·each of whom invested or otherwise advanced the

·3· ·funds, plus certain possible claimed accrued

·4· ·interest," close quote.

·5· · · · · · ·Do you see that?

·6· · · · A· · Yes.

·7· · · · Q· · Okay.· Again, does this refresh your

·8· ·recollection that Rogich Trust had represented to

·9· ·you that these four entities had invested funds

10· ·into Eldorado Hills, LLC?

11· · · · · · ·MR. LIONEL:· I'm going to object to the

12· ·form of that question.

13· · · · · · ·THE WITNESS:· Yes.

14· ·BY MR. SIMONS:

15· · · · Q· · Let's jump back to Exhibit 20.· And in

16· ·Exhibit 20 --

17· · · · · · ·MR. SIMONS:· Can you help the witness?

18· · · · · · ·MR. KENNEDY:· Oh, yes, I can.· Thanks.

19· ·BY MR. SIMONS:

20· · · · Q· · And, again, Exhibit 20 is the agreement

21· ·whereby Sig Rogich buys Go Global's interest in

22· ·Eldorado Hills, and Go Global's interests are

23· ·subject to those entities identified on Exhibit D.

24· ·Okay?· I'm giving this a frame of reference.

25· · · · A· · Uh-huh.
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·1· · · · Q· · All right.· So did you understand

·2· ·that -- if you'll flip to page seven of this

·3· ·document, I'm going to have you look at Exhibit --

·4· ·to Paragraph I.· Can you get to it?

·5· · · · · · ·Do you see Paragraph I?· It says, "This

·6· ·agreement shall be binding on and inure to the

·7· ·benefit of the heirs, personal representatives,

·8· ·successors, and permitted assigns of the parties

·9· ·hereto."

10· · · · · · ·MR. KENNEDY:· Okay.· That's J.

11· · · · · · ·MR. LIONEL:· Where is that?

12· · · · · · ·MR. SIMONS:· You're correct.

13· · · · · · ·MR. LIONEL:· That's not I.

14· · · · · · ·MR. SIMONS:· You're correct.· It's J.  I

15· ·misread it.

16· · · · · · ·THE WITNESS:· Can you explain this in

17· ·detail?· What does that mean so I can --

18· ·BY MR. SIMONS:

19· · · · Q· · That's what I was going to ask you.

20· · · · · · ·Apparently you don't --

21· · · · A· · I don't understand it that good, so

22· ·maybe you can --

23· · · · Q· · Fair enough.

24· · · · · · ·Did you understand that when you

25· ·acquired some of the Rogich Trust interests that
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·1· ·it held in Eldorado Hills, that it was still

·2· ·subject to the terms and conditions of this

·3· ·original purchase agreement?

·4· · · · A· · Yes.

·5· · · · Q· · Okay.· After this transaction concluded,

·6· ·do you remember that part of the transaction is

·7· ·that you were fronting the entire $6 million?

·8· · · · · · ·MR. LIONEL:· Objection.· Calls for a

·9· ·conclusion.· No foundation.

10· · · · · · ·MR. SIMONS:· He doesn't have foundation

11· ·to know how much money he invested in this deal?

12· ·Is that the objection?

13· · · · · · ·Just give me a second, and I'll get you

14· ·to the document.

15· · · · · · ·Off the record.

16· · · · · · · · · ·(Discussion off the record.)

17· ·BY MR. SIMONS:

18· · · · Q· · Can I have you look at Exhibit 23.

19· · · · · · ·MR. KENNEDY:· 23.· Beginning with Bates

20· ·No. Eliades 3.

21· ·BY MR. SIMONS:

22· · · · Q· · Okay.· Sir, this is a promissory note

23· ·secured by the interest in Eldorado Hills signed

24· ·by Albert Flangas' Trust to Teld for $3 million.

25· · · · A· · Yes.
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·1· · · · Q· · Okay.· Do you remember that the way the

·2· ·transaction was structured was that you were

·3· ·fronting the full $6 million to acquire -- to pay

·4· ·off Mr. Rogich and to put $5 million towards the

·5· ·transaction with the bank, and Mr. Flangas agreed

·6· ·to pay you under this promissory note $3 million?

·7· · · · · · ·MR. LIONEL:· I'm going to object,

·8· ·Counsel.· You're testifying.

·9· · · · · · ·THE WITNESS:· Yes.

10· ·BY MR. SIMONS:

11· · · · Q· · Okay.· Now, why were you fronting the

12· ·full $6 million for the transaction, if you

13· ·recall?

14· · · · A· · The way it was, Mr. Flangas said he was

15· ·going to sell some property or some stocks he had,

16· ·and then he was going to give me the money.

17· · · · Q· · Okay.· And did that ever happen?

18· · · · A· · No.

19· · · · Q· · How long was it going to take

20· ·Mr. Flangas, to your recollection, to sell some

21· ·stocks or property and pay you back the 3 million?

22· · · · · · ·MR. LIONEL:· Objection.· Foundation.

23· · · · · · ·THE WITNESS:· Within 30, 60 days, I

24· ·believe he said.

25
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·1· ·BY MR. SIMONS:

·2· · · · Q· · Okay.

·3· · · · A· · I recollect that -- that that's what he

·4· ·said.· But then he came back and he -- at some

·5· ·point, he says he's not going to go through the

·6· ·deal.

·7· · · · Q· · Okay.· Can you turn to Exhibit 25.· On

·8· ·Exhibit 25 is a membership interest purchase

·9· ·agreement.

10· · · · · · ·And do you see some handwriting up on

11· ·top where it says "Flangas out"?

12· · · · A· · Yes, I do.

13· · · · Q· · Is that your writing?

14· · · · A· · No, sir.

15· · · · Q· · Okay.· Well, in this document, it says

16· ·the Flangas Trust was going to pay you some money

17· ·under that promissory note, but has been unable to

18· ·pay you.· All right.· If you look down at the

19· ·bottom whereas clause --

20· · · · A· · Yeah.· "Has not made payments under the

21· ·provision" -- yeah, I see that.

22· · · · Q· · Okay.· And did you understand that Teld

23· ·reacquired Mr. Flangas' ownership interest in

24· ·Eldorado Hills in about November of 2008?

25· · · · A· · Yes.
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·1· · · · · · ·MR. KENNEDY:· Object to form to the

·2· ·form.· I don't know if "reacquired" is --

·3· ·BY MR. SIMONS:

·4· · · · Q· · Let me do a better question.

·5· · · · · · ·Do you recall that in November of 2008,

·6· ·because Mr. Flangas was unable to pay the

·7· ·promissory note, that he transferred the ownership

·8· ·interest that the Flangas Trust held back to Teld?

·9· · · · A· · Yes.· He did like he promised, he

10· ·transferred.

11· · · · Q· · Okay.· Now, turn to Exhibit 26, please.

12· · · · · · ·Now, this says -- if you look at Recital

13· ·B, it says "Teld desires to transfer 6.67 percent

14· ·ownership interest in Eldorado in exchange for the

15· ·consideration set forth below."· And this is an

16· ·agreement with the Rogich Family Irrevocable

17· ·Trust.

18· · · · · · ·MR. LIONEL:· I'm going to object as

19· ·excessive leading, Counsel.

20· · · · · · ·THE WITNESS:· Yes, I see.

21· ·BY MR. SIMONS:

22· · · · Q· · And under this agreement, the

23· ·consideration that was going to be paid by the

24· ·Rogich Trust was $600,000, and it would take the

25· ·form of a promissory note payable to -- I think
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·1· ·it's to Teld.

·2· · · · · · ·MR. LIONEL:· Same objection.

·3· ·BY MR. SIMONS:

·4· · · · Q· · Do you remember this transaction?

·5· · · · A· · Well, I know it was a transaction, but I

·6· ·don't recall the money.

·7· · · · Q· · All right.· This document, if you look,

·8· ·has your signature on it as the managing member.

·9· · · · · · ·Do you see that?

10· · · · A· · Yes.

11· · · · Q· · All right.· Do you remember, as part of

12· ·this acquiring of the Flangas Trust's interest in

13· ·Eldorado Hills, that there was a transfer of

14· ·6.67 percent of that interest to the Rogich Trust?

15· · · · A· · No.

16· · · · Q· · Do you remember a promissory note for

17· ·$600,000?

18· · · · A· · Not really.

19· · · · Q· · I'm going to have you look at

20· ·Exhibit 27.· Exhibit 27 is a promissory note in

21· ·the amount of $600,000.

22· · · · · · ·And do you see that you're signing,

23· ·again, down there as the managing member?

24· · · · A· · Yes.

25· · · · Q· · I'm assuming that's your signature?
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·1· · · · A· · Yes, it is.

·2· · · · Q· · All right.· Does this refresh your

·3· ·recollection that there was a $600,000 promissory

·4· ·note with regard to the 6.67 percent of Flangas'

·5· ·interest?

·6· · · · A· · No, I don't recall that.

·7· · · · Q· · Okay.· After this -- these series of

·8· ·transactions unfolded and you became members with

·9· ·the Rogich Trust in Eldorado Hills, LLC, how was

10· ·the Eldorado Hills, LLC, managed?· Was that under

11· ·your activity, or was Mr. Rogich also involved in

12· ·the management activity?

13· · · · · · ·MR. KENNEDY:· And when you say "your,"

14· ·do you mean him personally?

15· ·BY MR. SIMONS:

16· · · · Q· · Well, as I understood it, Teld was the

17· ·majority member in Eldorado Hills, LLC, after you

18· ·became involved; is that fair?

19· · · · A· · That's the way it's supposed to have

20· ·been, yes.

21· · · · Q· · And you're, as I understand it, the

22· ·managing member of Teld?

23· · · · A· · Yes.

24· · · · Q· · And so effectively, you individually,

25· ·Mr. Eliades, were managing the affairs of Eldorado
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·1· ·Hills, LLC?

·2· · · · A· · I think most of that was done by

·3· ·Melissa --

·4· · · · Q· · Okay.

·5· · · · A· · -- at that time.

·6· · · · Q· · Was Melissa handling the --

·7· · · · A· · Books.

·8· · · · Q· · Thank you. -- the books, and that

·9· ·includes the general ledger, the financial aspects

10· ·of --

11· · · · A· · Everything, yes.

12· · · · Q· · All right.· Now, I understand during --

13· ·after you became involved in 2008 through 2012,

14· ·you were incurring certain expenditures on behalf

15· ·of Eldorado Hills, LLC?

16· · · · A· · Yes.

17· · · · Q· · And did you have, as you understood it,

18· ·the authority to incur those expenses on behalf of

19· ·Eldorado Hills, LLC?

20· · · · A· · Well, I always thought I had, but --

21· · · · Q· · Okay.· Did you understand that in 2012,

22· ·you had made demand on Mr. Rogich to fund some of

23· ·these expenses that Eldorado Hills had incurred?

24· · · · · · ·MR. LIONEL:· Objection.· Foundation.

25· · · · · · ·THE WITNESS:· I don't recall if I made a
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·1· ·demand or not, but I always expected for him to

·2· ·pay his share.

·3· ·BY MR. SIMONS:

·4· · · · Q· · Okay.· Why did you expect him to pay his

·5· ·share?

·6· · · · · · ·MR. LIONEL:· Objection.· Calling for

·7· ·speculation.

·8· · · · · · ·THE WITNESS:· He was the partner.

·9· ·BY MR. SIMONS:

10· · · · Q· · You understood he had an obligation to

11· ·contribute his share --

12· · · · A· · Yes.

13· · · · Q· · -- of the expenses incurred on behalf of

14· ·Eldorado Hills, LLC?

15· · · · A· · Yes.

16· · · · Q· · Did there come to be a point in time

17· ·when Mr. Rogich didn't want to be involved in

18· ·Eldorado Hills, LLC, anymore?

19· · · · A· · Yes.· Some point that he mentioned that

20· ·through Chris or Melissa.

21· · · · Q· · All right.· Jumping a little bit forward

22· ·into 2009, do you remember paying 10.3 million to

23· ·satisfy the existing mortgage on the property?

24· · · · A· · Yes.

25· · · · Q· · All right.· I want to have you look at
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·1· ·Exhibit 32.

·2· · · · · · ·Now, Exhibit 32 is the unanimous written

·3· ·consent of the managers of Eldorado Hills, LLC,

·4· ·being signed both by you and Mr. Rogich.

·5· · · · · · ·Do you see that?

·6· · · · A· · Yes.

·7· · · · Q· · And the frame of reference is June 25th,

·8· ·2009.

·9· · · · A· · Yes.

10· · · · Q· · Okay.· And we're talking about the

11· ·approval for you to pay the $10.3 million.

12· · · · A· · Yes.

13· · · · Q· · Okay.· Why is Mr. Rogich signing on

14· ·behalf of this as a manager?· Do you know?

15· · · · A· · I haven't got the slightest idea.

16· · · · Q· · Okay.· But it's also identifying you as

17· ·the managing member; right?

18· · · · A· · Yes.

19· · · · Q· · Okay.

20· · · · · · ·MR. KENNEDY:· Well, Sig Rogich is

21· ·signing as manager of what?

22· · · · · · ·MR. SIMONS:· Well, since it's the

23· ·Eldorado Hills, LLC, unanimous written consent of

24· ·the managers --

25· · · · · · ·MR. KENNEDY:· But it says the "Rogich
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·1· ·Family Irrevocable Trust, manager."

·2· · · · · · ·MR. SIMONS:· Okay.· It means what it

·3· ·means.

·4· · · · · · ·MR. KENNEDY:· Yeah, that's what I'm

·5· ·saying.· I just want to make clear, manager of

·6· ·what?

·7· ·BY MR. SIMONS:

·8· · · · Q· · So on June 25th of 2009, had you had any

·9· ·discussions with Mr. Rogich with regards to

10· ·satisfying and paying off Nanyah Vegas, LLC?

11· · · · A· · I do not recall that I ever brought that

12· ·up.

13· · · · Q· · Did he ever bring it up to you, saying

14· ·"I took care of Nanyah Vegas, LLC," or "I didn't

15· ·pay Nanyah Vegas, LLC"?

16· · · · · · ·MR. LIONEL:· Asked and answered.· The

17· ·witness said he --

18· · · · · · ·MR. SIMONS:· He hasn't been asked and

19· ·answered, Sam.

20· · · · · · ·THE WITNESS:· I don't recall that he

21· ·ever said that.

22· ·BY MR. SIMONS:

23· · · · Q· · Okay.· Did he ever say, "I'm not going

24· ·to pay Nanyah Vegas because Carlos Huerta stole

25· ·money"?

Page 40
·1· · · · A· · No, he never mentioned that to me.

·2· · · · Q· · Have you ever heard that contention from

·3· ·Mr. Rogich?

·4· · · · A· · I have not.

·5· · · · Q· · Okay.· Do you think Teld has any

·6· ·liability to pay Nanyah Vegas, LLC --

·7· · · · · · ·MR. LIONEL:· I'm going to object to the

·8· ·form of the question --

·9· ·BY MR. SIMONS:

10· · · · Q· · -- $1.5 million?

11· · · · · · ·MR. LIONEL:· -- as speculation.

12· · · · · · ·MR. KENNEDY:· I'll object to the form,

13· ·as well.

14· · · · · · ·MR. SIMONS:· He can't speculate.· I'm

15· ·asking his contention.

16· · · · · · ·MR. LIEBMAN:· And legal opinion.

17· · · · · · ·THE WITNESS:· Absolutely not.

18· ·BY MR. SIMONS:

19· · · · Q· · Why not?

20· · · · A· · Because when I bought it, we made a deal

21· ·with Mr. Rogich that I wouldn't be responsible.

22· · · · Q· · Who was going to be responsible, under

23· ·your understanding of the deal, for the Nanyah

24· ·Vegas, LLC, claim?

25· · · · A· · Well, he represented to me that it was
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·1· ·always Mr. Rogich that would be responsible for --

·2· ·for that.

·3· · · · Q· · I'm going to have you turn to

·4· ·Exhibit 37.· Exhibit 37 is the First Amendment to

·5· ·the Amended and Restated Operating Agreement of

·6· ·Eldorado Hills dated June 25th, 2009.

·7· · · · · · ·Now, down below at paragraph one it says

·8· ·that you are amending the operating agreement of

·9· ·Eldorado Hills to identify that the ownership of

10· ·the company is 60 percent with Teld and 40 percent

11· ·with the Rogich Trust.

12· · · · · · ·Do you see that?

13· · · · A· · Yes.

14· · · · Q· · And do you understand that you signed

15· ·off on this as the managing member of Teld?· Right

16· ·here.

17· · · · A· · Yes.

18· · · · Q· · Okay.· Now, June 25th, 2009, what was

19· ·your understanding of the ownership interest

20· ·claims that were in place not only -- not from

21· ·Nanyah Vegas, but from these other minor

22· ·investors?

23· · · · · · ·MR. LIONEL:· Objection.· Foundation.

24· · · · · · ·THE WITNESS:· I always believed that we

25· ·made an agreement, and then he will take care.
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·1· ·BY MR. SIMONS:

·2· · · · Q· · And he would --

·3· · · · A· · What he said he was going to do.

·4· · · · Q· · That Mr. Rogich -- sorry to interrupt

·5· ·you.

·6· · · · A· · Mr. Rogich.

·7· · · · Q· · I have to clarify.· When you say "he"

·8· ·and "they," I've got to make sure.

·9· · · · A· · Yes.· Yes.

10· · · · Q· · Okay.· So as I understand it, you

11· ·understood that Mr. Rogich would always comply

12· ·with the terms of the agreement and take care of

13· ·these individuals or investors?

14· · · · A· · 100 percent.

15· · · · Q· · Can you turn to Exhibit 38.· I want to

16· ·look at the last page of this e-mail chain, sir,

17· ·to give you a frame of reference.

18· · · · · · ·This is an e-mail from John Spillatro --

19· · · · · · ·MR. KENNEDY:· We're back on Bates 2365,

20· ·just so we're clear.

21· ·BY MR. SIMONS:

22· · · · Q· · -- to Melissa Olivas and Ken Woolison.

23· · · · · · ·And was John Spillatro your attorney?

24· · · · A· · He was Mr. Rogich's attorney at that

25· ·time.
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·1· · · · Q· · Okay.· I didn't realize that.

·2· · · · · · ·If you look at paragraph one, it says

·3· ·"The Eliades Survivor Trust is buying out the

·4· ·Rogich Family Irrevocable Trust's interest in

·5· ·Eldorado Hills."

·6· · · · · · ·MR. LIONEL:· That's 2365?

·7· · · · · · ·THE WITNESS:· Yes.

·8· · · · · · ·MR. KENNEDY:· Sam, that's the last page

·9· ·in 38.

10· · · · · · ·MR. LIONEL:· Thank you.

11· ·BY MR. SIMONS:

12· · · · Q· · And this is the October 3rd, 2012, time

13· ·frame.· Now, I'm using this to kind of reset your

14· ·brain that we're talking about this time frame.

15· · · · · · ·Can you tell me what you remember about

16· ·your deal to buy out the Rogich Trust from

17· ·Eldorado Hills?

18· · · · · · ·MR. KENNEDY:· This is August.· You said

19· ·October.

20· · · · · · ·MR. SIMONS:· I'm sorry.· I apologize.

21· · · · · · ·MR. KENNEDY:· That's all right.· We're

22· ·all listening.

23· ·BY MR. SIMONS:

24· · · · Q· · I'm misspeaking.

25· · · · · · ·So in August of 2013 -- starting again.
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·1· · · · · · ·In August of 2012, can you tell me what

·2· ·you remember about the transaction where the

·3· ·Eliades Trust is going to buy out the Rogich

·4· ·Trust's interest in Eldorado Hills, LLC?

·5· · · · A· · Yes, I remember that.

·6· · · · Q· · Okay.· Can you tell me what you remember

·7· ·about the terms of the deal?

·8· · · · A· · The terms of the deal was that I had to

·9· ·give him $2,020,000.

10· · · · Q· · I'm sorry, sir.· You speak very low and

11· ·sometimes I can't catch it.

12· · · · A· · No, that's all right.

13· · · · · · ·The deal was that I would pay $2,020,000

14· ·for the 40 percent interest of Mr. Rogich.

15· · · · Q· · Okay.· How did you come to the deal

16· ·being that you would pay $2,020,000 for the

17· ·40 percent interest?

18· · · · A· · I think he had some problem to pay some

19· ·bill, I believe.· I don't know.· And -- to the

20· ·bank, and I wanted to buy him out anyway.· So

21· ·that's -- we made the deal.

22· · · · Q· · Did you actually discuss the terms of

23· ·the deal with Mr. Rogich face-to-face or on a

24· ·telephone call?

25· · · · · · ·MR. LIONEL:· Well, let's get some
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·1· ·foundation, Counsel.

·2· · · · · · ·THE WITNESS:· It would be probably

·3· ·Melissa.· Maybe some I talked to him also.

·4· ·BY MR. SIMONS:

·5· · · · Q· · Okay.

·6· · · · A· · And I believe I loaned him the money

·7· ·first, and he give me collateral, some property he

·8· ·had first.· And then came the deal and I says if

·9· ·he will turn over his interest, I will forfeit the

10· ·2,020,000 and give him his land back.

11· · · · Q· · Okay.· So Mr. Rogich owed you

12· ·$2,020,000?

13· · · · · · ·MR. LIONEL:· Objection.

14· ·BY MR. SIMONS:

15· · · · Q· · Is that what you're saying?

16· · · · · · ·ATTORNEY6:· Objection.· Form.

17· · · · · · ·THE WITNESS:· I believe I loaned him

18· ·that, I believe.· That's how it came about.

19· ·BY MR. SIMONS:

20· · · · Q· · Part of this loan you indicated was

21· ·collateralized with some property upon which you

22· ·had a first deed of trust?

23· · · · A· · Yes.

24· · · · Q· · Do you recall the name of that property?

25· · · · A· · Offhand, I don't.
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·1· · · · Q· · Do you recall the location, anything

·2· ·about that property that you remember?

·3· · · · A· · Yeah.· I know where -- it was over there

·4· ·on -- next to the freeway where his office is.

·5· · · · Q· · I don't know which freeway that is.

·6· · · · A· · I-15.

·7· · · · Q· · I-15.· Okay.

·8· · · · · · ·And do you remember how much the loan

·9· ·was for that property?

10· · · · A· · 2 million --

11· · · · · · ·MR. LIONEL:· Objection.· Foundation.

12· · · · · · ·THE WITNESS:· -- 20,000.

13· ·BY MR. SIMONS:

14· · · · Q· · Okay.· So the -- if I follow, there was

15· ·a separate stand-alone loan that you had made to

16· ·Mr. Rogich for $2,020,000 that was associated with

17· ·this property over by I-15?

18· · · · A· · That's how I recall it.

19· · · · Q· · Okay.· And separate and apart from the

20· ·promissory note that Mr. Rogich had to you for

21· ·$600,000, you also had this other $2,020,000

22· ·promissory note?

23· · · · A· · Yeah.· I didn't know about that,

24· ·except -- I did not remember the 600,000, but I

25· ·guess it was there.
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·1· · · · Q· · All right.· So let's have you look at

·2· ·Exhibit 39, please.· Exhibit 39 is called a

·3· ·Satisfaction of Promissory Note and Release of

·4· ·Security.· And this is where it says that the

·5· ·note -- the $600,000 note is being paid in full by

·6· ·Mr. Rogich.

·7· · · · · · ·Do you remember this transaction taking

·8· ·place?

·9· · · · A· · I don't recall.

10· · · · Q· · Can you turn to Exhibit 40.

11· · · · · · ·Exhibit 40 is a copy of a check paid to

12· ·the Rogich Family Trust for $682,000.

13· · · · · · ·Do you see that?

14· · · · A· · Yes.

15· · · · Q· · Is that your signature on the check?

16· · · · A· · Yes.

17· · · · Q· · All right.· Do you remember writing this

18· ·check to Sig Rogich in August of 2012?

19· · · · A· · I don't remember, but I -- I did.

20· · · · Q· · Okay.· And then do you understand that

21· ·Mr. -- as part of this transaction that took

22· ·place, the $600,000 was reported to be your

23· ·acquisition of the 40 percent interest.· Then

24· ·Mr. Rogich used that money he received and paid

25· ·back your promissory note?· Does that refresh your
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·1· ·recollection at all?

·2· · · · A· · No.

·3· · · · Q· · Okay.· Let's look at Exhibit 41.· This

·4· ·is a Membership Interest Assignment Agreement.

·5· ·And if you see in this assignment agreement, that

·6· ·it is -- the Eliades Survivor Family Trust is the

·7· ·signatory on behalf of Teld.

·8· · · · · · ·Do you see that?· I'll let you get

·9· ·there.

10· · · · · · ·MR. KENNEDY:· We're back at Bates 013.

11· ·BY MR. SIMONS:

12· · · · Q· · Again, are those your signatures?

13· · · · A· · Yes.

14· · · · Q· · All right.· Now, going back to the front

15· ·of the document, this says that Rogich has

16· ·acquired --

17· · · · · · ·MR. LIONEL:· Let the record show that

18· ·the questioner is pointing out the -- the lines or

19· ·something on Exhibit 41.

20· · · · · · ·MR. SIMONS:· Yeah, I'm actually pointing

21· ·out Paragraph A, that is correct.

22· ·BY MR. SIMONS:

23· · · · Q· · "Rogich has acquired a 40 percent

24· ·interest in Eldorado Hills."· And do you see that

25· ·it says in parentheses, "Within the Rogich
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·1· ·40 percent is a potential 1.12 interest in other

·2· ·holders not of formal record with Eldorado."

·3· · · · · · ·Do you see that?

·4· · · · A· · Yes.

·5· · · · Q· · Do you know what that's referring to?

·6· · · · A· · I guess the -- the minor investor.

·7· · · · Q· · Okay.· That's actually correct.

·8· · · · · · ·If you flip to the next page, 3C, do you

·9· ·see where it calls out those minor investors,

10· ·which are the Robert Ray Family Trust and Eddyline

11· ·Investment, LLC?

12· · · · A· · Uh-huh.

13· · · · Q· · That's a "Yes," sir?

14· · · · A· · Yes.

15· · · · Q· · Okay.· Was there any discussion at this

16· ·point in time about the Nanyah Vegas, LLC,

17· ·investment of $1.5 million with Mr. Rogich?

18· · · · A· · I don't recall that we discussed that.

19· · · · Q· · Okay.

20· · · · A· · Because always in my mind, it was -- he

21· ·took care of it or he was going to take care of

22· ·it.· I didn't even know it's still going on at

23· ·that time.

24· · · · Q· · Okay.· So is it fair to say that in the

25· ·2012 time frame, you weren't concerned about
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·1· ·Nanyah Vegas, LLC's investment, because you always

·2· ·understood that that was an investment Mr. Rogich

·3· ·was going to take care of?

·4· · · · A· · Most definitely.

·5· · · · · · ·MR. LIONEL:· I'm going to object to

·6· ·that.

·7· ·BY MR. SIMONS:

·8· · · · Q· · I'm sorry.· I didn't hear the answer.

·9· · · · A· · Most definitely.

10· · · · Q· · Okay.· Now, look at Paragraph D.

11· ·Paragraph D says --

12· · · · · · ·MR. KENNEDY:· We're back on Bates 008.

13· ·BY MR. SIMONS:

14· · · · Q· · Paragraph D says, "Teld and Eliades have

15· ·made significant financial contributions to

16· ·Eldorado, and Rogich is unable to pay his pro rata

17· ·share pursuant to Section 3.1 of the Eldorado

18· ·Hills, LLC, Operating Agreement."

19· · · · A· · Yes.

20· · · · Q· · Does this refresh your recollection that

21· ·Mr. Rogich was unable to pay his pro rata share

22· ·into Eldorado Hills?

23· · · · · · ·MR. LIONEL:· I'm going to object to the

24· ·question.· You can ask if it refreshes his

25· ·recollection --

Page 51
·1· · · · · · ·THE WITNESS:· Correct.

·2· · · · · · ·MR. LIONEL:· -- and not say what you

·3· ·want the recollection to be.

·4· ·BY MR. SIMONS:

·5· · · · Q· · Okay.· So the answer was correct?

·6· · · · A· · Yes.

·7· · · · Q· · Had Mr. Rogich ever asserted to you that

·8· ·you had made unauthorized expenditures on behalf

·9· ·of Eldorado, LLC, that he didn't want to pay for?

10· · · · · · ·MR. LIONEL:· Objection.· Foundation.

11· · · · · · ·THE WITNESS:· No.

12· ·BY MR. SIMONS:

13· · · · Q· · Ever say that you, sir, had stolen money

14· ·from Eldorado Hills, LLC?

15· · · · · · ·MR. LIONEL:· Same objection.

16· · · · · · ·THE WITNESS:· No, sir.

17· ·BY MR. SIMONS:

18· · · · Q· · Ever say, "Mr. Eliades, as the managing

19· ·member of Eldorado Hills, LLC, you did something

20· ·improper"?

21· · · · A· · No, because I always discussed that with

22· ·Melissa, Chris, or him when we do something, and

23· ·he never objected.

24· · · · Q· · Okay.· So any time that you were making

25· ·major improvements or major expenditures, from
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·1· ·your understanding, you always relayed this

·2· ·information to Mr. Rogich to obtain his consent or

·3· ·approval?

·4· · · · A· · Oh, most definitely.

·5· · · · Q· · Do you know why the membership interest

·6· ·assignment agreement does not call out for the

·7· ·release of the $2.2 million promissory note you

·8· ·had with Mr. Rogich on a different property?

·9· · · · A· · I didn't -- I don't know.· I do not

10· ·know.

11· · · · Q· · Do you know who the lender was under

12· ·that $2,020,000 loan to the Rogich -- to

13· ·Mr. Rogich was for that other property?

14· · · · · · ·MR. LIONEL:· Objection.· Foundation.

15· · · · · · ·THE WITNESS:· It was me.

16· ·BY MR. SIMONS:

17· · · · Q· · Was it you personally, or was it you

18· ·through the trust?· I'm just trying to find the

19· ·exact entity, if you recall.

20· · · · A· · I don't recall, but it's easy to find.

21· · · · Q· · I'm sorry.· I didn't catch that.

22· · · · A· · I said, I do not recall if it was

23· ·personally I put up the money or through the --

24· ·the company.

25· · · · Q· · Okay.· But you definitely know you made
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·1· ·this loan?

·2· · · · A· · Oh, yes.

·3· · · · Q· · And you definitely know that it was

·4· ·secured by a first deed of trust on --

·5· · · · · · ·MR. LIONEL:· Objection to form, the use

·6· ·of "definitely."

·7· ·BY MR. SIMONS:

·8· · · · Q· · Okay.· And you definitely know that it

·9· ·was secured by a deed of trust?

10· · · · · · ·MR. LIONEL:· Same objection.

11· · · · · · ·THE WITNESS:· Yes.

12· ·BY MR. SIMONS:

13· · · · Q· · And as part of this transaction, where

14· ·you were reacquiring -- not reacquiring -- where

15· ·you were acquiring the 40 percent interest in

16· ·Eldorado Hills from the Rogich Trust, you also

17· ·forgave this $2,020,000 obligation?

18· · · · · · ·MR. LIONEL:· I'm going to object.

19· ·Foundation.

20· · · · · · ·THE WITNESS:· Yes.

21· ·BY MR. SIMONS:

22· · · · Q· · Okay.· Can I have you look at

23· ·Exhibit 44.

24· · · · · · ·Exhibit 44 is a check to you

25· ·individually for $682,000 from Mr. Rogich's Trust.
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·1· · · · · · ·Do you see that?

·2· · · · A· · Yes.

·3· · · · Q· · And if you recall, Exhibit 40 was the

·4· ·check that you had sent to Mr. Rogich for the

·5· ·exact same amount; right?

·6· · · · A· · Yes.

·7· · · · Q· · So in August, you and Mr. Rogich

·8· ·exchanged checks for $682,000 based upon the

·9· ·documents we have?

10· · · · A· · Yes.

11· · · · Q· · And in addition, as part of the

12· ·40 percent acquisition of Mr. Rogich's trust, you

13· ·had some documents that addressed the satisfaction

14· ·of the $2,020,000 loan with regard to a different

15· ·property?

16· · · · · · ·MR. LIONEL:· Objection.· No foundation.

17· · · · · · ·THE WITNESS:· I believe that that is the

18· ·way it was.

19· ·BY MR. SIMONS:

20· · · · Q· · Okay.· Now, I'm going to have to look at

21· ·51.· Exhibit 51 is a membership interest

22· ·assignment agreement, August 9, 2012, between the

23· ·Eliades Survivor Trust; Sig Rogich, as the manager

24· ·of the Blakely Island Holdings, LLC; and the

25· ·Rogich Family Trust.
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·1· · · · · · ·Do you remember this transaction?· It

·2· ·talks about an assignment -- excuse me.· It's a

·3· ·satisfaction of a note for -- here is what I'm

·4· ·going to do.· I'm not going to read it to you.

·5· ·I'm just going to have you take a moment to read

·6· ·some of these terms to see if this refreshes your

·7· ·recollection.

·8· · · · A· · I don't really understand all that it

·9· ·says here.

10· · · · Q· · Okay.· This document identifies that

11· ·there's going to be some transfers of various

12· ·membership interests.

13· · · · · · ·Do you remember Blakely Island Holdings

14· ·and the transfer of any membership interest in

15· ·that entity?

16· · · · · · ·MR. KENNEDY:· You're talking about

17· ·Exhibit 51?

18· · · · · · ·MR. SIMONS:· Correct.

19· · · · · · ·THE WITNESS:· Blakely what?

20· ·BY MR. SIMONS:

21· · · · Q· · Blakely Island Holdings.

22· · · · A· · Oh, that's in Washington, I think.  I

23· ·don't recall.

24· · · · Q· · Okay.· What about Upshot Entertainment,

25· ·LLC?
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·1· · · · A· · What about it?

·2· · · · Q· · Do you remember that there was some --

·3· ·as part of the buyout of the 40 percent interest,

·4· ·you and Mr. Rogich were resolving some of these

·5· ·other debts?

·6· · · · A· · I do not recall that.

·7· · · · Q· · If you look down at Paragraph E, it says

·8· ·the assigner -- which is the Eliades Survivor

·9· ·Trust -- is transferring it's 100 percent

10· ·ownership interest in Imitations, with 66 percent

11· ·going to the Rogich Family Trust and 34 percent

12· ·going to Blakely Island Holdings, in exchange for

13· ·the considerations set forth in this agreement.

14· · · · · · ·Do you see that?

15· · · · A· · Yes, I see it.

16· · · · Q· · All right.· Do you remember what

17· ·Imitations was?

18· · · · A· · No, I do not.

19· · · · Q· · Was Imitations -- if you see back up

20· ·here, it says it owns --

21· · · · · · ·MR. LIONEL:· Objection.· He said he

22· ·doesn't know what Imitations was.

23· ·BY MR. SIMONS:

24· · · · Q· · Okay.· Do you see Paragraph B?

25· ·Imitations owned land in Clark County, Nevada,
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·1· ·with the parcel number.

·2· · · · A· · Yes.

·3· · · · Q· · Okay.· Could Imitations have owned that

·4· ·parcel of property that was worth $2 million?

·5· · · · · · ·MR. LIONEL:· Objection.· Calls for

·6· ·speculation.· Calls for a conclusion.

·7· · · · · · ·THE WITNESS:· I believe that was the --

·8· · · · · · ·MR. LIONEL:· Foundation.

·9· · · · · · ·THE WITNESS:· -- the name that comes to

10· ·my mind.

11· ·BY MR. SIMONS:

12· · · · Q· · Okay.· So --

13· · · · A· · Yes.

14· · · · Q· · So --

15· · · · A· · As far as I can remember.

16· · · · Q· · That's what I'm trying to do.· I'm

17· ·trying to use this information to --

18· · · · A· · Yeah.· Well, that could have been the

19· ·property.

20· · · · Q· · So is it possible, as part of your

21· ·recollection, that the $2,020,000 loan

22· ·relationship --

23· · · · · · ·MR. LIONEL:· Well, I'm going to object

24· ·to this.

25· · · · · · ·MR. SIMONS:· Okay.· Do you want a
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·1· ·question first?

·2· · · · · · ·MR. LIONEL:· No, I'll -- you can ask

·3· ·whether it refreshes him at all, but you -- you

·4· ·tell him exactly what you want to be the

·5· ·refreshment.

·6· · · · · · ·MR. SIMONS:· Well, that's what you were

·7· ·saying to Sig yesterday, so I just thought I would

·8· ·try it out today.

·9· ·BY MR. SIMONS:

10· · · · Q· · Did you recall owning Imitations?

11· · · · A· · Did I own Imitations?

12· · · · Q· · Right.

13· · · · A· · It's possible, but I -- I cannot tell

14· ·you for sure that I owned it or not.

15· · · · Q· · Because all I've got to do -- just

16· ·looking at this document, it says you, the Eliades

17· ·Trust --

18· · · · · · ·MR. LIONEL:· Objection.

19· ·BY MR. SIMONS:

20· · · · Q· · -- owned 100 percent.

21· · · · · · ·Does that at all refresh your

22· ·recollection?

23· · · · · · ·MR. LIONEL:· Asked and answered.

24· · · · · · ·THE WITNESS:· Yes.

25
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·1· ·BY MR. SIMONS:

·2· · · · Q· · Okay.

·3· · · · A· · If it says that, then it's true.

·4· · · · Q· · Okay.· So is it -- in order to -- is it

·5· ·possible, the way you structured this forgiveness

·6· ·of the $2,020,000 debt owed on this property, is

·7· ·you just assigned the Imitations membership

·8· ·interest that held the promissory note to

·9· ·Mr. Rogich?

10· · · · · · ·MR. LIONEL:· I'm going to object to the

11· ·form of the question.

12· · · · · · ·MR. KENNEDY:· I'll object to the form,

13· ·before you answer.

14· · · · · · ·You asked is it possible?

15· · · · · · ·MR. SIMONS:· Yeah, it's a bad question.

16· ·Let me start it again.

17· · · · · · ·MR. KENNEDY:· It's easier to ask a

18· ·better one.

19· · · · · · ·MR. SIMONS:· Yeah, it totally is.

20· ·BY MR. SIMONS:

21· · · · Q· · Was the purpose of the Imitation, LLC,

22· ·transfer to Mr. Rogich and his entities --

23· · · · · · ·MR. LIONEL:· Well, objection.· No

24· ·foundation.

25
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·1· ·BY MR. SIMONS:

·2· · · · Q· · -- for the purpose of satisfying and

·3· ·forgiving that $2,020,000 obligation?

·4· · · · · · ·MR. LIONEL:· Objection.· No foundation.

·5· ·You're testifying.

·6· · · · · · ·THE WITNESS:· Can you repeat that again,

·7· ·please?

·8· · · · · · ·MR. SIMONS:· Sure.

·9· · · · · · ·Go ahead and read that back, because I

10· ·don't know what I said.

11· · · · · · · · · ·(Whereupon, the record was read.)

12· · · · · · ·THE WITNESS:· I really don't understand

13· ·that -- that question.

14· ·BY MR. SIMONS:

15· · · · Q· · Okay.

16· · · · A· · Can you --

17· · · · Q· · Can I rephrase it or get a better --

18· · · · A· · -- rephrase it somehow so I can

19· ·understand it --

20· · · · Q· · I don't know if I can do that.

21· · · · A· · -- to give you my honest --

22· · · · Q· · Okay.· Is it fair today that you might

23· ·not have some specific recollection of your

24· ·involvement in Imitations, LLC?

25· · · · · · ·MR. LIONEL:· I'm going to object to the
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·1· ·form of the question.

·2· · · · · · ·THE WITNESS:· Yes.

·3· ·BY MR. SIMONS:

·4· · · · Q· · All right.· Because I -- do you remember

·5· ·that you -- because we had some -- we know the

·6· ·documents said you were the 100 percent owner, but

·7· ·you might not remember that today.· Is that fair?

·8· ·Because I'm trying to find out what you remember

·9· ·about Imitations, LLC.

10· · · · · · ·MR. LIONEL:· He says he does not recall.

11· · · · · · ·THE WITNESS:· I recall that he put up

12· ·that property for me loaning him the $2,020,000.

13· ·BY MR. SIMONS:

14· · · · Q· · Okay.

15· · · · A· · That's number one.· At a later point, he

16· ·wanted to sell his 40 percent.· I agreed to

17· ·forgive the 2,020,000, plus forfeit back to him

18· ·the land.· And that's how I understand that it

19· ·took place.

20· · · · Q· · You said --

21· · · · A· · Give him -- give him the land back.

22· · · · Q· · Okay.· And in exchange, you would get

23· ·all of the ownership interest in Eldorado Hills,

24· ·LLC?

25· · · · A· · Yes.
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·1· · · · Q· · Did you understand that before you

·2· ·became involved in Eldorado Hills, LLC, Carlos

·3· ·Huerta was the managing member of that entity?

·4· · · · A· · I did not know that he was the

·5· ·management member, but I knew he was involved,

·6· ·because they told me.· Sig told me that he bought

·7· ·him out.

·8· · · · Q· · Okay.· Go back to Exhibit 22 quickly.

·9· ·I'm going to have you flip to Exhibit A, which is

10· ·going to be page 634.

11· · · · · · ·All right.· As part of the transaction

12· ·whereby Teld bought some of the membership

13· ·interest in Eldorado Hills in 2008, this form of

14· ·resignation was an exhibit to that agreement.

15· · · · · · ·Now, this form of resignation is signed

16· ·by Carlos Huerta individually and on behalf of

17· ·Eldorado -- individually and on behalf of Go

18· ·Global, resigning all of the positions he had with

19· ·regards to Eldorado Hills, LLC.

20· · · · · · ·Do you see that?

21· · · · A· · Yeah, that's what it says.

22· · · · Q· · Okay.· Does this refresh your

23· ·recollection at all that Mr. Huerta had the

24· ·managerial responsibility for Eldorado Hills

25· ·before you acquired your interest in it?
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·1· · · · A· · I wasn't interested really what he was

·2· ·doing.· And for that reason, I don't think that --

·3· ·he was the manager or he was not.· That's the way

·4· ·I believe, because I don't -- I can't tell you

·5· ·that he was or he was not.

·6· · · · Q· · Okay.· So you really -- it's fair to say

·7· ·you really don't know and, quite frankly, don't

·8· ·really care what he did before you became involved

·9· ·in Eldorado Hills?

10· · · · A· · Well, I didn't want to put it in those

11· ·terms, but those are the terms, yes.

12· · · · Q· · If you give me a few minutes, we might

13· ·be --

14· · · · A· · Take all of the time you need.· I don't

15· ·want you to make any mistakes.

16· · · · Q· · I very rarely make mistakes, unless I'm

17· ·talking to my wife.

18· · · · · · · · · ·(Whereupon, a recess was taken.)

19· ·BY MR. SIMONS:

20· · · · Q· · All right.· I'm showing you Exhibit 5,

21· ·the Eldorado Hills general ledger, and this

22· ·general ledger started after you became involved

23· ·in Eldorado Hills.· Okay?

24· · · · · · ·I want to ask you, who was responsible

25· ·for keeping the general ledger when you were the
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·1· ·managing member starting in about 2008?

·2· · · · A· · Well, it had to be Melissa, I believe.

·3· · · · Q· · Okay.

·4· · · · A· · Is that all you're asking me?

·5· · · · Q· · Yeah.· Yes.

·6· · · · A· · Okay.

·7· · · · · · ·MR. SIMONS:· I don't have any more

·8· ·questions for you, sir.

·9· · · · · · ·MR. LIONEL:· I have none.

10· · · · · · ·THE WITNESS:· Well, you did good.

11· · · · · · ·MR. KENNEDY:· And I have none.

12· · · · · · ·The witness wants to review and sign, of

13· ·course.

14· · · · · · · · · ·(Discussion off the record.)

15· · · · · · ·MR. SIMONS:· Let's go back on the

16· ·record.· A little housekeeping.

17· · · · · · ·Gentlemen, during the prior depositions

18· ·of Ken Woolison, we duplicated Exhibits 52 and 53,

19· ·so we have two 52s and two 53s.· I suggest that

20· ·the deposition exhibits we use for Ken Woolison we

21· ·make 52A and 53A.

22· · · · · · ·MR. LIEBMAN:· That's fine.

23· · · · · · ·MR. SIMONS:· Do you agree with that?

24· · · · · · ·MR. LIEBMAN:· Yeah.

25· · · · · · ·MR. SIMONS:· Sam, are you agreeable with
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·1· ·that?

·2· · · · · · ·MR. LIONEL:· No objection.

·3· · · · · · ·MR. SIMONS:· Okay.· Can we make that

·4· ·correction?

·5· · · · · · ·THE COURT REPORTER:· Sure.

·6· · · · · · ·MR. SIMONS:· Thank you.· That's it.

·7· · · · · · · · · ·(Whereupon, the deposition

·8· · · · · · · · · ·concluded at 10:33 a.m.)

·9· · · · · · · · · · · ·* * * * *
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·1· · · · · · ·CERTIFICATE OF COURT REPORTER
·2
· · ·STATE OF NEVADA· · ·)
·3· · · · · · · · · · · ·)· ss:
· · ·COUNTY OF CLARK· · ·)
·4
·5· · · · I, Heidi K. Konsten, Certified Court Reporter
·6· ·licensed by the State of Nevada, do hereby certify
·7· ·that I reported the deposition of PETER ELIADES,
·8· ·commencing on May 25, 2018, at 9:01 a.m.
·9· · · · ·Prior to being deposed, the witness was duly
10· ·sworn by me to testify to the truth.· I thereafter
11· ·transcribed my said stenographic notes via
12· ·computer-aided transcription into written form,
13· ·and that the transcript is a complete, true and
14· ·accurate transcription and that a request was made
15· ·for a review of the transcript.
16· · · · I further certify that I am not a relative,
17· ·employee or independent contractor of counsel or
18· ·any party involved in the proceeding, nor a person
19· ·financially interested in the proceeding, nor do I
20· ·have any other relationship that may reasonably
21· ·cause my impartiality to be questioned.
22· · · · IN WITNESS WHEREOF, I have set my hand in my
23· ·office in the County of Clark, State of Nevada,
24· ·this June 12, 2018.
25· · · · · · · · · __________________________
· · · · · · · · · · Heidi K. Konsten, RPR, CCR No. 845
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·1· · · · · · · · DECLARATION OF DEPONENT

·2· · · · · · · · I, PETER ELIADES, deponent herein, do

·3· ·hereby declare under penalty of perjury that I have

·4· ·read the within and foregoing transcription of my

·5· ·testimony taken on May 25, 2018, at Las Vegas,

·6· ·Nevada, and that the same is a true record of the

·7· ·testimony given by me at the time and place

·8· ·hereinabove set forth, with the following

·9· ·exceptions:
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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,
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,

Defendants.
_______________________________________
NANYAH VEGAS, LLC, a Nevada limited
liability company,

Plaintiff,
vs.

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.

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

NOTICE OF ENTRY OF ORDER
DENYING NANYAH VEGAS, LLC’S
MOTION FOR RECONSIDERATION

CONSOLIDATED WITH:

Case No. A-16-746239-C

NEOJ (CIV)
DENNIS L. KENNEDY

Nevada Bar No. 1462
JOSEPH A. LIEBMAN

Nevada Bar No. 10125
BAILEYKENNEDY
8984 Spanish Ridge Avenue
Las Vegas, Nevada 89148-1302
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
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CLERK OF THE COURT
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NOTICE OF ENTRY OF ORDER DENYING NANYAH VEGAS, LLC’S
MOTION FOR RECONSIDERATION

PLEASE TAKE NOTICE that an Order Denying Nanyah Vegas, LLC’s Motion for

Reconsideration was entered in the above-captioned action on August 10, 2018, a true and correct

copy of which is attached hereto.

DATED this 13th day of August, 2018.

BAILEYKENNEDY

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
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CERTIFICATE OF SERVICE

I certify that I am an employee of BAILEYKENNEDY and that on the 13th day of August,

2018, service of the foregoing NOTICE OF ENTRY OF ORDER DENYING NANYAH

VEGAS, LLC’S MOTION FOR RECONSIDERATION 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 BAILEYKENNEDY
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Electronically Filed
8/17/2018 9:42 AM
Steven D. Grierson
CLERK OF THE COURT
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