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IN THE SUPREME COURT OF THE STATE OF NEVADA

Electronically Filed
Jul 09 2021 04:38 p.m.
Elizabeth A. Brown

NANYAH VEGAS, LLC, A Nevada limited  Supreme CourtNag of Bdreme Court

liability company,

Appellant,

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

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

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

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

Respondents.

AND RELATED MATTERS.

JOINT APPENDIX VOL. 19

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

Attorney for Appellant
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Amended Answer to First

Amended Complaint; and
Counterclaim Jury Demand

9/16/14

TA_000665-675

Answer to First Amended
Complaint and Counterclaim

11/8/13

JA_000048-59

Answer to Counterclaim

2/20/14

JA 000060-63

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

1 of2

10/7/19

34-35

JA 008121-8369

Appendix of Exhibits to
Defendants Eldorado Hills,
LLC, Peter Eliades,
Individually and as Trustee
of The Eliades Survivor
Trust of 10/30/08, and Teld,
LLC’ Memorandum of Costs
and Disbursements Volume
2 0f2

10/7/19

35

JA 008370-8406

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

10/17/19

35-36

JA 008471-8627

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

6/1/18

8-9

JA 001862-2122
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Appendix of Exhibits to
Eldorado Hills, LLC’s
Motion for Summary
Judgment Volume 2 of 2

6/1/18

JA 002123-2196

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

6/1/18

9-10

JA 002212-2455

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

6/1/18

10-11

JA_002456-2507

Complaint

7/31/13

JA_000001-21

Complaint

11/4/16

JA_000777-795

Decision and Order

10/4/19

33

JA 008054-8062

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

2/28/2020

38

JA_009104-9108

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

2/21/2020

38

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

9/7/18

14

JA 003358-3364

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

7/22/19

33

JA 007868-7942

Defendant Eldorado Hills,
LLC’s Motion for Summary
Judgment

6/1/18

JA 001850-1861

Defendant Eldorado Hills,
LLC’s Motion for Summary
Judgment

5/22/19

32

JA_007644-7772

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

1/25/19

14-15

JA 003473-3602

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

4/9/19

27

JA 006460-6471

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

4/9/19

27

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

9/19/18

14

JA 003365-3368

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

4/4/19

26

JA 006168-6188

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

2/15/19

17

JA 004170-4182

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

3/8/19

23

JA 005618-5623

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

3/8/19

23

JA 005624-5630

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

3/20/19

24

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

7/19/18

13

JA 003083-3114

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

4/19/19

29

JA_007114-7118

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

10/17/19

35

JA 008458-8470

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

8/11/14

1-3

JA 000084-517

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

5/6/19

30

JA 007219-7228

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

5/21/19

31-32

JA 007610-7643

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

12/30/14

JA 000759-764

Defendants’ Answer to
Complaint

4/24/17

JA_000831-841
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Defendants’ First Amended
Answer to Complaint

1/23/18

JA 000871-880

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

2/25/19

21

JA 005024-5137

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

2/25/19

20-21

JA 004792-5023

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

4/11/18

JA_001502-1688

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

3/5/18

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

6/14/18

11

JA_002570-2572

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

5/11/18

JA 001822-1825

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

6/21/18

12-13

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

10/7/19

34

JA 008107-8120

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

6/1/18

JA 002197-2211

Defendants Peter Eliades,
Individually and as Trustee

of the Eliades Survivor Trust

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

7/19/18

13

JA 003115-3189

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

10/28/19

36-37

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

10/7/19

33

JA 008073-8106

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

10/8/19

35

JA 008407-8422

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

6/5/18

11

JA 002535-2550

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

2/18/19

17-19

JA 004183-4582

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

6/14/18

11

JA 002553-2569

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

9/28/18

14

JA 003387-3390

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

5/10/18

JA 001783-1790

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

4/11/18

6-7

JA 001479-1501

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

9/20/18

14

JA 003369-3379

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

3/22/19

25

JA 006040-6078

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

4/9/19

27

JA 006454-6456

Eldorado Hills, LLC’s
Notice of Cross-Appeal

11/6/19

37

JA 008903-8920

Eldorado Hills, LLC’s
Pretrial Memorandum

4/16/19

29

JA 006893-7051

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

for Rehearing and

Countermotion for Award of

Fees and Costs

Errata to Pretrial 4/16/19 29 JA _007062-7068
Memorandum

Ex Parte Motion for an 2/8/19 17 JA_004036-4039
Order Shortening Time on

Motion for Relief From the

October 5, 208 Order

Pursuant to NRCP 60(b)

First Amended Complaint 10/21/13 JA_000027-47
Joint Case Conference 5/25/17 4 JA _000842-861
Report

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

in Favor of the Rogich

Defendants

Minutes 4/18/18 7 JA 001710-1711
Minutes 2/21/19 20 JA_004790-4791
Minutes 3/5/19 22 JA 005261-5262
Minutes 3/20/19 25 JA 006038-6039
Minutes 4/18/19 29 JA 007104-7105
Minutes 4/22/19 30 JA 007146-7147
Minutes 9/5/19 33 JA 008025-8026
Minutes 1/30/2020 |37 JA_009059-9060
Minutes 3/31/2020 |38 JA 009227-9228
Minutes — Calendar Call 11/1/18 14 JA 003454-3455
Minutes — Telephonic 11/5/18 14 JA 003456-3457

Conference

13




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

Motion for Award of
Attorneys’ Fees

11/19/14

JA 000699-744

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

4/30/14

JA _000064-83

Motion for Rehearing

8/17/18

13-14

JA 003205-3316

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

2/6/19 -

15-17

JA 003650-4035

Motion for Summary
Judgment

2/23/18

JA 000894-1245

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

5/10/19

30-31

JA_007237-7598

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

2/27/19

21-22

JA 005175-5260

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

3/25/19

25

JA_006079-6104

Motion to Reconsider Order
Partially Granting Summary
Judgment

6/4/18

11

JA 002512-2534

Nanyah Vegas, LLC’s 2™
Supplemental Pretrial
Disclosures

4/5/19

27

JA 006410-6422

Nanyah Vegas, LLC’s 31
Supplemental Pretrial
Disclosures

4/12/19

27

JA _006484-6496

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

4/16/19

28

JA 006718-6762

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

5/10/18

JA 001791-1821

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

2/15/19

17

JA 004115-4135

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

2/15/19

17

JA 004136-4169

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

5/3/18

JA 001759-1782

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

1/30/19

15

JA 003603-3649

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

10/16/19

35

JA 008423-8448

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

10/16/19

35

JA_008449-8457

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

2/26/19

21

JA 005138-5174

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

4/16/19

29

JA 007052-7061

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

6/25/18

13

JA 003053-3076

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

8/6/19

33

JA 007959-8006

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

7/11/19

32

JA 007840-7867

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

2/15/19

17

JA 004040-4070

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

9/4/18

14

JA 003317-3351

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

2/15/19

17

JA 004071-4114

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

9/24/18

14

JA 003380-3386

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

1/8/2020

37

JA 009001-9008

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

1/8/2020

37

JA_009009-9018

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

3/20/19

25

JA 005992-6037

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

3/20/19

24

JA_005836-5907

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

3/20/19

25

JA 005908-5991

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

3/14/19

23

JA 005631-5651

Nanyah Vegas, LLC’s
Pretrial Disclosures

10/12/18

14

JA_003428-3439

Nanyah Vegas, LLC’s
Pretrial Memorandum

4/16/19

28

JA _006763-6892

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

3/14/19

23

JA 005652-5671

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

3/14/19

23

JA 005672-5684

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

5/15/18

JA 001826-1829

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

1/23/2020

37

JA 009033-9040

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

1/23/2020

37

JA 009041-9045

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

3/27/19

25

JA 006114-6134

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

10/3/18

14

JA 003397-3402

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

Continue Trial for Purposes
of NRS 163.120

4/21/19

29

JA 007119-7133

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

3/19/2020

38

JA_009120-9127

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

3/19/2020

38

JA 009128-9226

Nanyah Vegas, LLC’s
Supplemental Pretrial
Disclosures

10/31/18

14

JA 003440-3453

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

4/29/16

JA 000768-776

Nevada Supreme Court
Clerk’s Certificate Judgment
— Affirmed

7/31/17

JA 000862-870

Notice of Appeal

10/24/19

36

JA 008750-8819

Notice of Appeal

4/14/2020

38

JA 009229-9231
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22

23

24

25

26

Notice of Appeal 5/21/2020 |38 JA 009283-9304
Notice of Consolidation 4/5/17 4 JA 000822-830
Notice of Cross-Appeal 11/7/19 37 JA 008921-8937
Notice of Entry of Decision | 10/4/19 33 JA _008063-8072
and Order

Notice of Entry of Judgment | 5/6/2020 | 38 JA 009264-9268
Notice of Entry of Order 10/8/18 14 JA 003413-3427
Notice of Entry of Order 3/26/19 25 JA 006108-6113
Notice of Entry of Order 4/17/19 29 JA_007073-7079
Notice of Entry of Order 4/30/19 30 JA 007169-7173
Notice of Entry of Order 5/1/19 30 JA 007202-7208
Notice of Entry of Order 5/1/19 30 JA 007209-7215
Notice of Entry of Order 6/24/19 32 JA 007828-7833
Notice of Entry of Order 6/24/19 32 JA 007834-7839
Notice of Entry of Order 2/3/2020 |37 JA 009061-9068
Notice of Entry of Order 4/28/2020 |38 JA 009235-9242
Notice of Entry of Order 5/7/2020 | 38 JA 009269-9277
Notice of Entry of Order 5/7/2020 | 38 JA 009278-9282
(sic)

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

Reconsideration

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

LLC’s Motion for

Reconsideration

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

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

21
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17

18

19

20

21

22

23

24

25

26

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

5/7/19

30

JA 007229-7236

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

3/16/2020

38

JA 009113-9119

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

5/6/2020

38

JA 009257-9263

Notice of Entry of Order
Regarding Motions in
Limine

11/6/18

14

JA 003462-3468

Notice of Entry of
Stipulation and Order
Suspending Jury Trial

5/16/19

31

JA _007603-7609

Notice of Entry of Orders

5/22/18

JA 001837-1849

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

4/19/19

29

JA 007106-7113

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

4/5/19

27

JA_006434-6440

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

4/5/19

27

JA 006423-6433

22
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24

25

26

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

6/19/18

12

JA 002917-2951

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

6/19/18

11-12

JA 002573-2916

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

3/19/18

JA 001265-1478

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

5/24/19

32

JA 007773-7817

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

3/8/19

22-23

JA 005444-5617

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

3/8/19

22

JA 005263-5443

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

1/9/2020

37

JA 009019-9022

23
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11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

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

4/18/19

29

JA 007093-7103

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

4/5/19

26

JA 006189-6402

Order

4/30/19

30

JA 007165-7168

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

10/5/18

14

JA 003403-3412

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

5/5/2020

38

JA 009249-9254

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

5/22/18

JA 001830-1832

24
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11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

Order Denying Motion to
Continue Trial Date and
Granting Firm Trial Date
Setting

6/4/18

11

JA 002508-2511

Order Denying Motion to
Reconsider

7/24/18

13

JA 003190-3191

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

5/29/19

32

JA 007818-7820

Order Denying Nanyah
Vegas, LLC’s Motion for
Reconsideration

8/10/18

13

JA 003198-3199

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

4/10/19

27

JA 006475-6477

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

4/17/19

29

JA 007069-7072

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

5/1/19

30

JA 007174-7177

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

5/1/19

30

JA 007178-7181

Order Denying the Rogich
Defendants’ Motions in
Limine

5/6/19

30

JA 007216-7218

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

3/26/19

25

JA 006105-6107

25
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26

Order Granting Defendants
Peter Eliades and Teld,
LLC’s Motion for

Attorney’s Fees

5/4/2020

38

JA 009243-9246

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

3/16/2020

38

JA 009109-9112

Order Granting Motion for
Award of Attorneys Fees

2/10/15

JA_000765-767

Order Granting Motion for
Leave to Amend Answer to
Complaint

1/29/18

JA 000884-885

Order Granting Partial
Summary Judgment

10/1/14

JA 000691-693

Order Granting Partial
Summary Judgment

11/5/14

JA 000694-698

Order Partially Granting
Summary Judgment

5/22/18

JA 001833-1836

Order Regarding Motions in
Limine

11/6/18

14

JA 003458-3461

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

5/29/19

32

JA 007821-7823

Order Re-Setting Civil Jury
Trial and Calendar Call

12/7/18

14

JA 003469-3470

Order Re-Setting Civil Jury
Trial and Calendar Call

12/19/18

14

JA 003471-3472

26
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11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

Order Setting Civil Jury
Trial, Pre-Trial, and
Calendar Call

6/6/18

11

JA 002551-2552

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

4/23/18

7-8

JA 001718-1758

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

4/19/18

JA 001712-1717

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

12/5/14

JA 000745-758

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

8/25/14

JA 000518-664

Pretrial Memorandum

4/16/19

27-28

JA _006501-6717

Proof of Service (Eldorado
Hills)

8/30/13

JA 000022-24

Proof of Service (Sig Rogich
aka Sigmund Rogich)

9/18/13

JA 000025-26

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

12/9/19

37

JA_008938-8947

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

9/9/19

33

JA 008027-8053

27
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11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

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

12/9/19

37

JA 008948-8955

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

5/1/19

30

JA _007182-7201

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

12/9/19

37

JA 008956-9000

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

8/29/19

33

JA 008015-8024

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

8/29/19

33

JA 008007-8014

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

10/3/18

14

JA 003391-3396

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

7/24/19

33

JA 007943-7958
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23

24

25

26

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

3/28/19

25

JA 006135-6154

Reply in Support of
Defendants Peter Eliades

and Teld, LLC’s Motion for
Attorneys’ Fees

1/23/2020

37

JA 009023-9032

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

7/2/18

13

JA 003077-3082

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

2/19/19

19-20

JA 004583-4789

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

3/18/19

23-24

JA_005685-5792

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

4/5/19

27

JA 006403-6409

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

6/25/18

13

JA 003018-3052

29
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20

21

22

23

24

25

26

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

4/16/18

JA 001689-1706

Reply to Opposition to
Motion for Partial Summary
Judgment

9/18/14

JA 000676-690

Request for Judicial Notice

4/15/19

27

JA_006497-6500

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

4/17/19

29

JA 007080-7092

| Rogich Defendants’

Opposition to Plaintiff’s
Motion to Settle Jury
Instructions

3/20/19

24

JA 005819-5835

Rogich Defendants’
Renewed Motion for
Attorneys’ Fees and Costs

10/22/19

36

JA 008628-8749

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

3/28/19

26

JA 006155-6167

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

1/23/2020

37

JA_009046-9055

30
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24
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26

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

4/9/19

27

JA 006457-6459

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

4/10/19

27

JA_006472-6474

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

3/8/18

JA 001262-1264

31
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26

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

4/17/18

JA 001707-1709

Stipulation and Order

4/22/2020

38

JA 009232-9234

Stipulation and Order
Suspending Jury Trial

5/16/19

31

JA 007599-7602

Stipulation and Order re:
October 4, 2019 Decision

1/30/2020

37

JA 009056-9058

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

6/13/19

32

JA 007824-7827

Stipulation for Consolidation

3/31/17

JA 000818-821

Substitution of Attorneys

1/24/18

JA_000881-883

Substitution of Attorneys

1/31/18

JA 000886-889

Substitution of Counsel

2/2118

JA 000890-893

Summons — Civil
(Imitations, LLC)

12/16/16

N N T

JA_000803-805

Summons — Civil (Peter
Eliades)

12/16/16

JA 000806-809
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25

26

Summons — Civil (The

Eliades Survivor Trust of
10/30/08)

12/16/16

JA 000810-813

Summons — Civil (The
Rogich Family Irrevocable
Trust)

12/16/16

JA 000799-802

Summons — Sigmund
Rogich

12/22/16

JA 000814-817

Summons — Teld, LLC

12/16/16

JA_000796-798

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

Trust Beneficiaries Under
NRS Chapter 163

4/21/19

30

JA_007134-7145

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

4/23/19

30

JA 007148-7164

Transcript of Proceedings,

Motions, Hearing January
30,2020

2/12/2020

37

JA 009069-9097

33




CERTIFICATE OF SERVICE
Pursuant to NRAP 25, T certify that [ am an employee of SIMONS HALL
JOHNSTON PC, and that on this date I caused to be served a true copy of the
JOINT APPENDIX VOL. 19 on all parties to this action by the method(s)

indicated below:

bz—by using the Supreme Court Electronic Filing System:

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

Brenoch Wirthlin

Kolesar & Leatham

400 South Rampart Blvd., Ste. 400

Las Vegas, NV 89145

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

Joseph Liebman

Dennis Kennedy

Bailey Kennedy

8984 Spanish Ridge Avenue

Las Vegas, NV 89148-1302

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

DATED: This l day of July, 2021.

JODI A{HASAN
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Therese Shanks

From: Yoav Harlap <Yoav.Harlap@Nanyah.com>
Sent: Monday, October 16, 2017 2:30 PM

To: Mark Simons

Subject: FW: CanaMex Nevada Update
Attachments: 2008 Jan 2nd.pdf

From: Carlos Huerta [mailto:hurricanehuerta@gmail.com] On Behalf Of Carlos Huerta
Sent: Thursday, January 3, 2008 2:19 AM

To: Yoav Harlap <Yoav.Harlap@Nanyah.com> 1
Subject: CanaMex Nevada Update

Hello Yoav,
Please review the attached, at your leisure, and let me know if you have any questions.

Thanks.

Carlos Huerta

Go Global Properties

3883 Howard Hughes Parkway
Suite 590

Las Vegas, NV 89169

T. 702.617.9861

F: 702.617.9862

*** oSafe scanned this email for malicious content ***
**% TMPORTANT: Do not open attachments from unrecognized senders ***

NAN_000250
JA_004493



Go Global Properties

3883 Howard Hughes Pkwy #590
Las Vegas, NV 89169

Ph: 702.617.9861

Fax: 702.617.9862

January 2, 2008

RE: CanaMex Nevada, LLC

Let this serve as a brief update to our project adjacent to the US 95 and Boulder City in Clark County
Nevada. The following bordered section is an excerpt from the Clark County Board of Commissioner's
meeting agenda for January 2™, 2008.

[ 18.

AMENDED ZONE CHANGE to reclassify 80.0 acres from R-U (Rural Open Land)
Zone to M-1 (Light Manufacturing) Zone for a future light manufacturing/distribution
center.

WAIVERS OF DEVELOPMENT STANDARDS for the following: 1) reduced right-of-
way dedication; 2) full off-site improvements (including paving) (previously not
notified); and 3) non-dedication of right-of-way on the north, east, and west property
lines (previously not notified) on 160.0 acres in an M-2 (Industrial) Zone (previously
not notified) and a proposed M-1 (Light Manufacturing) Zone (previously not notified).
Generally located one mile west of U.S. Highway 95 and 1.5 miles south of U.S.
Highway 93/95 within South County (Eldorado Vailey) (description on file).
BW/am/mh
PC Action - Approved

EXTENSION OF TIME AND WAIVERS OF DEVELOPMENT STANDARDS

At 1:56 pm today, the Board of County Commissioners unanimously approved our rezoning
application. The new M-1 zoning designation on the northern 80 acres of the Eldorado Property adds
significant value to the entire 161.93 acres. With the entire site now zoned “industrial,” the property is
unique to the Las Vegas area, offering rare contiguous acreage of prime industrial land that is superior
to anything in the current market. Market value for the 161.93 acres, based on comparable properties
with the same zoning, we estimate at more than $92 million. This would bring the estimated value of
the property to over $572,000 per acre or $13 per square foot.

Hope that this finds you all healthy and happy in this New Year.

Respectfully,

Condls Honrstr

Carlos Huerta

www.goglobalproperties.com

NAN_000251
JA_004494
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Therese Shanks

From: Yoav Harlap <Yoav.Harlap@Nanyah.com>
Sent: Monday, October 16, 2017 2:30 PM

To: Mark Simons

Subject: FW: Nanyah Vegas - Annual Investor Update
Attachments: Yoav Harlap AlU.pdf

From: srellamas@gmail.com [mailto:srellamas@gmail.com] On Behalf Of Summer Rellamas
Sent: Wednesday, January 30, 2008 2:18 AM

To: Yoav Harlap <Yoav.Harlap@Nanyah.com>

Subject: Nanyah Vegas - Annual Investor Update

Dear Mr. Harlap,

Please find attached your annual investor portfolio which summarizes your invesments with Go Global
Properties. If you have any questions, or would like a hard copy mailed to you, please feel free to contact me at
anytime.

Sincerely,

Summer Rellamas

Finance & Administration Manager
Go Global Properties

3060 E. Post Rd, Suite 110

P: (702) 617-9861 x101

F: (702) 617-9862

*** oSafe scanned this email for malicious content ***
*%% TMPORTANT: Do not open attachments from unrecognized senders ***
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GO GLOBAL
PROPERTIES

Annual Investor Update

CEDAIR PARK

3883 Howard Hughes Parkway * Suite 590 - Las Vegas, NV * 89169 * Ph: 1 702 617 9861 * Fax: 1 702 617 9862

NAN_000257
JA_004497



GO GLOBAL PROPERTIES

“Where innovative solutions, meet exceptional results.”

Dear Go Global Investor,

As we close out 2007 and welcome in 2008 we’d like to take this time to thank
you for being a part of the Go Global Properties investment family. In this annual
investor update you will find an Overall Financial Market Outlook for 2008, a summary
of your investment portfolio with Go Global, and a Contact Information sheet. As we
prepare for the 2007 tax season, and in order to ensure that pertinent information reaches
you in the most efficient manner, please take the time to review your Contact Information
sheet. Any additions or corrections may be faxed to Summer Rellamas at 702-617-9862
or emailed to summer@goglobalproperties.com. You may expect to receive your 2007
Schedule K-1 forms by the end of March 2008. If you would like an additional copy sent
directly to your accountant/financial advisor please provide their information on the
Contact Information sheet.

2007 has been a banner year for Go Global with milestones for several of our projects.

CanaMex Nevada is home to 161.93 acres of partially developed property located
on the edge of Clark County off of US 95 and Silverline Road, on the east side of the
McCollough Mountain Range, just pass the Railroad Pass Casino. The property has
spectacular views of Boulder City, Nevada with great access to major interstates and is
strategically located adjacent to the proposed Boulder City Bypass. Initial zoning
consisted of R-U (Rural Open Land) on the northern 80 acres and M-2 (Industrial) on the
southern 80 acres. However, on January 2, 2008 the Clark County Board of
Commissioners unanimously approved our rezoning application to reclassify the 80 acres
of R-U to M-1 (Light Manufacturing). The new M-1 designation on the northern 80
acres of the Eldorado Property adds significant value to the entire 161.93 acres. With the
new site now zoned “industrial,” the property is unique to the Las Vegas area, offering
rare contiguous acreage of prime industrial land that is superior to anything in the current
market. Market value for the 161.93 acres, based on comparable properties with the
same zoning, we estimate at more that $92 million. This would bring the estimated value
of the property to over $572,000 per acre or $13 per square foot.

Dean Martin Center consists of +/- 6 acres of property located on I-15 in Southern
Highlands. The property is one of the few undeveloped parcels in or near the master
planned community and is currently zoned for a mixed-use office and retail development.
We are currently working on a full-scale lease-out and development of approximately
125,000 square-feet of class A office space and another 20,000 square feet of retail. As
of December we have received final approval on construction financing through City
National Bank and expect to break ground on vertical construction in February.

www.goglobalproperties.com

NAN_000258

JA 004498



The Retreat at Mt. Charleston is +/- 4 acres of property strategically located at the
top of Mt. Charleston, Nevada just a 40-minute drive from the Las Vegas Strip and boasts
one of the most scenic views in all of Nevada. The project will be a high-end condo/hotel
resort and retreat featuring state of the art spa, restaurant, banquet, and reception
facilities. Although currently not in the development stages, the property is home to The
Mt. Charleston Lodge, an income generating asset, which in March 2007 received their
3" consecutive 1 place finish in AOL CityGuide Las Vegas City’s Best 2007 “Outdoor
Dining” category. For the full article or more information on the lodge please visit
http://www.mtcharlestonlodge.com.

If you would like more information on these or any of our other investment
opportunities please contact our Marketing Director, Dan DeArmas at 702-617-9861

x103 or ddearmas@goglobalproperties.com.

Once again we’d like to thank you for being a part of the Go Global properties
investment family and may your 2008 be filled with health and prosperity.

Sincerely,

Summer Rellamas
Finance & Administration Manager

www.goglobalproperties.com
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GO GLOBAL PROPERTIES

“Where innovative solutions, meet exceptional results.”

2008 Go Global Properties
Overall Financial Market Qutlook

As we begin the New Year, Go Global Properties would like to take this opportunity to provide you with an
overview of the financial market in Southern Nevada. Go Global Properties continues its commitment to
servicing all of its projects with a relentless dedication to maximizing profitability. Go Global Properties
believes that its projects are positioned well in the market and poised for success in the coming months and
years.

The current financial markets in the U.S. have led to a credit crunch with regard to residential refinancing ;
and new home loans. Many of our banks, because of the sub prime loan market's well-documented 1
failures, have begun to tighten their traditional banking standards. As a result, the underwriting process is
becoming increasingly more arduous. This will affect real estate construction and development, as it will
trickle down to other types of lending/financing such as commercial project and land loans. Nationally, in
2007 only six major U.S. cities have posted residential price increases of over 5%.

Nevada’s largest regional bank (Nevada State Bank, owned by Zions Bank) had one of its strongest years
ever, but did not provide many land or residential loans. It generated more than $1.5 billion in RE loans
(very strong for a bank of its size), flourished in extending loans on cash-flowing assets (mostly leased
properties), and plans to continue this business model in 2008. While the current credit crunch should
persist through 2008, with bank underwriting continuing to tighten, most well-versed economists and
bankers expect the lending markets to become healthy and stable by end of year 2008 or 2009.

It is the opinion of Go Global Properties that the lending markets and real estate markets must work in
harmony in order to achieve a good bill of health. However, the billions of dollars of loans extended to
inappropriate borrowers over the past five years along with predatory lending standards, has sent a
shockwave through the industry that will require great introspection, reexamination, and revamping of all
lending protocols. Once this situation is better understood and controlled, there will be an improved
banking/lending environment.

Currently, life insurance companies and pension funds are gobbling up many of the large commercial real
estate loans while the banks sit on the sidelines. This will lead to a lack of financing, which will affect
development and financing throughout 2008. Appraisals are also subject to these financial pressures. The
lenders are now ensuring that appraisers use more conservative capitalization rates in their calculations,
which results in lower appraised values. Appraisers today are often being asked to review and re-review
their prior work for any possible oversights or mistakes.

These conditions have caused some to compare today’s Las Vegas to 1990’s Southern California. Despite
current market pressures, Las Vegas has strengths which should overcome the forces which depressed the
Southern California market in the 1990’s. In general, immense liquidity still exists in the Las Vegas
market. “Unlike the California crash in the early 90's”, says well-known economist Dr. Keith Schwer,
“there is a lot of liquidity in the markets today.” In the early 90's, lack of employment also contributed to
the markets crashing. Today’s Las Vegas, unlike California of the 1990’s, has job creation, liquidity and
limited land, which will offset the principal market forces that crashed Southern California.

www.goglobalproperties.com
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Mini-perms (from construction loans) may be a good option for the next 2-3 years, before obtaining
permanent financing. Many lenders currently prefer mini-perms as a less risky alternative to extending
permanent loans.

In Las Vegas, we are still experiencing considerable growth, but, inward migration is down from prior
years according to the number of driver's license permits issued annually.

On the very positive side, in Las Vegas and nationally, rental rates are moving up. This has helped some of
the commercial loans out in the market today and explains why regional banks, like Nevada State Bank,
have had banner years, so long as they stayed away from the sub prime residential loans that have harmed
many large institutions such as Morgan Stanley, Citibank, and Merrill Lynch.

From The Wall Street Journal
Dec. 20, 2007

e 4 s e e b

Bear Stearns posted the first quarterly loss in its 84-year history on a higher-than-projected :
$1.9 billion in mortgage write-downs. The company reported negative revenue of $379
million as write-downs surpassed revenue. Chairman and Chief Executive James E. Cayne
said the firm was "obviously upset" with the results and that Bear's executive committee i
won't receive bonuses this year.

In regards to the national economy, with the rise in oil prices, we will remain on edge as to whether we dip i
into a recession, but it is expected that oil prices will go back down again soon. :

The decrease in value of the U.S. dollar is great for tourism and should increase business in Las Vegas. We
are now seeing many foreigners, from Asia specifically, looking at buying real estate in our market. Las
Vegas will be opening another 40,000 rooms in 2009 which should cause a huge wave of tourism to hit Las
Vegas. This expansion should also spur substantial job growth, which will lead to a rather strong leasing
market for apartments and residential real estate.

Economic downturns will test young people's mettle, but short-term problems must be managed with an
eye towards addressing the long-term problems. In the big picture, the national economy is very, very
important to us, but the U.S. economy has continued to grow with industrial vacancies being very low,
specifically in Las Vegas, due to a lack of industrial land. The office markets have held up fine with retail
rentals continuing to remain very strong. Residential sales have been very soft, but Las Vegas is still
building, and had a total of 35,000 homes sold in 2007 (new and re-sales). As long as the local market can
provide goods or services that people want, like tourism, Las Vegas will do well in the long term.

For now, banks will still evaluate the individual project based on its fundamentals: Whether the project has
realistic assumptions/projections. Due Diligence by the developers is also very important. This is the
overwhelming message to developers both locally and nationwide. A healthy project will remain a healthy
project and financing will be available for healthy projects moving forward, although a bit more scrutinized
than before.

www.goglobalproperties.com
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Census Bureau's estimates of the population of each state on July 1, 2007. The states are listed in order of

Full Ranking of Fastest-Growing States

rate of population increase from 2006 to 2007.

State

Nevada
Arizona

Utah

Idaho

Georgia

North Carolina
Texas
Colorado
Wyoming
South Carolina
Oregon
Washington
New Mexico
Delaware
Tennessee
Louisiana
Montana

{1 PR Ay

0 o
vKianoma

Florida

South Dakota
Virginia
Arkansas
Alaska
Kentucky
California
Minnesota
Alabama
Kansas
Missouri
Mississippi
Indiana
Nebraska
Illinois

Iowa
Wisconsin
District of Columbia
Hawaii

North Dakota
New Hampshire
Maryland
Pennsylvania
Massachusetts
New Jersey
Connecticut
West Virginia
Maine

New York
Vermont
Ohio
Michigan
Rhode Island

July 2007

2,565,382
6,338,755
2,645,330
1,499,402
9,544,750
9,061,032
23,904,380
4,861,515
522,830
4,407,709
3,747,455
6,468,424
1,969,915
864,764
6,156,719
4,293,204
957,861

26171314
017,710

18,251,243
796,214
7,712,091
2,834,797
683,478
4,241,474
36,553,215
5,197,621
4,627,851
2,775,997
5,878,415
2,918,785
6,345,289
1,774,571
12,852,548
2,988,046
5,601,640
588,292
1,283,388
639,715
1,315,828
5,618,344
12,432,792
6,449,755
8,685,920
3,502,309
1,812,035
1,317,207
19,297,729
621,254
11,466,917
10,071,822
1,057,832

July 2006

2,492,427
6,165,689
2,579,535
1,463,878
9,342,080
8,869,442
23,407,629
4,766,248
512,757
4,330,108
3,691,084
6,374,910
1,942,302
852,747
6,074,913
4,243,288
946,795

2 &£77 824
Ty 14090

18,057,508
788,467
7,640,249
2,809,111
677,450
4,204,444
36,249,872
5,154,586
4,590,240
2,755,817
5,837,639
2,899,112
6,302,646
1,763,765
12,777,042
2,972,566
5,572,660
585,459
1,278,635
637,460
1,311,821
5,602,017
12,402,817
6,434,389
8,666,075
3,495,753
1,808,699
1,314,910
19,281,988
620,778
11,463,513
10,102,322
1,061,641

%Change
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GO GLOBAL PROPERTIES

"Where innovative solutions, meet exceptional results.”

Nanyah Vegas LLC

CanaMex Nevada LLC $1,500,000

Total Capital Investment $1,500,000

B CanaMex Nevada LLC

Nanyah Vegas LLC

$1,500,000, 100%

www.goglobalproperties.com
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Investor:

Tax Payer ID:

Principal Contact:
Date of Birth:
Email:

Address:

Phone:

Contact Information

Please update any information and return via mail or fax ro 702-617-9862

Nanyah Vegas LLC

Applied For

Yoav Harlap

yoav.harlap@nanyah.com

134 Haeshel St

Herzelia, Israel 46644

011-972-54200000

If you would like a copy of pour K-1 sent directly to your accountant,/financial advisor please provide

their contact information below

Accountant/
Financial Advisor:
Email:

Address:

Phone:

NAN_000264
JA_004504



EXHIBIT T

JA_004505



Therese Shanks

From: Yoav Harlap <Yoav.Harlap@Nanyah.com>
Sent: Monday, October 16, 2017 2:31 PM

To: Mark Simons

Subject: FW: Update from Vegas

Attachments: 3-13-08 Update.pdf

From: Carlos Huerta [mailto:hurricanehuerta@gmail.com] On Behalf Of Carlos Huerta
Sent: Thursday, March 13, 2008 8:19 PM

To: Yoav Harlap <Yoav.Harlap@Nanyah.com>

Subject: Update from Vegas

Hello Yoav,

Just saying hello and shooting you a quick update.
Please see the attached, at your leisure.

Thanks,

Carlos Huerta

Go Global Properties

3883 Howard Hughes Pkwy

Suite 590

Las Vegas, NV 89169

T: 702-617-9861, x102

e: Carlos@GoGlobalProperties.com

*** eSafe scanned this email for malicious content ***
*+*+ TMPORTANT: Do not open attachments from unrecognized senders
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Go Global Properties
T: {702) 617-9861
F: (702) 617-9862
GO GLOBAL www.GoGlobalProperties.com
PROPERTIES

March 13%, 2008
Dear Yoav,

I hope all is well with you at the current time. We, at Go Global Properties, felt it time to send out an
update in regards to our CanaMex Nevada project in Las Vegas. We have been diligently progressing
with the project and hope this update will provide an understanding of where we stand at the moment, for
a lot has happened over the past few months.

1) Go Global Properties is still in the process of raising additional capital for the project as we look
to acquire the additional 155-acre tract to the north of our property;

2) Iam scheduled to meet some additional members of the Livnat family (Pro Delta) in The
Netherlands on the 19" & 20" of this month in order to try and finalize funding for the remaining
acquisition on the additional 155 acres next to our current 161 acres;

3) Although the US economy is slumping and the residential real estate market is in its deepest
doldrums ever, industrial projects are still showing considerable strength. In particular, the Las
Vegas industrial market is showing stronger lease rates than ever and the occupancy levels remain
very high. According to Grubb & Ellis, the U.S. Industrial Market vacancy rate has remained flat
at either 7.6% or 7.7% over the past six quarters, with Nevada’s Q4 2007 rate at 6.2%. They also
report that the ‘industrial market showed little reaction to the worsening housing slump,..., and
decelerating economic conditions in the 4™ quarter.’

4) We have contracted the design firm Mabu Studios to prepare a 3D virtual tour animation of our
vision of the 315-acre property.. Mabu Studios work is 80% complete with their first iteration; a
current status check can be viewed by going to the following link:
www.canamexnevada.com/tour. We still have approximately two more weeks for us to come to a
stage where we are satisfied with the finished product, but the preliminary site plan and flight
path are completed.

Because of our property’s unique attributes, several national and multinational firms with legitimate
interest in establishing a regional location at our site have solicited us. As of late, CanaMex is seriously
being considered by these firms as a viable new location for expansion of their current businesses.
Although we’ve been closely and carefully building these relationships and it would be beyond the scope
of this update to go into the greater detail at this time, we would like for you to review the following in
order to give you a feel of who is considering our project:

1. Composite Power (“CP”) (http://www.compositepower.com/company_info.html)- A Nevada
Corporation, established thirteen years ago, dedicated to the business of manufacturing environmentally
friendly energy technologies including more efficient power pole structures and biodiesel fuel.

Composite Power's founder and CEO, Roger McCombs visited our property on Saturday, March 8™, 2008
and told us that they are very interested in 100 acres of our land, and that they'd want the
building/warehouse as well. They are funded by a private equity group as well as receiving grants from
the US Dept of Energy. Previous site acquisition history and company information is listed on their
website.

3883 Howard Hughes Parkway - Suite 590 - Las Vegas - NV - 89169
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Mr. McCombs said that the property is “almost perfect” for them, from a geographical perspective. They
indicated that they realized "the value" of having industrially zoned land when we quoted them at
$720,000' per acre. CP is expecting an additional source of funding within the next month and they said
that they'd be getting back to us soon in order to discuss our property.

11. Blackwater USA ( http://www.blackwaterusa.com/ ) - A military/defense contractor currently working
in unison with the US Military in both Afghanistan and Iraq. They recently tried to acquire a site in San
Diego, CA but were turned down due to strict zoning standards. Our property’s current entitlements
would be more than suitable for their needs. In fact, the location is an ideal use for them as a training
ground/facility whereby we’ve previously had Blackhawk helicopters as well as several army and military
battalions and special forces training on site. We would be willing to lease all or a portion of our property
out to them.

111 Cerberus Capital Management (http://www.cerberuscapital.com/)- In the same field as Blackwater,
is being introduced to our project as they are in the market for such a site as well. They are, in many
ways, a competitor to Blackwater USA but, as stated in the company web site, the company has been a
voracious acquirer of businesses over the past several years and their holdings now include sizable
investments in sportswear, paper products, military services, real estate, energy, retail, glassmaking,
transportation, and building products. Its holdings amounted to $24 billion in 2006. While many of its
peers have bought out companies in order to strip assets and sell on for a profit, Cerberus builds its
reputation on identifying firms that are undervalued, and assisting in rejuvenating them by working with

CINLIT Y 11)

current management.

On October 19, 2006, John W. Snow, President George W. Bush's second United States Secretary of the
Treasury, was named chairman of Cerberus.

IV. Manheim Auto Auction (http://www.manheim.com/)- Contacted us two weeks ago and is
considering to lease another 100 acres in the Las Vegas Valley (they’ve outgrown their current location)
and like our location. The price that we’ve quoted them put them off at first, but they now realize that
they cannot find 100 acres of industrially zoned land in the Vegas Valley. Due to subsequent
conversations, Manheim, is now seriously considering our site now and are supposed to get back with us.
I assured him that we are available to meet or to fortify them with information regarding NDOT’s
construction of Phase 1 & 2 of the Boulder City Bypass and of traffic information expected around the
property. Note: Personally, I don’t think that “our” highest and best use is leasing our land to a
Manheim, even though they are a real/capable user.

V. Olive Group (http://www.olivegroup.com/)- Olive Group is a leading, global provider of integrated
risk mitigation solutions to multinational corporations, governments, non-governmental organizations and
private individuals. Olive Group is also a military contractor with presence in Afghanistan and Iraq. We
will be presenting to them, as they are looking at procuring locations in the western U.S. as well.

As for general property progress and work.....On the 3™ of March, we held our third meeting with the
Nevada Department of Transportation. They are in charge of developing the new Boulder City Bypass
(www.BoulderCityBypass.com) whereby an interchange will be built right on our property. They have
agreed to provide and build us a frontage road that will stem off of the new interchange. They realize that
our project is one that will be very viable for the future of Clark County. This may potentially increase
our project land value by another 40% (by my estimate) in the future, simply because the accessibility
will be so great. The future traffic that will traverse this specific area, should allow us to gain the

' This price is consistent with the current industrial land values in our market (usually between $600,000 to $1 million per acre),
with this property being comparatively very strong. Once we bolster our site with an improved road (about a $3 million expense)
and more utilities, I feel it will be the best location in this metro area.
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economic support and zoning approvals for the remaining 155 acres to the north of our property and will
make our project a true success not only from the public perception, but financially for all of us.

At this point, I am beginning to believe that our initial estimates may have been too conservative and our
potential for the project is better than originally envisioned. I will continue to monitor the industrial
market values and update you as we progress.

Indubitably, we are beginning to realize the ultimate value of our M-1 and M-2 (industrial) designation,
which we were fortunate enough to gain approvals for this past January. This one, distinguishing
attribute has turned our property into a viable option to a multitude of large companies that, otherwise,
would not have considered us. Once these companies realize what the Boulder City Bypass will “be” and
what a phenomenal location we’re in, they will begin to realize our true value.

As for all of the “gloom and doom” about our economy here in the United States and globally, being that
the U.S. started the recent contraction globally, we are very confident that come November of 2008 that
the U.S. will lead the rebound and things, by this time next year, will be much more positive and back to
more normal yields. Also, the industrial market has not been so adversely affected, as the housing market
and other sectors have been (energy and utilities obviously having been huge winners over the past year).
Regardless, we think that late-summer will be the lowest of the low for us and that the dollar will begin to
regain strength.

Although our potential list of clients seems very promising, we have not yet turned to a contract with any
of them, but we do remain very encouraged by our prospects. Because of the level of sensitivity and
confidentiality required by some of the above companies, please do not discuss this report with anyone
for now in order to not breach their trust at this time. Go Global prides itself in acting very discreetly
when the time calls for it. At any time, you may review the most recent for the CanaMex Nevada project
at http://www.CanaMexNevada.com/. As always, do not hesitate to contact me with any questions,
solutions, thoughts, and/or ideas.

Sincerely,

Carlos Huerta, Managing Manager
CanaMex Nevada, LLC
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Deposition of:
Carlos A. Huerta
Case:
Carlos A. Huerta, et al. v. Sig Rogich, et al.

A-13-686303-C

Date:

04/30/2014
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11 Las Vegas, Nevada

12
13
14
15
16
17
18
19
20
21
22
23
24 | Reported by: Marilyn Speciale, CRR, RPR, CCR #749

25| Job No. 9511

702-476-4500 OASIS REPORTING SERVICES, LLC

Page: 2

Carlos A. Huerta

Carlos A. Huerta, et al. v. Sig Rogich, et al.
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Trust; ELDORADO HILLS, LLC, )
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inclusive, )
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15
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A. Yes.

Q. Thank you. When I say your building, you own

A. Yes, sir.

Q. You built it?

A. Yes, sir.

Q. What is your education after high school?

A. I have a bachelor®s in business
administration, and then 1 also have an MBA with a
finance concentration.

Q. From what school?

A. University of Miami.

Q. You were the manager of Eldorado. When I say
Eldorado, 1"m talking about Eldorado, LLC. |Is that
correct?

A. 1 was one of, yes. Mr. Rogich and I, 1
believe, are the managers.

Q. That was -- you were co-managers during the
years 2006, 2007, until October 30th, 2008?

A. That sound right. Wasn"t it October 31st?

Q. October 3ist.

A. 1 remember that, Halloween.

Q. The agreement is dated the 30th, isn"t it?

A. Was it? Okay. Yes, we went into the title

company on Halloween. 1 remember they opened it up for
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LAS VEGAS, NEVADA, APRIL 30, 2014
9:33 A.M.
(Prior to the commencement of the
deposition, all of the parties present agreed to waive
statements by the court reporter, pursuant to Rule

30(b)(4) of NRCP.)

CARLOS A. HUERTA,
having been first duly sworn, was examined and testified
as follows:
EXAMINATION

BY MR. LIONEL:

Q. Please state your name.

A. Carlos Huerta, H-u-e-r-t-a.

Q. Where do you live, Mr. Huerta?

A. Sierra Vista Rancho, Las Vegas, Nevada.

Q. You have an office in Las Vegas?

A. Yes, sir.

Q. Where is that office?

A. 3060 East Post Road, Suite 110, Las Vegas,
Nevada, 89120.

Q. And how long have you been in that office?

A. Since 2000 -- 1"ve had that office building

since 2005.

Q. Is that your bui ng?
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us.
Q. As manager, what were your duties generally?
A. Of Eldorado Hills?
Q. Yes.
A. Raise capital, manage the asset that was 160
acres and 89 -- plus/minus an 89,000 square-foot

warehouse facility, collect rent from tenants.
We had two other buildings on the property.
One was the clubhouse for a gun club, which 1 believe is
still functioning there, and begin the -- what we
started to do was market the property, and I was greatly
responsible for marketing the property for sale, and
also along with that we were working on an assemblage to
join our land with our neighbor®s land and do a master
plan, planning of the entire what would have been 300
acres or so and trying to do it in a responsible fashion
with the expansion of the 95 -- 93/95 and an interchange
that they had planned there. |1 believe it was the
Nevada Department of Transportation.
So my roles were very involved, very vast, and
1 wore multiple hats for Eldorado Hills.
Q. Were you also involved with respect to the
filing of tax returns for Eldorado?
A. Yes.

Q. And that would be for the years 2006, 2007.
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Is that correct?

A. Yes.

Q. Maybe -- perhaps I should ask you, did you
have anything to do with the 2008 return?

A. I don"t think so.

Q. And in doing -- getting involved with the tax
returns for Eldorado, did you work with Mr. Brent
Barlow?

A. Yes.

Q. He was a partner of L.L. Bradford?

A. He worked with or at L.L. Bradford & Company.
1 can"t say whether he was a partner or not.

Q. But did you work with him with respect to the
returns?

A. 1 did.

Q. Is he now your CPA?

A. Yes.

Q. And does your tax returns?

A. Yes.

Q. Now, I"m going to show you a copy of the first
amended complaint which will be marked as Exhibit B
which has -- you"re familiar with that complaint?

A. Yes, sir.

Q. And affixed to that complaint as an exhibit --

1 believe it"s Exhibit 1 -- is the agreement that was
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Q. Did you sign that?

A. Correct.

Q. Now, you signed it Carlos Huerta on behalf of
Go Global, Inc. Is that correct?

A. Yes, I did.

Q. Did you sign it individually? It"s not been
signed individually. It"s a strange signature the way
it is, and that"s why 1"m asking you, it"s only for Go
Global?

A. Okay. I don"t remember.

Q. The agreement says that you are one of the
sellers in that regard, 2010?

A. Right. It says Go Global, Inc., Carlos
Huerta, Carlos, Seller. So...

Q. Is there any reason why you did not sign it
individually?

A. No.

Q. And when you sign it for Go Global, I assume
you"re signing it as president of Go Global, right?

A. I believe so.

Q. You believe so?

A. Yes.

Q. My problem is I™'m trying to find out what the
interests were of you and Go Global with respect to

Eldorado. It just isn"t clear. Did you have a
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1| entered into on the 30th day of October 2008. Is that
2 correct?
3 A. Yes.
4 MR. LIONEL: Would you mark that, please.
5| 1711 give you a copy.
6 (Exhibit B was marked.)
7 BY MR. LIONEL:
8 Q. I1™m actually not going to refer to the
9| complaint at the moment, but I will periodically refer
10 | to the agreement.
11 A. Okay.
12 MR. ANDERSON: And the agreement is an exhibit
13| to the amended complaint, just for clarity.
14 MR. LIONEL: I accept the clarification.
15 THE WITNESS: Thank you.
16 BY MR. LIONEL:
17 Q. Now, the agreement is signed by you. If you
18 look, 1 believe it"s the next to the last page. I'm
19 sorry, it"s page -- it"s Bates Number SR002018.
20 A. I"1l be right there, Mr. Lionel.
21 18?
22 Q. 2018.
23 A. Yes, okay-
24 Q. You have it?
25 A. 1 do.
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membership interest in Eldorado, or was it solely in the
name of Go Global, Inc.?

A. I don"t remember. The Eldorado Hills
operating agreement would probably clarify that, but I
don®"t have that in front of me.

Q. The tax returns filed show only Go Global as a
member of Eldorado, LLC. It doesn"t show you
individually.

A. Okay.

Q. Which one of you, if I may, had the interest
in Eldorado?

A. 1 don"t remember. Go Global, Inc. is an S
Corp. though, and I"m a hundred percent owner of Go
Global. So it just all --

Q. I recognize that, but I™'m trying to -- maybe
I"m -- I"m not over technical. In my view, I think I
have a right to know who is what.

A. Right. 1"m trying to do my best to answer the
question.

Q. And your best answer is what?

A. My best answer is I don"t remember if 1 was
specifically a member or not. In the purchase agreement
that you showed me in SR002010, I*m mentioned
individually. So -- and Go Global is. That"s what |

have in front of me. So...
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Q. Is it fair to say that you don"t know? 1711
clarify. As I say, the tax returns, which you had a
part in, show that only Go Global, Inc. was a member.

A. Okay.

Q. So is it a fair statement it may have been the
only one that had an interest?

A. It is a fair statement.

Q. Thank you. It"s not going to shake the world,
Carl.

A. You“re the one asking the questions.

Q. I will ask.

A. I"m just trying to answer.

Q. Fine.

A. 1 hope it doesn"t shake the world, though.

Q. What was your role in the agreement?

A. Which agreement, sir?

Q. When 1 talk about agreement, the only
agreement 1 believe 1"m going to talk about is the one
which is the Exhibit 1 to the amended complaint that you
have in front of you.

A. Okay. Okay.

Q. What was your role in the preparation of that
agreement? And strike that.

You will know whenever 1 mention agreement,

unless 1 say otherwise, 1*m talking about the purchase
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Q. But you saw all the drafts, and you edited
them?
A. As far as | remember.
Q. In your part to represent Go Global in
connection with the agreement?
A. As far as | remember, that"s correct.
Q. Were you satisfied with it when it was
completed and executed?
A. Yes.
MR. McDONALD: Object to the form.
BY MR. LIONEL:
Q. In your view, was it a clear agreement?
MR. McDONALD: Object to the form.
A. 1 think it was pretty clear, yes.
BY MR. LIONEL:
Q. Complete?
MR. McDONALD: Same objection.
BY MR. LIONEL:
Q. Do you consider it complete?
A. 1 haven"t read it in awhile, but at the time,
1 thought it was pretty complete.
Q. And unambiguous?
A. Yes.
Q. Now, the agreement was one of several

agreements --
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agreement which is attached to the amended complaint.

What was your role in its preparation?

A. Whether 1 define this legally correct or not,
1 don"t know, but I"Il tell you what my opinion of my
role is, I guess. It"s --

Q. 1 don"t want your opinion. |1 want factually.

A. Okay. I don"t know if I can give you factual
answers to satisfy you because you are pretty technical,
but 1711 give you an answer that hopefully does.

So Mr. Rogich"s attorney, who was Ken Woloson,
prepared this agreement, 1°d say, for the most part. He
and 1 worked through different drafts of it. He would
send me a draft in an e-mail and/or a fax, and I would
comment back, edit it and send it back to him. So 1°d
say that 1 prepared it in conjunction with Mr. Woloson.

Q. You had no attorney yourself?

A. Correct.

Q. And I assume Go Global had no attorney?

A. Go Global did. Craig Dunlap was our general
counsel at the time.

Q. What did he have to do with the agreement?

A. 1 don"t remember right now.

Q. Do you remember how many drafts there were?

A. Several. |1 can"t say if it"s five, six,

seven, eight, but there were several.
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A. Uh-huh.

Q. -- that were prepared and executed at the same
time. Is that correct?

A. Correct.

Q. And I"m talking about agreements with respect
to the Flangas Trust and TELD. Is that correct?

A. Yes, sir.

Q. And you were party to those agreements?

A. Yes, sir.

Q. You signed them?

A. Yes, sir.

Q. And you got copies of them?

A. Correct.

Q. You still have copies?

A. I believe so, yes.

Q. When is the last time you looked at them?

A. Quite a long time ago. | mean, at least a
year or two.

Q. Actually, at the time of those agreements,
Eldorado had some problems, didn"t it, financial
problems?

MR. McDONALD: Object to the form.

A. Compared to what happened since "08, 1

wouldn™t consider them financial problems, but at the

time, maybe we did.
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BY MR. LIONEL:

Q. You were in default under your mortgage at the
time?

A. Yes.

Q. And actually when TELD came in, it helped you
with respect to financial problems?

A. Not at the time. |1 thought that that"s what
they were going to do, but it took awhile for them to do
that.

Q. Pursuant to the agreements that were executed
on October 30th, 2008 --

A. Yes, sir.

Q. -- TELD brought in cash to the company --
strike that.

A. Correct.

Q. A little over $5 million. Is that correct?

A. I"m unaware of that.

Q. You"re unaware that TELD brought --

A. I didn"t get any of it, and neither did the
bank that we owed the money to.

Q. Do you know what happened to the 5 million?
Would the agreement provide that TELD would provide $5
million?

A. I believe so.

Q. And to your knowledge, it was not provided?
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entity, or a membership percentage | think it"s better
described.

Q. Did the agreements with TELD and Flangas
provide that there would be an amended and restated
operating agreement?

A. I believe so. Flangas pulled out of the deal,
you know. So he didn"t stay in the deal, but 1 believe
there was going to be an amended operating agreement,
yes.

Q. Did you see the amended and restated operating
agreement?

A. 1 think I have copies of that along with the
other documents. So | believe so.

Q. TELD was not a party to the purchase
agreement, correct?

A. 1 don"t remember that right now.

Q. Well, you can take a look at it.

A. Oh, okay. Well, of the agreement that we
signed that we were talking about with Flangas, he was.
That®s where you confused me a little bit.

Q. He was what?

A. TELD, I believe, was a member in the
documents.

Q. In the documents but not in the purchase

agreement?
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A
literal
that $5
time.

Q

A

agreeme

It was quite a long time. So I was made to understand

that it

long ti
less.
time.
Q
A.
Q
A
B Finan

Q

rewarded for putting that money in?

A

interest in Eldorado Hills, LLC. Is that what you mean

by rewa

Q
A

remembe

.1 didn"t see the $5 million, and I"m not being
ly like $5 million in cash. 1 don"t know where

million was paid to or even if it was at the

. Was there a refinancing of the mortgage?
. Yeah, but like a year later after that

nt, after this -- what do you call it, Exhibit 1?

would happen right away, and it took quite a
me. | mean, about a year, maybe a little bit

So it sat there unpaid, the mortgage, that entire

. That was when the FDIC came in?

I think the FDIC had already come in but...

. They had already taken over?

. The ANB Financial, which is A, N as in Nancy,
cial, who held the mortgage on the property.

. Did the agreements provide that TELD would be

. Rewarded in a fashion that they would earn an

rded?
. How about a financial reward?
. 1 don"t recall like a financial reward. 1

r them taking an ownership percentage in the
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A
Q
returns
A

Q
A

family trust, everything just flows through to us, but

it's mo
sure.
Q
return?
A
exhibit
BY MR.
Q
marked
A
Q
Contrac
A
Q
A
Q

. In Exhibit 1, correct, you are right.

. Does the Alexander Christopher Trust file tax
?

- No.

. Is there a reason it doesn"t?

. From my understanding, since it"s just our

re a question for my lawyer. So I can"t say for

. But as far as you know, it doesn*t file a tax

. Correct.
MR. LIONEL: Would you mark this as the next
, which 1 believe is C.
(Exhibit C was marked.)
LIONEL:
. Mr. Huerta, 1 just handed you what"s been
Exhibit C. It bears the number SR002021.
. Okay.
. That"s a document entitled Assignment of
t. Is that correct?
. It is.
. And you signed it as assignor of Go Global?
- Yes.

. As president of Go Global, and you also signed
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it as trustee for the Alexander Christopher Trust.

A. Yes.

Q. It says assignor. Is that a mistake? Should
that have been assignee?

A. Yes, correct.

Q. Now, this assignment has to do with this
lawsuit, namely, it appears to assign interest to the
Alexander Christopher Trust to bring this lawsuit. Is
that correct?

A. Correct.

Q. And that"s what it does as far as you know?

A. Correct.

Q. That"s what it was intended?

A. Yes.

Q. Go Global was a party to the agreement, right?

A. Yes.

Q. And what it was doing here was assigning the
rights of Go Global that it had in the agreement?

A. Yes.

Q. And giving the assignee, the trust, the right
to file this action?

A. Yes.

Q. You did not assign anything to it. You did
not assign any rights to the Alexander Christopher

Trust?
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Go Global were now belonging to the Alexander
Christopher Trust. Is that right?
MR. McDONALD: Same objection.
A. Correct.
BY MR. LIONEL:

Q. You didn"t assign anything to it, to the
trust?

MR. McDONALD: Object to the form.

A. Legally, 1 don"t know if that"s a correct
statement. 1"m not saying it"s wrong, but it says, "The
assignee shall be entitled to all money, assets or
compensation remaining to be paid pursuant to the
purchase agreement or from any act of recovery seeking
to enforce the obligations of the parties therein."

So in my opinion, I"m assigning certain things
to the trust from Go Global.
BY MR. LIONEL:

Q. Did anybody else besides Go Global have an
interest that could be assigned?

MR. McDONALD: Object to the form.

A. Possibly, yes.

BY MR. LIONEL:
Q. 1 beg your pardon?
A. Possibly.

Q. When you say possibly, who are you referring
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MR. McDONALD: Object to the form.

A. In general or in this agreement?
BY MR. LIONEL:

Q. In this agreement, assignment.

A. Correct.

Q. In other words, as | read this, Go Global had
the rights under the agreement, and it assigned those
rights to the trust. Is that correct?

A. That statement that you just made seems
correct to me.

Q. In other words, all the rights under the
agreement?

A. That"s my understanding.

Q. And, as a matter of fact, everything recovered
would belong to the trust under this agreement.

MR. McDONALD: Object to the form.
BY MR. LIONEL:

Q. Is that correct?

A. I believe so.

Q. And 1 refer you specifically to under Terms,
the second paragraph.

A. Right.

Q. So, therefore, once this is signed, as |
understand it -- correct me if I"m wrong -- all the

rights under the agreement which earlier had belonged to
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to?

A. Well, it could have been any of Go Global"s
investors, as well.

Q. Oh, I'm not -- what I"m looking at,

Mr. Huerta --

A. You can call me Carlos.

Q. Carlos, I™'m not looking at any investors. 1I™m
looking really basically at two possible entities, you
and Go Global, and it appears at least -- 1"m not going
to put words in your mouth. You accused me once of
that, 1 think --

A. Maybe once.

Q. Maybe once -- that this is an assignment of
all the rights in that agreement and giving the trust
the right to bring the action, and any money that comes
in, if any, belongs to the trust, and 1 understand it"s
a C Corp. that you have.

A. S, S Corp.

Q. S Corp. Excuse me. 1"m sorry.

A. Sure.

Q. Am I correct in that statement?

A. | believe so, yes.

Q. Thank you.

A. Sure.

Q. And, Mr. Huerta, let"s go back to the

702-476-4500

OASIS REPORTING SERVICES, LLC Page: 23

JA 004516



Carlos A. Huerta Carlos A. Huerta, et al. v. Sig Rogich, et al. Carlos A. Huerta Carlos A. Huerta, et al. v. Sig Rogich, et al.

1| agreement. 1 Q. And what the trust is suing for now, your
2 A. Exhibit 1? 2| trust -- when 1 say your trust, Alexander Christopher
3 Q. Exhibit 1, yes. 3| Trust basically --
4 A. Okay. 4 A. I just call it ACT if it helps you say that
5 Q. Under Paragraph 2, which is SR002011 -- 5 every single time.
6 A. 1°m at 2011. 6 Q. Okay. I"m not sure.
7 Q. That"s right, Paragraph 2, Consideration. 7 A. No problem.
8 A. Okay. 8 Q. And what you"re suing for -- what ACT, the
9 Q. When is the last time you looked at this 9| trust, is suing for is this amount of money based on
10 | exhibit? 10 | this provision in here. 1Is that correct?
11 A. About a year ago maybe. 11 MR. McDONALD: Object to the form.
12 Q. And I"m going to read into the record 2(a)- 12 A. Correct.
13 It says, "Consideration: For and in consideration of 13 | BY MR. LIONEL:
14 seller®s transfer of the membership interest hereunder, 14 Q. I™m not saying there were not other
15| buyer agrees: (@), buyer shall owe seller the sum of 15| provisions, but that is where the number comes from that
16 $2,747,729.50 as noninterest-bearing debt with, 16 you're suing from. Is that correct?
17 | therefore, no capital calls for monthly payments. Said 17 A. Yes.
18 | amount shall be payable to seller from future 18 Q. Are you aware of any distributions by Eldorado
19 distributions or proceeds (net of bank/debt owed 19 in 2008?
20 payments and tax liabilities from such proceeds, if 20 A. No.
21| any), distributed to buyer at the rate of 56.20 percent 21 Q. 2009?
22 | of such profits, as, when and if received by buyer from 22 A. No.
23 | the company." 23 Q. 20107
24 Did I read it correctly? 24 A. No.
25 A. Yes. 25 Q. 20117
702-476-4500 OASIS REPORTING SERVICES, LLC Page: 24 702-476-4500 OASIS REPORTING SERVICES, LLC Page: 25
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1 A. No. 1| saying it wasn™t in the drafts. You"re saying it wasn™t
2 Q. 20127 2 in the drafts?” 1°m guessing that it was in the drafts.
3 A. No. 3 Q. Was it in the drafts?
4 Q. 20132 4 A. 1 believe so.
5 A. No. 5 Q. Do you remember any discussion with respect to
6 Q. 2014 to date? 6 | that language?
7 A. No. 7 A. No.
8 Q. Where did the language in that paragraph come 8 Q. In your view, what did the word "if" in there
9| from, and when I say that, 1"m referring to the language 9| mean?
10 "as, when" -- that distributions, "as, when and if 10 MR. McDONALD: Object to the form.
11| received by buyer from the company.”™ Where did that 11 A. Well, 1 guess there are no guaranties in life.
12 language come from? 12 | Maybe the property didn"t sell or wouldn"t sell. It
13 A. If I had to say, | would say Ken Woloson, but 13| just sat there, in which case my money that 1"m owed
14 1 mean, I -- 14 | would just sort of sit there, if the property doesn"t
15 Q. Did it appear in the drafts? 15| sell or if it doesn"t receive any rents like from a gun
16 A. Right. 16 | club or if it doesn"t receive any proceeds at all.
17 Q. You never edited that out? 17 1 mean, at this point in 2008, I was
18 A. Oh, 1 don"t remember. 18 relinquishing control of Eldorado Hills, LLC, which did
19 Q. 1 beg your pardon? 19 own a tangible substantial asset in 160 acres and
20 A. 1 do not remember if that part specifically 20 everything that I"ve described. So I couldn®t guarantee
21| was edited by me or Mr. Dunlap or anyone else. 1 mean, 21| that the individual that now controlled Eldorado Hills,
22 it was seven years ago or six and a half years ago. 22 | LLC, would sell it. 1 couldn®t force them to do it. |1
23 Q. Are you saying -- you“re not saying it was not 23 | mean, they were controlling me, the company.
24 in the drafts? Are you parsing my question? 24 So, you know, if you invest in a stock and it
25 A. You asked me a double negative, "You"re not 25 never produces a dividend, | guess you can"t really do
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anything about it until the company sells or merges, or,
you know, you can sell the stock maybe, but you just
can"t control when you®re going to get a dividend or
distributions at that point.

BY MR. LIONEL:

Q. So what you"re saying is there was no
assurance that there would be any distributions at any
point in time?

MR. McDONALD: Object to the form.

A. 1 don"t -- there was no assurance, yes, that
the property would sell at any point in time or there
would be any distributions out of the company.

BY MR. LIONEL:

Q. Going back to 2008, in October, the month that
the agreement was executed --

A. Okay.

Q. -- did you have any discussions with
Mr. Rogich with respect to Nanyah Vegas?

A. Yes. Yes.

Q. More than one?

A. I definitely had one with Mr. Rogich, and I
definitely had one with Ken Woloson, Mr. Rogich"s
attorney.

Q. Do you know where was the discussion with

Mr. Rogich?
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before, | had an office there myself, at the Howard
Hughes office, within Rogich"s suite. Okay?

Q. So let"s talk about that for a minute.

A. Sure.

Q. You had your office on Post Road at the time,
didn"t you?

A. My business card actually had the Howard
Hughes address because I had an office there. |1 also
bought a building, and my staff was at the Post Road
address, not that I would never go to the Post Road
address, but my business card was actually at the Howard
Hughes address.

Q. I™m not asking about the business card. Where
did you office at that time?

A. At the Howard Hughes address. Just like
Lionel Sawyer & Collins has an office here and they have
one in Carson City, 1 had one at Howard Hughes, and 1
had one on Post Road, Go Global did.

Q. When you say Go Global, tell me, it was a
Subchapter S corporation, and you seem to do
transactions, it seems to me, in either your own
personal or individually or for Go Global, but when you
say Go Global"s office, did it have a particular office
there?

A. Correct.
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A. At the Howard Hughes office.

Q. And who was there?

A. Mr. Rogich and myself.

Q. Was Melissa Olivas there?

A. Melissa works for Sig, right. So she has an
office there. |1 don"t think she was present during our
conversation, but she was probably somewhere in her
office. You know, there"s multiple offices within that
suite.

Q. Well, I"'m not trying to find out about her
office. 1 want to know if she was present during that
conversation.

A. 1°d say she was present in the suite but not
necessarily in the office where Mr. Rogich and 1 talked
about it. So I don"t know how close you“re talking.
So...

Q. She may have been there?

A. 1 don"t believe so, no.

Q. Fine. Tell me what you said and what he said.

Q. Was anybody else there?

A. I don"t think so, no.

Q. What did you say, and what did he say?

A. The conversation that | remember -- and I"m

quite certain there was more than one. Like I told you
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Q. Did it have employees?
A. Sometimes. Summer Rellamas would work out of
that office when | needed her to.

Q. Did she work out of Mr. Rogich"s office?

A. Yes.
Q. Often?
A. Yes.

Q. Did she have an office or a desk there?

A. Yes.

Q. Tell me what you said and what Mr. Rogich said
there.

A. So, again, 1"m sure we had more than one
conversation because you don®t complete a draft like
this, you know, in one conversation, but the one
conversation --

Q. No, I want to know any conversation about
Nanyah Vegas.

A. I know. 1"m giving you a precursor to what
1"m about to say. We probably had more than one
conversation, but 1 specifically remember one between
Rogich and myself, and it involved not only Nanyah
Vegas, it involved other investors including Nanyah
Vegas.

So Mr. Rogich, if you"re not aware, bought out

two other investors that were Go Global®s. Those
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investors were Craig Dunlap and Eric Rietz. Mr. Rogich
actually wrote checks to each one of them.

Q. At that time?

A. In that month.

Q. 1 beg your pardon?

A. In October.

Q. In October. 17m sorry.

A. No, you"re fine.

And so we were discussing the steps as we were
contemplating them to occur about the buyout where Sig
Rogich would assume the interest of Eldorado Hills, LLC,
or the membership interest, and Sig told me that he
would be buying out all of the investors, Nanyah and
Robert Ray as well.

He started with Craig Dunlap and then Eric
Rietz, wrote them checks, and he said, "My intention is
just to buy everybody out,”™ and I said -- go ahead. You
have a question?

Q. No, go ahead.

A. Okay. "My intentions are to buy everybody
out.” I said, "Great.” My sum was larger than
everybody else®s, and he said he would need time for
that, and that"s when we started putting together this
agreement.

Q. What was said about Nanyah Vegas, if anything?
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that Eldorado Hills, LLC required capital. It required
management. He assisted with that management. He
participated in that management.

When payments were due to different entities
being Nevada Power, the water -- Las Vegas Valley Water
District, the mortgage payments, whatever it is,

Mr. Rogich knew and had records of, and so did
Ms. Olivas, that payments were being made out of
Eldorado Hills, LLC.

So when these large chunks of money were
necessary for whatever it was to manage this large
asset, Mr. Rogich was aware.

So there came a point in time where -- many
times every month -- where a large payment was due to
the bank, whoever the lender was. Either Mr. Rogich or
myself or both funded Eldorado Hills, LLC, with hundreds
of thousands of dollars to millions of dollars.

There also came a time where our other lender,
Antonio Nevada, LLC, was promised money. In order to
meet our obligation to Antonio Nevada, LLC, there came a
payment of $3 million. If that $3 million payment
wouldn®t have been made -- and I believe that was in "07
that it was due -- then Antonio®s deal, from my
understanding at the time, would escalate and grow, and

we would owe Antonio a lot more money if we didn"t make
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A. He was one of the investors. His plan was
just to buy them out, and he was one of the four, not
including Go Global.

Q. What was said about Nanyah Vegas specifically?

A. That he would pay them the amount that they
invested.

Q. He said that about Nanyah?

A. Yes.

Q. Did he know about Nanyah before October 2008?

A. Yes.

Q. Tell me how he knew about it.

A. Sig Rogich was a comanager of Eldorado Hills,
LLC. All right? He is the one that actually came up
with the idea to buy the property. Sig was intimately
involved in the management of Eldorado Hills, LLC. Sig
Rogich was a coborrower on about a $20 million loan.
One, 1 think, with maybe 18 million with Alliance
Mortgage, and then we refinanced that with ANB
Financial. Sig was a coborrower on both.

Sig knew of all the capital that was involved
with Eldorado Hills and how much we needed, how much the
monthly payments to those lenders was.

The ANB Financial one was over $170,000 a
month. He made some payments towards that. So being

that it was a lot of money that was involved, he knew
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that payment.

So at the time that the payment was due,

Mr. Rogich didn"t have enough money to pay off Antonio.
1 came up with three-quarters of the money owed to
Antonio, and Mr. Rogich came up with the other quarter.
1 want to divide it into about 2.2 something million
dollars that Go Global contributed into Eldorado Hills,
LLC. Mr. Rogich contributed 770, $780,000.

So I never knew that Mr. Rogich was going to
run out of money. 1 didn"t know what his actual
personal financial situation was. | presumed he had a
lot of money. So when he didn"t have enough money to
pay off Antonio, which I believe was in the fall of 2007
or late summer of 2007, 1 said, "Okay, Sig, | have the
money, or I can come up with a good portion of the
money. 1°m going to advance it to the company, but 1™m
also working on bringing in investors.” 1 was also
working, as 1"ve described previously in another
deposition, on doing a joint venture or teaming up with
the Giroux property and doing a larger project.

So as 1"m working on that, I tell Sig, "Okay,
111 advance the money to Eldorado Hills, and when some
of this money comes in, Go Global or Carlos Huerta will
be repaid.” He agreed.

The intention was, as the operating agreement
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read and as the tax returns and the K-1s that you“re
familiar with say, Mr. Rogich was 50 percent and Go
Global was 50 percent, or Mr. Rogich®s entity, whatever
that was. The intention was if Sig put in a dollar, Go
Global and/or Carlos Huerta would put in a dollar.

So at the point where Go Global contributes
two point something million dollars, 2.2, $2.3 million
to pay off the Antonio debt, Mr. Rogich no longer put in
his equivalent dollar for Go Global"s dollar. Go Global
had put in a lot more money.

Mr. Rogich was aware of that. Mr. Rogich was
aware that Antonio was paid $3 million. So when
Mr. Rogich was aware that Antonio was paid $3 million,
he knew that he himself didn"t even come up with half of
that.

When he knew he didn"t come up with half of
that, he was aware that somebody else did, that being Go
Global and/or Carlos Huerta. So at the time, Mr. Rogich
knew he was short of cash. He was short of money. Go
Global had put in a lot more money. Go Global was owed
money from Eldorado Hills, LLC, going back of which he
was a comanager of.

As a comanager of an entity that had borrowed

millions of dollars and owned hundreds of acres and

thousands of square feet of bui ngs, Mr. Rogich was
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was a known entity.

Sig Rogich signed these agreements. He signed
the back of Exhibit 1 where Nanyah is mentioned. 1
doubt that Mr. Rogich, a guy that®s been in business for
50 years, would have signed an agreement that says he"s
responsible to pay $1.5 million to Nanyah Vegas and
never have heard of them.

So back to my prior answer to your prior
question before my long explanation of the Eldorado
Hills finances and how did Mr. Rogich know, because your
question kind of was asked with a tone like he didn"t
know, like Sig is now, "l didn"t know, I wasn"t aware of
what was going on,"™ | think that that was a bit foolish

in the way you said it in my opinion.

So Sig Rogich was very aware of Eldorado H
and very aware of its finances, but in the prior
conversation, we talked about all of the investors. It
was Craig Dunlop, it was Eric Rietz, it was Eddyline
Investments, which Mr. Rogich knows who that is.

At one point, he had Nick Santoro represent
him against Eddyline Investments or one of its
principals. He knew about Robert Ray who had been in
his office, which is the Ray Family Trust. He knew
about Antonio Nevada, LLC, because he knows the

principal of Antonio Nevada, LLC, very well, and he also
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well aware of the financial situation of Eldorado Hills,

LLC. I had an office in his suite at Howard Hughes

Parkway .

he was on a trip or I was on a trip, regularly. We

would run into each other.

We would

sometimes about Ohio State football. He liked Ted Ginn.

He liked

talked about business.

that there was a shortfall. Go Global had advanced it.

Eldorado
Q.
A.
Q.
said.
A.

Mr. Rogich know about the money that was in Eldorado
Hills, LLC. 1 already had answered the Nanyah part when
we talked about the other investors. 1 talked to

Mr. Rogich specifically about all the investors.

They“re not only mentioned in Exhibit 1, they“re also

mentioned in the documents with TELD and Flangas and

Eliades.

We would interact regularly except maybe when

Sometimes we would have wine in his office.

talk about business almost all the time,

Ohio State football, but for the most part, we

When we talked about business, he was aware

Hills owed it.

Are you Ffinished?

1 think so.

1 didn"t hear Nanyah Vegas in what you just

Because you asked me a question about did

So it"s pretty clear in my opinion that Nanyah
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knew about Nanyah Vegas, who I had been working on in
2007, the whole year, had flown to Israel to meet with
him to try and bring in capital towards our project,
which I was successful at. 1 just didn"t bring in the

capital at the time that the money was due to Antonio.

bringing

investor

Vegas.
Q.

Vegas?

principal of Nanyah Vegas. Sig was aware that I went to

Israel.

Las Vegas and flew to Israel. He was aware of that. He

was aware of all of our investors. He was aware of the

finances

So he not only knew when the money came in, he knew

about the lead up.

yourself, 1 believe, a lot of money over your days,

right?

""Hey, Mr

So we talked about Nanyah Vegas as I was

in an investor. When 1 brought in that

, being Nanyah Vegas, Sig was aware of Nanyah

Did you tell him when you brought in Nanyah

Yes.

When was that conversation?

Again, in 2007, 1 flew to Israel to meet the

1 mean, 1 literally went on a plane from

of Eldorado Hills, LLC, as was Melissa Olivas.

1 mean, for the most part, you“ve invested

1 don"t think that you just all of a sudden say,

. Madoff, here is $24 million." You probably

702-476-4500

OASIS REPORTING SERVICES, LLC Page: 39

JA 004520



Carlos A. Huerta

Carlos A. Huerta, et al. v. Sig Rogich, et al.

N

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

had some type of a lead up before you invest with
somebody. | doubt that you would just say, "Hey, here
it is.” So I had a lead up with Nanyah Vegas.

Sig was intimately involved again with the
management of Eldorado Hills, LLC, a Nevada limited
liability company, that was established by Sig Rogich of
Go Global. So he was aware of the workings. So not
only did he know in December of "07 when Nanyah Vegas®
money came in, he knew before. Nanyah Vegas had
committed to investing like a month or two before. He
just didn"t send the money until December.

So when you try to pinpoint it now in 2014 and
say, "Did he know right in December when he sent the
money," yes, he did, but not only did he know in
December, he knew before December.

Q. You keep telling me what Mr. Rogich knew. 1
want to know your conversation with him about Nanyah
Vegas. So I'm asking you specifically, when was the
first time you discussed Nanyah Vegas with Mr. Rogich?

MR. McDONALD: To be fair, you did ask
previously whether Sig knew about Nanyah. So I believe
that"s what he was answering.

MR. LIONEL: 1 understand.

A. And 1 answered yes to that question about

whether Sig knew about Nanyah Vegas.
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A. Okay. So, again, | tried to give you the most
complete answer that I could. 1 think I did a really
good job of that earlier. So Mr. Rogich and I owed
money. We owed money to the bank. We owed money to
Antonio.

Q. I™m not interested in that. 1"m interested in
your conversation with him.

MR. McDONALD: Just that specific
conversation. If you don"t recall that specific
conversation, that"s fine. Just give him the gist of
what you remember .

A. The conversation would have said 1"m raising
more money, as Mr. Rogich was trying to raise more
money. When 1 raise more money, Eldorado Hills will
have more capital. Nanyah Vegas was just one investor
that 1 was dealing with that Mr. Rogich was aware of,
and I said, "This is an investor that is interested in
investing in our project. So when he becomes an
investor, we"ll have more capital.” He knew that 1 was
working on it actively.

Q. What did he say when you said that, as best
you recall?

A. "God speed. Go for it. Please bring in more
capital.” That was part of our job. He would be happy

to have investors come in and invest with us.
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BY MR. LIONEL:

Q. You did. 1 understand you gave me an answer,
but my question now is when did you first speak to
Mr. Rogich about Nanyah Vegas?

A. Exact date I don"t know, but it would have
been sometime in the spring of 2007, seven years ago.

Q. Tell me about that conversation. Where was
that conversation?

A. Okay. Just like you refer to this Exhibit 1
repeatedly, I*m going to refer to this story again. |
had an office in Mr. Rogich"s suite at the time. |1
would speak to Mr. Rogich regularly. So I would have
spoken to him on any day of the week, probably not a
weekend, any day, Monday, Tuesday, Wednesday, Thursday,
Friday, any time between 06 and "09 when I maintained
an office there. We would speak on the phone sometimes,
but the majority of the time 1 would speak to Sig Rogich
at the Howard Hughes office.

Q. I™m asking you --

A. Where. You asked me where.

Q. What did you say and what -- now, this is in
the spring of 2007. What did you say to him, and what
did he say to you?

A. Verbatim I can"t tell you.

Q. I don"t want verbatim.
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Q. Did you mention the name Nanyah Vegas at the
time?

A. Oh, well the principal of Nanyah Vegas is Yoav
Harlap. 1 don"t remember when Nanyah Vegas was formed,
if it was formed already. Nanyah Vegas itself was an
entity controlled by Harlap. 1 probably referred to
Nanyah Vegas as its principal Harlap, many times how
we*" 1l refer to Go Global as Huerta.

Q. Is that the gist of that conversation that you
that had with him?

A. No, no, no, I wouldn"t have -- oh, 1 wouldn"t
have had the conversation on the details between Nanyah
Vegas and Yoav Harlap. 1 would have just called him
Harlap if we"re talking specifically about the name
Nanyah Vegas.

Nanyah Vegas probably didn"t come into
fruition up until the point where Nanyah Vegas actually
sent the money and they formed an LLC in Nevada. It"s
just a name. It"s not Ford Motor Company. It"s just a
small LLC.

Q. What you did, the only name you gave them was
Harlap, Yoav Harlap?

A. Probably, yes.

MR. LIONEL: That"s Y-o-a-v H-a-r-l-a-p.

BY MR. LIONEL:
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1 Q. Did you have any subsequent conversations with
2| him about Nanyah Vegas specific after Mr. Harlap sent
3 | you money?
4 A. Yes.
5 Q. When?
6 A. Well, we already talked about the one in Sig"s
7 office, right? We know that one in 2008.
8 Q. I"ve heard your testimony.
9 A. So that"s one, and | don"t remember specific
10 | other conversations in regards to Nanyah Vegas.
11 Q. Did you have any discussions with Mr. Rogich
12 in October of 2008 with respect to Nanyah Vegas?
13 MR. McDONALD: Asked and answered.
14 A. We went to Nevada Title on Buffalo to sign the
15 | documents to close this transaction. | believe it was
16 | on Halloween of 2008.
17 BY MR. LIONEL:
18 Q. Was that the 31st?
19 A. I believe so, yes.
20 Q. And --
21 A. Mr. Rogich was wearing -- I can remember what
22 | he was wearing, by the way. Okay? And so we went
23 | through in the lobby prior to going into the actual
24 office, okay, of Nevada Title -- and Melissa was there,
25| too, that day, just in case you ask me that one. We
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1 Q. Did you have any discussion with him in
2 | October of 2008 other than the one you just talked about
3| with respect to Nanyah Vegas?
4 A. 1 don"t remember. Chances are very high that
5| we did, but I don"t remember specifically any other than
6 | the two that we"ve mentioned here or discussed here
7 | today.
8 Q. Did you have any discussions that month with
9 Melissa Olivas, O-l-i-v-a-s?

10 A. I don"t remember.

11 MR. McDONALD: Other than the one on

12 Halloween, correct?

13 MR. LIONEL: She was there he testified.

14 A. Yes, she was there.

15 BY MR. LIONEL:

16 Q. Did you have any discussions in October of

17 | 2008 with Ken Woloson --

18 A. Yes.

19 Q. -- about Nanyah Vegas?

20 A. Yes.

21 Q. More than one?

22 A. Yes.

23 Q. How many?

24 A. I can"t say if it was five, six, seven, eight
25 or nine along with those drafts that we worked on, but
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1| went through all the different investors and what his
2 plan would be with this asset, and we mentioned them
3| all.
4 We had already signed -- I believe we had
5 already signed the Exhibit 1. Now we"re going in to do
6 | the -- to sign over the deal to TELD and the Eliades
7| group, right?
8 So we went over all the investors who are also
9 in the TELD and Eliades documents in addition to Exhibit
10 1, and he again said, "Yeah, let"s set up a meeting with
11 Robert Ray," which 1 did set up with him later on at
12 | Howard Hughes, "and 1"m going to work to" -- I forget
13 | how he was going to raise the funds. He had different
14 | ways of raising capital. He had different assets, and
15| he was going to pay these investors off, no profit, just
16 | give them their money back, and he was going to continue
17 | to own, 1 believe, 40 percent of the company along with
18 | Eliades and his group.
19 And so we went through that he was going to
20 pay these guys off, including Nanyah Vegas.
21 Q. This was on the 31st of October?
22 A. It was the day we went to Nevada Title, which
23 1 believe was October 3lst.
24 Q. Halloween?
25 A. Yes.
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1| he and I put this agreement together, and we discussed
2 all the investors.
3 Mr. Woloson specifically requested that 1
4 | assist Mr. Rogich in getting all the investors to the
5| table where they wouldn®"t want to earn or demand any
6 | profits or interest. He just wanted to pay them their
7 money back.
8 Q. 1 want to know about your conversation with
9| Mr. Woloson with respect to Nanyah Vegas.
10 A. That"s what 1 just attempted to answer. If I
11| did a poor job, 1 apologize.
12 Q. Please take another crack.
13 A. When Mr. Woloson and I would discuss -- were
14 discussing Exhibit 1, we discussed all of the investors,
15 including Nanyah Vegas, and so we had multiple
16 | discussions in regards to this agreement, Exhibit 1.
17 | Okay?
18 1 was actually -- at this time, 1 remember
19 many of the drafts were sent up to Lake Tahoe where 1
20| was. | would speak to Mr. Woloson. Sometimes Melissa
21| was on the phone, usually. Every once in a while,
22 Rogich®"s CPA Pat Sanchez was on the phone as well. So
23 it was a conference call, Mr. Woloson, myself sometimes
24 individually, Mr. Woloson with myself and Melissa
25 Olivas, Mr. Woloson with Ms. Olivas and also
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1| Ms. Sanchez.
2 We discussed this agreement several times,
3| reviewed different drafts, discussed it. Nanyah Vegas
4 | was an integral part of this agreement. |1 wanted to
5| make sure that all the investors showed up on the
6 | agreement.
7 Even though at that time Mr. Rogich and 1 had
8 | put a company together and we had made $30 million
9| together, I trusted Mr. Rogich that he would honor what
10 | he told me, but I put it in the agreement just in case
11 | something happened to Mr. Rogich and his trust or
12 | anybody else would be responsible to pay these guys.
13| And so we put them in the agreement, and Mr. Woloson and
14 I discussed all the different members.
15 At this point time, we didn"t include Dunlap
16 | and Rietz because 1 believe Rogich had already paid
17 | them, and they accepted par value for what they had
18 invested, and they were out. So we didn"t include them
19 in this agreement, but we discussed all the other
20 members, including Nanyah Vegas, who we now know is Yoav
21| Harlap.
22 Q. After you got the money from Mr. Harlap in
23 | December of 2007, did you tell Mr. Rogich that you got
24 | that money?
25 A. I did.
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remember it.

A. The money arrived in the Eldorado Hills -- the
money arrived. It"s now in the Eldorado Hills account.
There®s $1.5 million that we"ve been expecting for
months now, and Mr. Rogich discussed the fact that Go
Global had put in almost $4 million of money or a little
more than $4 million into Eldorado, Hills, LLC, from the
inception of Eldorado Hills, LLC, and at that point,
Eldorado Hills, LLC, was going to try to pay Go Global
back some of its money.

So we discussed that transaction, Yoav Harlap,
Nanyah Vegas investing into Eldorado Hills, Eldorado
Hills owing Go Global money back. He agreed. Go Global
got paid some of its money back. So Go Global ended up
with two point something million dollars in Eldorado
Hills, LLC.

Q. The money from Mr. Harlap was wired. Is that
correct?

A. | believe so, yes.

Q. Wired to where?

A. It first went into Canamex Nevada, LLC, I
believe.

Q. What did you tell Mr. Rogich as to where that
money was?

A. 1 told Mr. Rogich that the $1.5 million from
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Q. When?
A. When we received it. When we received it or
the next day.
MR. McDONALD: Sorry. Just to clarify, you're
referring to the Nanyah Vegas investment, right?
MR. LIONEL: 1*m talking about the money.
MR. McDONALD: The money that Nanyah Vegas
invested or just in general?
MR. LIONEL: I"m talking about the money.
MR. McDONALD: 1711 object to the form then.
MR. LIONEL: I wasn"t aware he had invested
any money. We"ll get to that.
MR. McDONALD: 1711 object to the form.
BY MR. LIONEL:
Q. You had a conversation probably the next day,
you say?
A. 1t would have been the day of or the next day.
Q. This conversation was where?
A. 1t probably would have been telephonically.
Q. What did you tell him?
A. That the money had arrived.
Q. You told him -- did you tell him how much it
was?
A. OFf course.

Q. Tell me the conversation, please, the best you

702-476-4500

Carlos A. Huerta

OASIS REPORTING SERVICES, LLC Page: 49

Carlos A. Huerta, et al. v. Sig Rogich, et al.

[

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Canamex Nevada, LLC, had now been transferred into
Eldorado Hills, LLC"s checking account.

Q. That was the day after you got it, you say?

A. 1t would have been the day of or the day
after, and it could have been telephonically. It could
have been at the office that | had an office at with
Mr. Rogich. I don"t remember.

Q. You told him the money was -- had come into
Canamex?

A. Canamex, uh-huh.

Q. You told him that?

A. Yes.

Q. And that the money had been transferred to
Eldorado?

A. Correct, which it was.

Q. And you had done that?

A. Right.

Q. As soon as it came in?

A. I believe so, yes.

Q. The same day?

A. Or the day after.

Q. And you told him that, and what did he say?

A. "Good job. Great. Let"s keep going."

Q. And you told him the money was for what?

A. 1t was a capital contribution to Eldorado
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Hills, LLC.

Q. From whom?

A. At that point, it became Nanyah Vegas. It
wasn®t just Yoav Harlap.

Q. Was it formed at that time?

A. Nanyah Vegas?

Q. Yes.

A. I believe so, yes.

Q. And you told him it was from Nanyah Vegas?

A. I believe so.

Q. For a capital contribution to --

A. Eldorado Hills.

Q. -- Eldorado Hills?

A. Correct.

Q. And he said "good" or something to that
effect?

A. Yeah. 1 just brought in a million and a half
dollars. It"s a pretty good day.

Q. What else did you tell him?

A. I think that was all I told him, Mr. Lionel.

Q. Did you have any conversation -- further
conversation with him about that million and a half?

A. I believe it was mentioned in my previous
response. The million and a half just didn"t come in as

a surprise. It didn"t just arrive into our bank account
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A. Not that I recall.

Q. And that was to be an investment. Is that
correct? And that was to be an investment in Eldorado?

A. Correct.

MR. LIONEL: Why don"t we take a break.
(Recess taken.)
MR. LIONEL: Back on the record.

BY MR. LIONEL:

Q. Is it a fair statement that Nanyah Vegas was
never given a membership interest in Eldorado?

MR. McDONALD: Object to the form.

A. That is a technical question. 1 don"t think I
have the knowledge to answer it. 1In my opinion, 1 think
that they should have been, but since the buyout
occurred basically within the year that they invested,
that was going to be undone by this buyout when Nanyah
Vegas was supposed to get paid back.

BY MR. LIONEL:

Q. No, do you know whether Nanyah Vegas had a
membership certificate?

A. No.

Q. You were manager at the time the money came in
to you?

A. Correct.

Q. And you don"t know whether he got a membership
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like poof. You know what I mean? 1t was planned. We
were expecting it.

So we had conversations about all the
investors, including Nanyah Vegas. So we were expecting
the million and a half to arrive. When wires are sent,
sometimes they don"t get there the same day that the guy
says he sent it from overseas or the person or the lady
or the company. They might arrive the next day, but we
had been expecting his one and a half million dollars
for at least a month.

Q. So you called Mr. Rogich the next day or
whatever it was that a million and a half had come in?

A. Correct.

Q. Did you tell him that it came into the Canamex
Nevada account?

A. Yes.

Q. And that that was to be an investment in
Eldorado. Is that right?

A. Yes.

Q. Did you tell him anything else --

A. Not that I --

Q. -- besides what you just said?

A. Not that I recall.

Q. Did you have any further conversation with him

about the million and a half?
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certificate?

A. No, I answered no, they didn"t get a
membership certificate like a piece of paper. 1 agreed
with you that they didn"t receive a certificate.

Q. Was there a reason it didn"t?

A. Yeah, 1 think so.

Q. What"s the reason?

A. At the time and throughout these years, we
managed these companies like very closely held
companies, family companies, trust, handshake type
situations sometimes. At one point, Mr. Rogich made
over $11 million on one transaction.

Q. On Eldorado?

A. No, in another transaction that I was a member
in, and he didn"t invest a penny, literally zero. 1
invested like $7 million, and I made the same amount as
Mr. Rogich. So sometimes we would agree to, "Hey, let"s
go raise money. You raise what you can raise. 1711
raise what | can raise. We"ll put it in the same
proverbial shoebox. We®ll do the deal. Hopefully,
knock on wood, we all make money." So sometimes we
didn"t give a piece of paper.

On that prior deal, Mr. Rogich didn"t put any
money in. So he didn"t get a piece of paper that he put

any money in, but he still was a partner and made money.
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So in the case of Nanyah Vegas, the intention
was that they were going to become a member. OFf course
they invested $1.5 million. They ended up investing
very late in 2007. Technically speaking, should he have
received the membership to end the 2007 tax year? He
should have.

But he invested the $1.5 million; then that
whole ANB Financial/FDIC situation surfaced; the fact
that Mr. Rogich had started to run out of money because
he said he gave all his money to his ex-wife, like $8
million, and so we were scrambling a little bit to come
up with new financing, new loan, new investors. We had
just paid off a lot of money to Antonio Nevada in "07,
and so we didn"t give him the certificate. The
intentions were that we would and we should have.

When Mr. Rogich came in with the Deus Ex
Machina, the cure all, let"s fix it all, let"s bring in
a new investor and we"re just going pay everybody, 1
said, ""Okay, just pay everybody."

So we shook hands, we signed a piece of paper,
and he was going to buy everybody out, but he should
have received a certificate.

Q. Well, with respect to 2007 and the tax return,
why didn"t you show him as a member?

MR. McDONALD: Object to the form.
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Q. They were investors in Go Global. They gave
the money to Go Global.

A. Who put the money into Eldorado Hills, LLC.

Q. Under their name, under Go Global.

A. Under Go Global, right, but Mr. Rogich wrote
checks back individually to Dunlap and Rietz, and he
didn®t send it back to Go Global because that"s the way
we manage our companies.

You know, I"m sure you might have situations
like that with your family members that maybe, "Hey,
invest some money with me. 1711 get you some money
back.” 1 do with my son, you know.

Q. Is there anything, any document that shows
that Nanyah Vegas was an investor in Eldorado?

MR. McDONALD: Object to the form.

A. Other than the bank statement for Eldorado
that we clearly received a million and a half dollars,
the purchase agreement that we referred to today,
Exhibit 1, shows that they invested a million and a half
dollars. Mr. Rogich signed that.

And then the other documents that we haven™t
reviewed that were the TELD/Eliades agreements where
Nanyah Vegas is mentioned as an investor, or I forget
what they“re called, qualified something or other -- 1

think it"s Exhibit D of that document that we signed
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A. The tax return for Eldorado Hills wasn"t
completed until late "08. So we"re talking about "07.
Many times when you®re running these companies, you Ffile
an extension before April 15, and then you file the
return. That would have occurred -- the tax return
probably wasn®t completed until September of "08.

At that point, we were already talking buy
out, Eliades and his group coming in -- that"s
E-l-i-a-d-e-s -- and I probably just wouldn®t have kept
on top of the fact that Nanyah Vegas™ money came in in
December instead of January, and | just forgot. So he
was going to buy -- he, being Mr. Rogich, was going to
buy out the investors. He bought out two of them, as
mentioned, and we didn®"t put him in.

But in the end, if you invest a million -- at
the end of the day, if you go in and you invest a
million and a half with me and you get back a million
and a half a year later, there really isn"t even a tax
consequence. So you just get your money back. So we
didn"t give him the certificate. Just forgot on when he
invested, whether it was December or January, there was
a lot of other things going on at the time.

Q. Mr. Dunlap was not an investor in Eldorado.

A. You“re helping me make my point. I agree with

you. So was Mr. Rietz, yeah.
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with the Eliades group -- they"re mentioned in there.
So they were investors. The money went into Eldorado
Hills, LLC. $1,500,000 went into Eldorado Hills, LLC.
The intention was that they would be a member in
Eldorado Hills, LLC.

BY MR. LIONEL:

Q. You testified that the million and a half had
come in by wire directly to the bank and that it would
show that it came from Nanyah Vegas. Is that correct?

A. The wire came into Canamex Nevada, LLC.

Q. When did you learn that?

A. 1 did in December of 2007.

Q. You testified this month that the wire came
into the bank on behalf of Nanyah Vegas.

A. Correct.

Q. That testimony was not correct, was it?

A. In terms of did the $1.5 million go into
Canamex, or did it go into Eldorado, is that what you“re
trying --

Q. The wire.

A. Yes, okay. Right, I may have not remembered
if it went directly into Eldorado Hills or Canamex
Nevada.

Q. So the million and a half came into Camanex

(sic).
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A. Canamex, like Canada and Mexico.

Q. Canamex. I1%m sorry. 1*m aware of what it
stands for.

And you formed Canamex. It was your company,
right?

A. Right.

Q. And I believe you said you probably owned
half, 50 percent of the interest in there. Is that
correct?

A. That was the intention and then --

Q. Don"t you know what you owned, what you had?

A. As we"ve discussed before, Canamex basically
never took off. So it didn"t become a real substantial
entity. The intention of Canamex Nevada was to merge
with the Giroux property. That never occurred. We had
meetings about that with Ken Woloson and Melissa Olivas.

So the company never took off because of the
difficulty with ANB Financial and the FDIC. So I didn"t
really remember who owned what in Canamex because in the
end, it really didn"t matter because Canamex Nevada
never really got off of its feet. So we basically just
kept everything in Eldorado Hills, LLC.

Q. You testified that the million and a half came
in by wire to the bank in the name of Nanyah Vegas.

A. 1t came from Yoav Harlap and/or Nanyah Vegas.

702-476-4500

Carlos A. Huerta

OASIS REPORTING SERVICES, LLC Page: 60

Carlos A. Huerta, et al. v. Sig Rogich, et al.

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Q. Is there any document which shows that the
million and a half came in from Nanyah Vegas as an
investment?

MR. McDONALD: Object to the form.

A. Okay. So you asked me this question more or
less in my opinion already. So 1"m going to go back and
1 guess I™m going to answer the same thing again.

We have a bank statement from Canamex Nevada
that shows a million and a half came in. That million
and a half came in from Nanyah Vegas and/or Yoav Harlap.
What it says in the actual wire detail 1"m not sure, but
it will say something. |1 don"t have that statement. 1
thought I did, but I believe your associate has it. So
it should say that.

Then Canamex Nevada transferred the money
into -- all of it, all of the money into Eldorado Hills,
LLC. So we have a bank statement that shows a million
and a half didn"t magically appear into Eldorado Hills*
bank account. Really, a million and a half dollars in
addition to the 2.6 million or something that Go Global
invested into Eldorado Hills over the years actually
went into Eldorado Hills, LLC. That"s document Number
1. Document Number --

BY MR. LIONEL:

Q. No, no, no. Is there anything on that
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1"m not sure the sender, what the name of the account
was on it. So...

Q. Let"s assume that there is nothing in that
account which shows that the million and a half came
from Nanyah Vegas. 1Is there anything else -- what are
you looking at now? You shouldn®t be looking at any
exhibits unless I*m giving it to you. Do you understand
that?

A. I"m looking at a piece of paper. Do you want
to see it?

Q. Sure.

A. Here you go. That"s my piece of paper.

(Document handed to Mr. Lionel.)

Q. Okay. But I don"t think you should be looking
at it now.

A. What was your question?

Q. The document you"re looking at now, has it got
a number on there?

A. No, this is mine.

Q. Nothing in the right hand --

A. No, just a date.

Q. Did you look at these before you came today?

A. I printed this out just so | could have it
today because I figured you were going to ask me dates.

He"s produced this to your associate.
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document that says Nanyah Vegas?

A. I"m going to answer the question, and you can
ask me questions. My answer is, we have a million and a
half dollars that came into Eldorado Hills, LLC. 1
don®t know what the line item says as to who the sender
was. | don"t remember. 1 don"t have the documents in
front of me. If you put the document in front of me,
maybe 1 can answer it more clearly.

Then second to that bank statement we have the

agreement. We have Exhibit 1. It says Nanyah Vegas,

LLC. They should have been a member in Eldorado Hills
LLC.

Q. The agreement doesn®t say that, does it?

A. No, but the agreement does say, this Exhibit
1, that Nanyah Vegas did invest a million and a half
dollars.

Q. What says that?

A. This is SR002019.

Q. What does it say?

A. It has a list of four different entities.

Q. Four potential claimants?

A. Okay. And it says Exhibit A at the top.

Q. Uh-huh.

A. And then to the right of Nanyah Vegas, LLC,

where it says through Canamex Nevada, LLC, it says
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$1,500,000. That"s the same exact amount that was
deposited in December of 2007 into the Eldorado Hills,
LLC, bank account.

So we called them potential claimants here.
They should have really been a member, but then we also
mentioned them again in the agreements with Eliades that
were signed in October of 2008. So there are documents
that state that he had money owed to him, or he was a
member. He should have had an investment right or
investment interest. What we call it now 1 don"t know,
but certainly a million and a half was sent from
Mr. Harlap on behalf of his entity, Nanyah Vegas, LLC,
and Eldorado Hills, LLC, received that $1,500,000.

So there®s three documents I"ve mentioned to
you now. What they say specifically, I don"t have one
of them, so I can"t specifically answer your question.

Q. Are you sure that that interest for the
million and a half was not in the name of Canamex?

MR. McDONALD: Object to the form.

A. Yes, because we would have put Canamex Nevada
as the potential claimant on these agreements. So
because Canamex Nevada never really took off as |
described, we never merged with the Giroux property, and
we didn*t go into the larger entity, we left everything

in Eldorado Hills, LLC, so Nanyah Vegas® interests just

702-476-4500

Carlos A. Huerta

OASIS REPORTING SERVICES, LLC Page: 64

Carlos A. Huerta, et al. v. Sig Rogich, et al.

©

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

Q. Did you ever notify Mr. Harlap that he had an
interest in Eldorado?

A. Yes.

Q. When did you tell him that?

A. Several times.

Q. Does he know about this lawsuit?

A. He does.

Q. Has he seen a copy of the complaint or the
amended complaint?

A. I believe so.

Q. When is the last time you talked with him?

A. 1 think January of 2014, of this year.

Q. Was he in Israel at the time?

A. Correct.

Q. When did you become aware that Mr. Rogich had
transferred his Eldorado interest to TELD?

A. This kind of goes in line with some of our
prior conversations. When Mr. Rogich indicated that he
had quote-unquote transferred his interest for free, he
wouldn"t have said TELD. So, in other words, he would
have probably said Eliades or Pete, just like 1711 refer
to Nanyah as Yoav. Okay? So I don"t believe he ever
said TELD.

When he had -- when we had the conversation,

Sig and 1, I believe it was in the fall, I want to say
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1| stayed in the 160 acres instead of being part of the 300
2| acres that it would have become if we merged with the
3| Giroux land or the Giroux property.
4 MR. LIONEL: Would you read the question back,
5| please.
6 BY MR. LIONEL:
7 Q. Would you listen to the question, please.
8 A. Sure.
9 (Whereupon, the requested portion of the
10 | record was read by the reporter.)
11 A. The answer was yes, | believe.
12 BY MR. LIONEL:
13 Q. And it was not in the name of Canamex?
14 A. Correct.
15 Q. Are you sure of that?
16 A. I°m pretty sure. Let"s say 1"m 99.9 percent
17 | sure.
18 Q. All right. And 1 take it from your answer
19 | that it was never transferred -- that if it was in the
20 | name of Canamex, it was never transferred to Nanyah
21| Vegas?
22 A. Can you repeat that or reword that a little
23 bit, please?
24 Q. 171l withdraw it.
25 A. Deal.
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October of 2012. Other than that conversation, | didn"t
know anything prior to. He never said anything to me.

Q. What did he say to you at that time?

A. That he had transferred his interests, or 1
don®t know if he used those words exactly, but basically
he walked away from his investment in Eldorado Hills,
LLC.

Q. Was this on the telephone?

A. Telephone.

Q. He called you?

A. At the time, we had been talking regularly.

So I don"t know if he called me or I called him. 1 was
in my Post Road office, though.

Q. At the time you talked with him?

A. In that fall of 2012, correct.

Q. And when he said he transferred his interests,
did he say to who he transferred it, to Pete or anything
like that?

A. He probably would have said Pete.

Q. And what did you say?

A. That was almost an afterthought of our
conversation. We were talking about something else and
dealing with something else predominantly. He kind of
mentioned that at the end. 1 said something to the

effect of, "That doesn"t sound right; what did you get

702-476-4500

OASIS REPORTING SERVICES, LLC Page: 67

JA_004527



Carlos A. Huerta

Carlos A. Huerta, et al. v. Sig Rogich, et al.

[

w

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

for it?" And he said, "Nothing,” and I said, "Well, you
can"t do that.” So I said -- but I mean, it wasn"t
really acrimonious. You know, | wasn"t upset. 1 just
said, "You can"t do that," and then he said, "Well, 1
had to do it,” and 1 said, "Well, we"re going to have to
talk about it later, Sig,” or, “I"m going to have my
lawyer look at that.™

Q. Did he say why he had to do it?

A. I don"t remember if he said what was the
reason. I kind of thought it was laughable.

Q. Why?

A. At this point, in 2012, the market started to
recover some. In terms of the market, | mean the real
estate market. The property had already been free and
clear of debt. So the FDIC had been paid. 1 already
knew that. So we have a 160-acre property with
utilities, an 89,000 square-foot warehouse, a
functioning gun club that"s pretty successful. 1 know
that there®s calls on the property from interested
buyers. 1"m in real estate. So I'm aware.

And unless you"re in a philanthropic mood,
which I haven®t known Sig to be that often, you“re not
going to walk away from a 40 percent interest in what"s
potentially a 30 to 40 million-dollar asset without some

type of angle or some type of ulterior motive. You
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playing doubles at Wimbledon, you just don"t serve the
ball in the stands on purpose. You"re going to try to
hit it in the box. Sig didn"t even hit his in the box,
didn™t even try. That"s why it"s laughable.

Q. Well, these are your arguments.

A. Well, you asked me why was it laughable. So

now I think it"s laughable, and I still think it"s

laughable today because it"s a multimillion-dollar
asset.

Q. Did you have any other conversations with
Mr. Rogich about his transfer?

A. 1 believe Mr. McDonald sent him a letter, and
then -- and then it was referred to a Spilotro attorney,
that"s related to the famous Spilotro, who commented
back and gave us the same story, which was doubly
laughable because it actually came from a lawyer.

Q. Did you speak to Mr. Spilotro?

A. I don"t think so. 1 think Mr. McDonald did.

Q. You don"t know?

A. Mr. McDonald spoke to Mr. Spilotro.

Q. I take it you had no further conversation with
Mr. Rogich except the one time you testified to about
this?

A. 1 don"t remember if we spoke again about it.

We may have.
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don"t just walk away for free, you know, from a
multimillion-dollar investment, especially you don"t do
it —- 1 think it"s laughable -- especially you don"t do
it when you know that there was a 2008 agreement, and
you had people that you had told, or specifically me,
that you would buy them out, and you never called them
on the phone prior to, kind of like almost, almost as
easy as if you and you I were going to dinner and you
got caught up and say, "Hey, Carlos, I can"t make it
tonight; 1 apologize."

He never even called and said, "Hey, I*m
having these problems. 1*m thinking about giving away
my interests.” It"s almost like, "We"re not going to be
able to meet for dinner tonight.” It"s that simple to

do, and he doesn”"t call me and say, "I1"m giving my

interest in a mult ion-dollar asset away for free"
and doesn"t give me the opportunity to say, "Hey, 171l
take that. |If you“re going to give it away, 1 think 1

would like it since you owe us the money," us being Ray,
the Ray Family Trust, and Alexander Christopher Trust or
Go Global and Nanyah Vegas, "since you owe us the money
anyway, | have a great idea for you, Mr. Rogich, how
about you just give me your 40 percent. That sounds

like a fair deal."

You don"t just give it away. |If you“re
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Q. But you have no recollection that you did?

A. I had Mr. McDonald send him a letter, and then
they -- they copied each other back and forth. Whether
1 spoke to Sig or not about this laughable event, 1
don®"t remember.

Q. Who covered each other back and forth?

A. Letters, responses from Spilotro to the
McDonald Law Office, Brandon McDonald right here. There
was letters sent back and forth, maybe a letter, two
letters, and there was conversations.

So then Mr. McDonald would call me and let me
know about the conversation. 1 don"t remember if Sig
was involved or 1 called Sig back about it.

Q. When did Mr. McDonald send the letter?

A. After the fall of 2012.

Q. After the fall?

A. The fall season of 2012, let"s say around
October 2012, Mr. McDonald would have sent a letter to
Mr. Rogich, 1 believe, sometime after that, and then
somehow Mr. Spilotro got ahold of Mr. McDonald on behalf
Sig Rogich.

Q. And you“ve seen that correspondence?

A. 1 don"t know. I think I might have just
spoken to Mr. McDonald about it. 1 don"t think I have

seen it, no.
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Q. Do you know Peter Eliades?

A. I"ve met him a few times.

Q. Did you ever talk with him about Eldorado?

A. No. I mean, only the time that we sat in the
conference room at --

Q. At Halloween?

A. No, no, no. We actually sat in the conference
room, I think -- is it Steel, Hector & Davis, or what"s
the other large law firm that he used over at Howard
Hughes prior to Halloween and Mr. --

Q. This would be in October of "08?

A. Yes. So it was probably a week before, and we
sat there for like four hours. | spoke to Mr. Eliades
about it.

Q. Talking to Mr. Eliades?

A. Yes, not only Mr. Eliades but Mr. Flangas was
in there, and Mr. Eliades” son was in there,

Mr. Eliades” daughter who I think he owned the club with
was in there, and the lawyers were in there, along with
Sig and maybe Melissa Olivas, and so we talked about
Eldorado quite a bit.

Q. Why did you wait until July 2013 to sue?

A. So I get a phone call, or Sig and I are
talking in the fall of 2012, and he tells me that he

gave away his interests. |1 almost don"t even believe

702-476-4500

Carlos A. Huerta

OASIS REPORTING SERVICES, LLC Page: 72

Carlos A. Huerta, et al. v. Sig Rogich, et al.

[

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

asked Mr. McDonald, "Is there any chance that we
compromise, or any chance that he"s going to pay us, any
chance that he"s going to retract what he said?"

"1t doesn"t seem like it,” Mr. McDonald
answers, and says, "Mr. Spilotro is basically holding
firm on the same story that you®ve told me, Carlos,” and
1 said, "Hum. So what are we going to do? Do we have
to sue him?" And Mr. McDonald said, *"Yeah, we probably
have to sue him."

By the time that he got to it, it was July
2013.

Q. Is there any provision in the agreement about
transferring interests, doing what Mr. Rogich did?

MR. McDONALD: Object to the form, calls for a
legal conclusion.

A. You have to ask a lawyer that question. |1
don"t understand if there is a provision fully. My
understanding of the agreement is that if Mr. Rogich
receives money for his interest, he"s supposed to pay me
from the moneys that he received.

I believe that Mr. Rogich probably did receive
something, but that®"s now become conveniently nebulous
or gray or unknown or private or under the table. So is
there -- if he received something, he"s supposed to pay.

Is there something in here that says Mr. Rogich isn"t
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him. Okay? I"m not going to explain that part again,
but 1 almost don"t believe him. So I said huh.

Q. 1 didn"t ask you about that.

A. So -- okay. So the question that you asked me
was why did I wait until July of 2013.

Q. Yes.

A. Okay. So I can"t answer that with a yes or a
no. So | have to tell you why I waited. So if you want
to listen to my explanation --

Q. 1 asked the question.

A. But you"re actually now interrupting me. So
1"m going to tell you why I waited. Okay? So I told
you that in October of 2012 Mr. Rogich and I speak. 1
almost don"t believe him. He tells me this fact or
fabrication, whatever, imagination. 1 don"t know what
it is. |1 haven"t seen a document at the time that he
gave away his interests. So | call Mr. McDonald.

Mr. McDonald sends a letter. It takes awhile for them
to respond. It takes awhile for Mr. Rogich and/or
Mr. Spilotro to respond.

There is some communication back and forth. |1
eventually go over to Mr. MacDonald"s office maybe in
the spring of 2013. It wasn"t an emergency. The
building isn"t on fire. So we finally talk. "Hey, what

are we going to do about this? Are these guys" -- 1
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supposed to come up with this great idea to screw his
partners out of money? No, it doesn"t say that.
BY MR. LIONEL:

Q. Well, 1°d like a straight answer, yes or no.
Is there any provision in the agreement against
transferring his interests?

MR. McDONALD: Objection.

A. My straight answer is my understanding of the
agreement is that I and the other investors are supposed
to get paid by Mr. Rogich when Mr. Rogich receives
something. So in my understanding, the whole agreement
is a provision that says he"s not supposed to give away
his interests for free in a multimillion-dollar
property. The whole Exhibit 1 is a provision. That"s
my answer .

BY MR. LIONEL:

Q. That"s all you know. I mean, you"ve read
that. You understand the agreement. Is there such a
provision?

A. My answer is this entire Exhibit 1 should
serve as a provision that Mr. Rogich isn"t to magically
make equity disappear in a multimillion-dollar asset.
Again, let me be clear. This entire Exhibit 1 serves as
a provision.

Q. Can you point it out? The entire agreement?
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A. The entire agreement. $1.5 million in Nanyah
Vegas, 3.36 million to Antonio Nevada, my $2.7 million
is invested. The entire agreement is a provision in my
opinion.

Q. Besides what you"re saying now, can you point
to any specific provision that says he couldn®"t
transfer?

A. Do you want to read the whole agreement?

Q. No.

A. Okay. Well, then, I haven"t read it in a year
1 said. So I can"t point to it right now. It"s like 13
pages. No, I can"t point to it. |1 think you guys are
probably better off reading it in your own offices
later, but if you want to read it, we can read it. I'm
happy to.

Q. At the time of the negotiation of the
agreement, was there any discussion about having a
provision in there about transfer of interests?

A. Yes.

Q. When was that discussion?

A. With Mr. Rogich and Mr. Woloson, that they,
they, Mr. Rogich, would retain an interest in Eldorado
Hills, LLC, and before any of those interests were sold
or conveyed, that they needed to pay us these amounts of

money in order to convey those interests away.
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Q. And that"s why it wasn"t put in?

MR. McDONALD: Object to the form.

A. You can include my whole answer. I don"t want
to repeat my whole answer, but my whole answer, yes, 1
think that®s why it wasn"t put in, because we could not
conceive that Mr. Rogich would actually walk away from
this investment for nothing, just couldn®t think about
that. We didn"t think about that.

BY MR. LIONEL:

Q. Would you have liked to have had such a
provision in the agreement?

MR. McDONALD: Object to the form.

A. 1 would rather have the $4.5 million that my
investors and I put in the deal, but otherwise, yes, |
would like to have an additional line, and 1°d actually
like to have it in 15 times preferably because now you
and 1 know that redundancy is better than not having it
at all.

So 1 would not only like to have it once, |
would like to have it multiple times, but 1°d rather
have the $4.5 million and all the legal fees that it
takes to get there.

BY MR. LIONEL:
Q. Do you believe Mr. Rogich would have agreed to

such a provision?
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Q. And where was this discussion?

A. Mr. Woloson and I would speak on the phone
frequently when we were drafting this agreement. 1
mentioned earlier I was in Lake Tahoe for a good portion
of that time, and Mr. Rogich and I met in his office
frequently.

Q. Why wasn"t such a provision put in the
agreement?

A. For a man of Mr. Rogich"s experience and
business reputation, it was really not conceivable to us
at the time that he would actually just give away his
interests for free, and we still don"t believe he gave
it away for free.

So you have been in law long enough. 1 think
you"ve made your own investments. You can"t think about
seven years in advance and what some guy might get an
idea about, a harebrained idea that can lead to all
kinds of different consequences later on that you don"t
think of in 2006 or 2007 or 2008.

You do the best that you can. You put
together an agreement that you think is fair. You put
together an agreement that you think is logical. An
attorney participated in it. If that attorney, being
Mr. Woloson, had the intention to pull a fast one on the

investors, | didn"t think that he would do that.
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A. Yes. Mr. Rogich promised that he would pay us
all back. So why wouldn®t he have agreed to that?

Q. Are there any circumstances that would justify
his having the right to transfer that without getting
any consideration?

MR. McDONALD: Object to the form. It calls
for a legal conclusion.

THE WITNESS: Can you read that question back,
please?

(Whereupon, the requested portion of the
record was read by the reporter.)

A. In my opinion, no, absolutely not.

BY MR. LIONEL:

Q. Suppose the value of the property would be
stagnant and it was expensive to maintain the property?

A. Absolutely not is the answer. Mr. Rogich,
just like you would have had the common courtesy to tell
me you weren"t going to show up to dinner, would have at
least called and said, "Hey, Carlos, Nanyah Vegas and
Robert Ray and yourself are owed a bunch of money. 1"m
thinking about just walking away. I1*m thinking about
just not going to dinner because my wife has me doing
stuff at the house. Are you cool with that? How about
you just take it? If you want to go to dinner without

me, go to dinner or not. If you want to take my
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interest for free, 1711 just sign it over to you."” That
would be common courtesy to at least give us the
opportunity.

Q. You"re arguing with me.

MR. LIONEL: I move to strike the answer.

A. 1°m giving you an answer. 1"m giving you an
answer, Mr. Lionel. You asked me a question. | was
giving you an example and an analogy.

BY MR. LIONEL:
Q. You were giving me an argument.
A. No, I was giving you an example and an analogy

of common courtesy. You asked me if there"s any

circumstance that Mr. Rogich would walk away from t
investment because the maintenance was too high or the
property had become stagnant.

Let"s break down the word stagnant now.
Stagnant means that it doesn®t move, right? Not that it
goes down in value. Stagnant means that it doesn"t
move. That means if an asset is worth $30 million and
it remains stagnant, that asset is still worth $30
million.

Take it to $35 million. Maybe a home builder
wants to buy it for $35 million at one point. So it
remains stagnant. It didn"t go down from $30 million to

zero. | would have liked to take it even if he thought

702-476-4500

Carlos A. Huerta

OASIS REPORTING SERVICES, LLC Page: 80

Carlos A. Huerta, et al. v. Sig Rogich, et al.

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

MR. LIONEL: Would you mark this next exhibit,
please.

(Exhibit D was marked.)

MR. McDONALD: Sam, can I take a quick break
to go to the restroom?

MR. LIONEL: Sure.

(Recess taken.)

MR. LIONEL: Back on the record, please.
BY MR. LIONEL:

Q. I"ve given you a copy of Exhibit D, which is a
bank statement for Nevada State Bank. It shows in the
upper right-hand corner it"s a statement which covers a
period for most of December, December 3rd to December
31, 2007. Is that correct?

A. Yes.

Q. And this was sent to -- it shows an account of
Canamex Nevada, LLC, Carlos Huerta, 3060 East Post Road,
Suite 110, Las Vegas. Is that correct?

A. Correct.

Q. And it shows a deposit under a section called
deposits/credits that on 12/6 a million and a half
dollars wire/in-200734000332-0org Yoav, Y-o-a-v, Harlap,
H-a-r-1-a-p, semicolon, OBI, Attention: Melissa Dewin,
D-e-w-i-n, 1501200037. 1Is that correct?

A. Yes, sir.
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it was worth zero because I don"t trust Mr. Rogich"s
opinion on real estate values as much as | do my own,
but stagnant means that it wouldn®t have moved down. It
didn™t move down. 1 would have liked my interest in a
$30 million property, not just a pure walkaway, saying,
""Hey, sorry, man, 1| walked away because it was
convenient.” So stagnant means it"s still worth
something.
Q. Supposing the property value went down?
A. I still would have a decent interest. So it

goes down from 30 million to what? Pick a number, 10,
15, 22, 23.587. 1t goes down to some kind of millions.
A 160-acre piece of property with an 89,000 square-foot
warehouse that TELD himself, Mr. Eliades, paid FDIC $10
million for to buy the note 1 doubt would be worth
negative. It definitely is going to be worth something.

I"m in business. 1°d rather have something
instead of nothing. So if it went down in value, 1
still raise my hand and say 1”11 take my interests.

There"s also a functioning gun club on that
property that actually should bring in rent. So you“re
aware of that as well. | think the gun club does pretty
well. So it must make some kind of money. Otherwise
you wouldn®t have the business there for five years, six

years. Desert Lake Shooting Club or something.
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Q. And further down it says Check Number 92;
date, 12/10; amount, a million and a half dollars. Is
that correct?

A. Correct.

Q. And that was wired in to Canamex Nevada, care
of you, | guess, or something. |Is that a fair
statement? Wired in -- whose account was this? Was
this Camanex account or Carlos Huerta?

A. It"s Canamex, C-a-n-a-m-e-x, Nevada, LLC. It
was wired into that account. It"s just the mailing
address is me, Carlos Huerta, but the name of the
company and the account was under Canamex Nevada, LLC.

Q. Thank you.

A. You®re welcome.

Q. Do you know who Melissa Dewin was?

A. I believe she is a banker at Nevada State
Bank, or was. 1 don"t know if she still works there.

Q. Did you give Mr. Harlap instruction to send --
wire this money in to her attention?

A. Yes. 1 don"t think that that"s her whole
name, by the way. |1 think it cuts it off.

Q. The name of the account was Canamex Nevada,
LLC?

A. Yes, sir.

Q. And that was an account that you had open,
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correct?

A. Yes.

Q. And you had instructed Mr. Harlap to send the
money -- wire the money to that account. Is that
correct?

A. Yes.

Q. And when you had testified earlier this month
that the million and a half was sent by Mr. Harlap by
wire to Nevada State Bank to the account of Eldorado,
you were mistaken. Is that correct?

MR. McDONALD: Object to the form.

A. 1 just -- at the time, 1 don"t think that I
remembered if it went into Canamex Nevada or to Eldorado
Hills, LLC. So I was not sure at the time whether it
went into one or the other.

You had asked me about that via or through

Canamex Nevada, LLC, parentheses, in that agreement, and
that kind of jarred my memory about Canamex Nevada. So
1 just wasn™t sure at the time, but $1.5 million did go
into Canamex Nevada, and then the $1.5 million was
deposited into Eldorado Hills, LLC.
BY MR. LIONEL:

Q. We talked about the check process, Check

Number 92 dated 12/10 for a million and a half dollars,

and if you look at the next page, which is Plaintiffs
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Q. I™m giving you a copy of Exhibit E.

A. This is Exhibit E?

Q. Yes, that is a statement of the account at
Nevada State Bank, and it covers a period of the month
of December 2007, correct?

A. The Eldorado Hills account?

Q. VYes.

A. It"s the Eldorado Hills Nevada State Bank
statement for December 2007.

Q. And it was sent to Eldorado Hills at your 3060
East Post Road, Suite 110?

A. Yes.

Q. And you received it?

A. Yes.

Q. And it shows under deposits/credits December
*07, there was a million and a half in the account,
correct?

A. Yes, under deposits and credits in the middle
of the page. Are you looking there?

Q. Yes.

A. Correct.

Q. And just below it, charges and debits, it
shows on 12/10 $1,450,000, indicating an internet
transfer to DDA, and there are numbers and letters after

that. Is that correct?
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00120, it has what appears to be the check. Is that
correct?

A. What are you saying about 00120?

MR. McDONALD: There (Indicating).

A. Oh, that"s the Bates number. 1 was looking up
at the top.
BY MR. LIONEL:

Q. Sorry.

A. 1 kept looking for that number and couldn®t
find it. 1 lost track of what you were saying.

Q. Sorry.

A. No, it"s my fault.

Q. But that"s a copy of the million and a half

check that you drew out of the Canamex Nevada bank

account --
A. Exactly.
Q. -- to Eldorado. Is that correct?

A. Yes, sir.
Q. So the money was not wired to that account.
It was put in that account by your check?
A. Correct.
MR. LIONEL: The next exhibit is D?
THE REPORTER: E.
(Exhibit E was marked.)

BY MR. LIONEL:
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A. Yes, on December 10, correct.

Q. And it shows the last series of entries on the
page that on 12/04 the balance in the account was
$1,870.51, and on 12/07, it was $1,501,870.51. Is that
correct?

A. That"s right.

Q. And the next page of the exhibit it shows in
the upper left-hand corner what they use as a net
deposit credit. 1t shows a million and a half dollars.
Is that correct?

A. Yes.

MR. LIONEL: Now we come to Exhibit F, one for
you, Ms. Reporter, and one for you.

(Exhibit F was marked.)
BY MR. LIONEL:

Q. This is a bank statement of Nevada State Bank
for the month of December of 2007. The bank statement
of Eldorado Hills, LLC, was sent to the -- to it,
Eldorado Hills, LLC, at 3060 East Post Road, Suite 110.
Did you receive it?

A. Yes, sir.

Q. And halfway down the page it says money market
account-business 612029199. It shows previous balance
2,373.22; deposits/credits, $1,450,779.35, and it shows

checks processed, 1,420,000. 1Is that correct?
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A. Yes, correct.

Q. And then below that it shows deposits/credits,
12/10, $1,450,000, internet transfer from DDA, and on
12/31, $779.35 as an interest payment on apparently the
million four fifty, I guess.

A. Correct.

Q. And that million four fifty came from the
million and a half that had been deposited by your check
from Canamex Nevada, correct?

A. Correct.

Q. And below it says check processed on 12/14,
$1,420,000.

MR. LIONEL: Off the record.

(Whereupon, there was a discussion off the
record.)
BY MR. LIONEL:

Q. That $1,420,000 check processed, that was a
check that you drew on the money market account of
Eldorado payable to Go Global. |Is that correct?

A. | believe so, yes.

The most incredible thing here is that we used
to earn 4.53 percent interest at the bank in 2007.
Q. 1 noticed that.
A. That doesn"t happen anymore.

MR. LIONEL: Counsel, don"t we have a copy of
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A. Not with me, I mean.
BY MR. LIONEL:

Q. Okay. Exhibit G is a two-page document. The
second page shows or purports to be a copy of a
withdrawal of $1,420,000 on 12/14/07 and bearing the
notation "per e-mail request from Carlos Huerta,
transfer from™ an account number, 1 assume, ""612024471."
Would you look at that?

A. Sure. Okay.

Q. Is that correct the way 1 described it?

A. Yes.

MR. LIONEL: After lunch, we can do this. Why
don"t we take a break now for lunch.

MR. McDONALD: Okay.

(Recess taken.)
BY MR. LIONEL:

Q. Mr. Huerta, do you have a general ledger for
the period that you were at Eldorado?

A. Yes, and it should be produced to you, and if
it hasn"t, it should be soon.

Q. It has not.

MR. McDONALD: Which one, the general ledger?
MR. LIONEL: Yes.
A. But yes.

BY MR. LIONEL:
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the check?

MR. McDONALD: Of the check itself?

MR. LIONEL: Yes.

MR. McDONALD: 1 don"t know. Do you still
have a copy of the check itself?

MR. LIONEL: The documents you gave me today
Jjust indicate on the account -- I°m sorry.

THE WITNESS: I don™"t recall having a copy of
that check. I don"t even know if we had official checks
for the money market account, but it could have been
maybe a counter check or a cashier®s check, but I don"t
remember. 1 haven™t seen it lately.

MR. LIONEL: Would you mark this as the next
exhibit. Is it G?

THE REPORTER: Yes.

(Exhibit G was marked.)

THE WITNESS: Excuse me one minute.

BY MR. LIONEL:

Q. Your lawyer delivered this morning at the
beginning of the deposition two pages which contain a
bank statement of Go Global, Inc., for December 2007
which shows on 12/14 a deposit of $1,420,000. Do you
have a copy of that?

A. No.

MR. McDONALD: 1 didn"t make copies of it.
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Q. For what period is that general ledger?

A. Um, it should be from "06, and probably the
middle of "06 when it started, and at one point maybe to
the end of 2008 or near the end of 2008, 1 believe.

Q. And it would include entries in the QuickBooks
with respect to Mr. Harlap®s million and a half,
correct?

A. 1 didn"t maintain that general ledger
personally, so I can™t answer you that question as if 1
did it on my own, but I"m presuming that it would
contain that transaction.

Q. When is the last time you saw that general
ledger?

A. Not that long ago. |1 gave it to
Mr. McDonald"s office, but 1 didn"t sit there and
examine it. I just gave it to his office. You know
what I mean? 1 didn"t look at it in terms of the
details.

MR. McDONALD: 1 think 1 just recently got it.
So 1 was reviewing it. 1°1l probably -- 1 can get it to
you by the end of this week.

MR. LIONEL: Okay.

THE WITNESS: Ms. Olivas has it as well.
BY MR. LIONEL:

Q. In October of 2008, did Mr. Woloson ask for
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1| your assistance for information with respect to Eldorado 1| Number SR002047 and 48. Is this an e-mail that you sent
2 investors? 2| to Melissa Olivas?

3 A. When you say ask for my insistence -- 3 A. And to Sig Rogich.

4 Q. Yes. 4 Q. And cc"d to Sig Rogich.

5 A. -- I"m not sure what you mean by that. 5 A. So the answer is yes.

6 Q. Did he ask you about it? 6 MR. LIONEL: This would be I, Ms. Reporter.

7 A. Yes. 7 THE WITNESS: You see up there Eldorado Hills,
8 Q. And did you give him information? 8| and it says Investor. Below are the names. 1°m not

9 A. Yes. 9| sure if Mr. Woloson received a copy of this or not.

10 Q. What was the form of the information? 10 MR. LIONEL: This will be I.

11 A. 1 don"t remember, but a lot of it was speaking 11 (Exhibit 1 was marked.)

12 | over the telephone. 12 | BY MR. LIONEL:

13 Q. Was there anything in writing like e-mails or 13 Q. 1 show you what has been marked Exhibit I, a

14 | anything like that? 14 | one-page exhibit bearing Bates Number SR002049 which

15 A. Between Mr. Woloson and 1? 15| appears to be an e-mail that you did send to Mr. Woloson

16 Q. Yes. 16 with a copy to Ms. Olivas, and off the record, 1"ve lost

17 A. Specific to the investors | don"t remember, 17 my voice somewhere.

18 | but I would suspect there were some e-mails about them. 18 A. That"s all right. We can hear you well.

19 Q. What? 19 Q. Is this an e-mail that you sent?

20 A. 1 would suspect there were some e-mails about 20 A. It is.

21 it —- about them. 21 Q. Would you look at it. 1"m going to ask you a

22 MR. LIONEL: Would you mark this. 22 | few questions.

23 (Exhibit H was marked.) 23 A. Sure.

24 | BY MR. LIONEL: 24 (Witness examined document.)

25 Q. Exhibit H is a two-page e-mail bearing Bates 25 Q. I™m looking at what"s apparently the fourth
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1| paragraph which says, "In regards to Nanyah, you are 1 Q. I know what it reads. Would you explain the

2 right; they are in Canamex." 2 part | just read to you.

3 What were you referring to? 3 A. So, yes, but you asked me to explain it. So

4 A. Not Nanyah. 4 | that"s what I*m trying to do.

5 Q. And it says, "You are right; they are in 5 So Dr. Nagy is a guy that I did not know, but
6 Canamex."" 6 now I recall, thanks to this e-mail, that this was Sig

7 A. Yes. 7 Rogich®s investor who he never brought to the table. 1
8 Q. Were you talking about his investment, the 8 | was bringing Yoav Harlap. Mr. Rogich was brining

9| Harlap investment? 9| Dr. Nagy. Dr. Nagy never ended up investing, but it

10 A. Correct. 10 | shows that we were working in unison to try and bring

11 Q. Was, in fact, in Canamex? 11 investors to our project.

12 A. Correct, correct. 12 So Nagy is a guy that Sig was going to bring

13 Q. Not in Eldorado? 13 as an investor, as | brought Yoav Harlap. So we were

14 A. Correct. 14 going to bring both Nagy and Harlap into Canamex. We

15 Q. But that was when -- 1 better read the whole 15 already explained that, I think, ad nauseam what

16 | sentence. 16 | happened to Canamex. Nagy never came in. Sig walked

17 "In regards to Nanyah, you are right; they are 17 | away with Eldorado with his purchase agreement to buy

18 in Canamex, but that was when we were pretty sure, as 18 out the investors.

19 per Sig, that Dr. Nagy was coming in as an investor 19 Q. The next line, "We"ll have to, somehow,

20 (when you, Melissa, Craig, and 1 met in your old 20 | transfer Nanyah®s interests to Eldorado, since the

21| office.)" What"s that about? 21 intentions of taking their one and a half million was to

22 A. Well, 1 didn"t remember this e-mail when we 22 really be an investment into the 160-acre property, not

23 | were talking about it earlier, but it"s consistent with 23 | necessarily in a phantom company."

24 | everything that 1 said earlier. It actually goes on, 24 Does that support the fact that Nanyah"s

25 and it reads how we need to transfer Nanyah®s -- 25 interests was not in Eldorado but was in Canamex?
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MR. McDONALD: Object to the form.

A. I disagree with you. 1 disagree with your
statement.

BY MR. LIONEL:

Q. What do you disagree with, what part of my
statement?

A. That the $1.5 million that Yoav Harlap and/or
Nanyah provided actually ended up in Eldorado Hills,
LLC. Eldorado Hills, LLC, benefitted from the
$1,500,000. Eldorado Hills accepted the $1,500,000. So
the money that was sent into Canamex basically ended up
in Eldorado Hills, LLC"s account.

So Nanyah®s or Harlap®"s investment should be
credited, and he should have been made a member, and 1*m
actually detailing that out to Mr. Woloson very, very
similar to what | explained earlier when you were asking
me questions before lunch.

Q. But on October 25, 2008, when you sent this
e-mail, was Mr. Harlap®s interests in Canamex or
Eldorado?

A. It should be in Eldorado.

Q. But it was, in fact, in Canamex, wasn"t it?

A. I think it should have been in Eldorado. The
document wasn"t signed. We didn"t prepare an agreement.

So his interest was in Eldorado. Just because there
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Read the whole paragraph, and let"s talk about
what happened with the whole deal to get a big-picture
understanding of what happened with the transaction.
You can”t just read one little sentence.

Q. 1 don"t need a speech. 1 don"t need a speech,
Carlos.

“We*1l have to somehow transfer Nanyah-s
interest to Eldorado.” What did you mean by that?

A. 1 think that"s pretty clear. We need to move
Nanyah®s interests into Eldorado Hills to correctly
reflect the $1,500,000 that Eldorado Hills benefitted
from.

Q. Do you have Exhibit B there? That"s the
purchase agreement and the complaint.

A. Yes.

Q. I1™m going to go through some portions of this
complaint and ask some questions.

Would you look at Page 3, please?

A. Of the complaint?

Q. Yes.

A. 2003 or just Page 3?

Q. Page 3.

A. General Allegations?

Q. Paragraph 12, that"s correct.

“Upon information and belief, sometime in
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wasn"t a certificate doesn"t mean he doesn"t have an
interest in the company.
When Sig Rogich paid $50,000 to Craig Dunlap,
Craig Dunlap didn"t have a certificate. So like I said,
these companies were not operated like a nationally
rated FDIC bank or a law firm. They were closely held.
We dealt with friends and family or people that we knew.
We didn"t always give a certificate. We didn"t always
properly document everything.
The million and a half went into Eldorado
Hills, LLC, and I maintain that Nanyah Vegas® interest
should have been in Eldorado Hills, LLC.
Q. But it was, in fact, in Canamex?
A. | say that it"s in Eldorado.
Q. Well, let me read the first sentence in this
paragraph or part of it.
"“In regards to Nanyah, you are right; they are
in Canamex."™ Was that right? Is that what you said?
A. That"s what"s typed there, yes. You just read
verbatim what that sentence says.
Q. That"s my best reading. That"s what it says,
doesn"t it?
A. It says that, but the meaning of it -- you
have to read the whole paragraph, not just the one --

you know, first ten words in the sentence.
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2012, Rogich conveyed his membership interest in
Eldorado to TELD, LLC.™

And when I say Rogich, we"re talking really
about his family trust. You understand that?

A. 1711 take you at your word, but, no, I --

Q. No, you don"t have to take me at my word. Are
we talking about Mr. Rogich here, or are we talking
about his trust, family trust?

A. One or the other. 1 don"t know which one.
We"re suing both of them, right, and Eldorado Hills,
LLC?

Q. No.

A. What?

Q. You're not.

A. We"re not suing Sig Rogich?

Q. That"s correct.

A. Okay. So it"s his family trust then.

Q. Fine. And every place when I say Rogich in
here, reading from the amended complaint, it"s a
reference to his family trust.

A. Okay.

Q. What was the information that you talk about
there?

A. We already discussed this. This is when Sig

Rogich and I spoke in around October of 2012. He told
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1| me that -- 1 in my opinion. So, yes, it is in violation of the
2 Q. All right. It was from Mr. Rogich that you 2| entire agreement.
3| testified to. Is that correct? 3 Q. Is there any specific provision?
4 A. Yes. 4 A. I don"t know. If we want to read the whole
5 Q. Fine. It says, "Rogich failed to inform 5| thing, we can do that. | don"t know of a specific
6 Huerta and Go Global of his intentions to transfer all 6 provision. The entire agreement says he"s supposed to
7 | the acquired membership interest in Eldorado to TELD, 7 | pay back money. He took $4.5 million and then gave it
8| and was only informed after the transfer had in fact 8 | away for free without telling us.
9| occurred.” 9 Q. Paragraph 13, "That by conveying the
10 Now, what I"m asking you now is what provision 10 | membership interest to TELD, Rogich breached the
11 or term in the agreement required him to inform you or 11 agreement,” and I"m asking you whether there®s any
12 | Go Global? 12 | specific term in there that said he could not convey the
13 A. I°m going to give the same answer as before. 13 interest?
14 | You have to read the entire agreement. When you say 14 A. The whole entire agreement is a provision.
15| that you"re going to pay somebody back, it doesn"t 15 Q. But no specific provision?
16 | really matter how you pay them back. He"s supposed to 16 A. We would have to read the whole thing.
17 pay us back money. If it comes from Eldorado and he 17 Q. You want to read it? Go ahead.
18 | wants to pay it from Eldorado, have him pay it from 18 A. Do you want me to read it?
19 Eldorado, but the fact that he gave away the only 19 Q. Go ahead if --
20 interest that the investors, including myself, had to 20 A. No, I don"t want to read it. 1"m saying the
21| point at without telling us is, | think, in violation of 21| whole agreement is a provision. [I"ve read it before.
22 | the spirit of the agreement. 22 Q. 1 understand your answer. What you“re saying
23 Q. But is there any specific provision that says 23 is, if I"'m correct, there is no specific term. You
24 | he was required to inform you? 24 | believe the entire agreement supports that he had an
25 A. The entire purchase agreement is a provision 25 obligation?
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1 A. That"s right. 1| are you talking the 2 million 7, that in some way
2 Q. Fine. Now, I"m going to read another sentence 2| Eldorado was able to use those funds?
3 in that Paragraph 13. 3 A. Yes.
4 A. Okay. 4 Q. Was that capital cash that was there that they
5 Q. "Eldorado received the benefit of the debt, 5 could use or something, a credit or something?
6 | which formerly represented the membership capital 6 A. They were moneys sent either via check or
7 account of Huerta and Go Global, as they were enabled to 7| wire, not actual cash but money deposited into Eldorado
8 | use those capital funds for their own benefit without 8 | Hills" bank account which Eldorado Hills used to
9| providing any benefit to Huerta and Go Global.™ 9| purchase the 160 acres and to maintain the 160 acres and
10 Please explain to me what those capital funds 10 | to begin developing the 160 acres that Eldorado Hills,
11| are you"re referring to in there. 11| LLC, owns still today, to my knowledge, unless they"ve
12 A. They are mentioned on Page 10 of the purchase 12| sold it.
13 | agreement, and they are mentioned on Page 2 of the 13 Q. At the time of the agreement in October of
14 purchase agreement in 2(a) -- that"s Exhibit B -- that 14 2008, you and Go Global had a capital account, right?
15| Sig Rogich initialed. 15 A. Yes.
16 Q. That is capital -- referring to capital funds? 16 Q. And the capital account had this 2 million 7?
17 A. Yes, money. 17 A. Right.
18 Q. How much money are we talking about? 18 Q. And explain to me how they were able to use
19 A. Well, Go Global invested and had $2.747 19 that capital account.
20 million or so, thereabouts, about $2.7 million, and the 20 MR. McDONALD: I believe that"s been asked and
21 | other investors had respectively, that | was responsible 21| answered.
22| for, about $1.8 million, a little bit more. 22 A. They used it to purchase the property and
23 Q. Well, we"re talking about the capital accounts 23 | maintain the property that Eldorado Hills, LLC, owns.
24 | of Huerta and Go Global here, and 1"m asking you when 24 | BY MR. LIONEL:
25| you say they were enabled to use those capital funds, 25 Q. That was before October of 2008?
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A. Correct.
Q. Okay. Paragraph 15 you“re talking about
Nanyah, even though it talks about Nanyah and Ray.
You say -- 11l withdraw.
Paragraph 17, "While Ray"s interests in
Eldorado are believed to have been preserved, despite
contrary representation by Sigmund Rogich. Nanyah never
received an interest in Eldorado while Eldorado retained
the one million five."” We"re talking about Mr. Harlap®s
million five?
A. Yes.
Q. And how much of that money did Eldorado get?
A. A million five, $1,500,000.
Q. How about the million four twenty that you
gave to Go Global?
MR. McDONALD: Object to the form.
BY MR. LIONEL:
Q. Wasn"t that out of the million five?
A. No.
Q. The million four twenty was not out of the --
A. No.
Q. Where did it come from?
A. Prior to Nanyah"s investment, Go Global had
actually put in $4,100,000 into Eldorado Hills, LLC. So

the $4,100,000 was Go Global*s. So if we would have
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MR. McDONALD: Object to the form.

A. No, it"s not right. We“ve gone over those
bank statements. You need to review them again. I'm
positive that it"s not right.

BY MR. LIONEL:

Q. You"re entitled to your --

A. No, no, no. Im positive it"s not right. We
can review the bank statements if you want. You missed
a step.

Q. If Canamex -- if the million five that was
sent by Mr. Harlap had not been sent, would there have
been a million four twenty in Eldorado for you to give
to Go Global?

MR. McDONALD: Object to the form.

A. There had already been money in Eldorado prior
to Harlap sending the money because Go Global had
already put in $4,100,000. So the answer is there would
have been money, but Eldorado Hills used that money to
pay off debt to Antonio and to ANB Financial.

So there was money in Eldorado, but Eldorado
chose to take that money and pay off its debts, Go
Global*s money, and Eldorado Hills owed Go Global that
money. Go Global had $4,100,000 of real money in
Eldorado Hills™ accounts.

BY MR. LIONEL:
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rewritten this document, it could just say forget about
Nanyah Vegas, you owe Go Global $4,100,000, but that
wouldn®t have been as accurate as the fact that Go
Global had a capital account of $2.7 million,
plus/minus, and then Nanyah Vegas had a million and a
half.

So you"re confusing the fact that Go Global
now was repaid a million four twenty, which we went over
already, but Go Global already had invested almost --
over $4.1 million as of September of 2007. So $4.1
million minus a million five, that"s where it comes out
to about $2.7 million, because Go Global actually added
a little bit more money after the 1.5 or right around
there.

So we got up to 4.1 million. Go Global took
back 1.42 million. We"re not double dipping. 1 think
you“re trying to give too much credit away. So either
Go Global has $4.1 million or Go Global has 2.7 and
Nanyah has the 1.5.

Q. Mr. Harlap sent a million five to Canamex
Nevada, correct?

A. Correct.

Q. And of that million five, you gave a million
and four twenty to Go Global. Isn"t that right?

A. No.
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Q. 1711 refer you to Exhibit E.

A. Okay. Got it.

Q. Isn"t it true -- and 1™"m looking at daily
balances -- on 12/4, Eldorado*s balance was $1,870.51?

A. Yes, Mr. Lionel, this is a snapshot. That"s
what a bank statement is. It"s a snapshot of a specific
time period. You"re narrowing it down to a snapshot.
Prior to this, $4,100,000 went into Eldorado Hills"
account.

Q. No. It shows a daily balance on 12/7 of
$1,501,870.51, correct?

A. Yes. You read that earlier. 1 agree.

Q. Thank you. And actually then that number
consisted of two things, the million five that came from
Mr. Harlap and 1,870.51, which was the balance prior to
the million five coming into the account. Is that
correct?

A. Not exactly, because then you see on December
10th 15,000 was deposited, on December 21st, 175,000 was
deposited, and on December 26th, 25,000 was deposited.

Q. I™m talking about what I just said about what
was the balance on 12/4 and 12/7 of "07, the numbers |
gave you, 1,870.51 on 12/4, 12/7, 1,501,870.51. Is that
correct?

A. Yes, the balance on December 7, 2007 in the
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Eldorado Hills, LLC, bank account was $1,501,870.51.

Q. Thank you.

A. Thank you.

Q. And the $1,420,000 that you gave to Go Global
came out of that $1,501,870.51. [Isn"t that correct?

MR. McDONALD: Object to the form.

A. Yes.

BY MR. LIONEL:

Q. 1 understand your position.

A. Thank you, sir.

Q. And 1 think you understand mine.

A. If you say so.

Actually, 1 really don"t understand yours, but
1°m not trying to be -- 1 don*"t. 1"m not trying to be
funny or anything. We can go over the numbers, but it
seems like you“re trying to narrow down something that
was definitely in the account. So there is where | get
a little confused, but I"m trying to do my best to
answer your question.

Q. I™m not sure why you®re confused. Let"s
assume this is a million five. 1*m holding this bottle
of water. The million five came from Mr. Harlap.
Within a week, a million four twenty of that was taken
out of that million five and given to Go Global.

A. That"s true, but in September, four months
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MR. McDONALD: Object to the form.

A. Go Global had put in $4,100,000 into Eldorado
Hills, LLC. Eldorado, LLC, had taken almost $4.5
million in investment capital from Go Global and its
investors.

Q. But that really -- we"re back to my bottle of
water here. You say this million five was a million
five that came from Mr. Harlap?

A. It did.

Q. And you gave a million four twenty of that
million five to Go Global.

MR. McDONALD: Object to the form. Asked and
answered.
BY MR. LIONEL:

Q. I need an answer. You want the reporter to
read it back?

A. No, you didn"t ask me a question. You just
stated a fact. You stated a fact as you see it. |
don®"t see it your way. You"ve kind of stated it and
restated it. You didn"t actually ask me a question.
You just mentioned something. So I don®"t know what to
really answer you.

Q. The million five that you refer to in
Paragraph 18 came from Mr. Harlap. Isn"t that true?

A. Yes.
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earlier, Go Global had advanced $2,200,000 to Eldorado
Hills which Eldorado Hills said that it would pay back
to Go Global. So that"s a big point there.

Q. All right. You"ve made your point.

A. Okay.

Q. Paragraph 18, that Nanyah is entitled to the
return of the $1.5 million -- I guess there"s a zero
left out -- from Eldorado?

A. Yes.

Q. And that is -- well, strike that.

Why is it entitled to the return of 1,500,000?

MR. McDONALD: Object to the form.

A. Because it invested a million five, and
Mr. Rogich promised me in a conversation, and also tried
to put it down on several documents, that it would
receive a million five back for the investment that
Nanyah Vegas brought in.

It"s actually a great deal for Eldorado to
take a million five for free, not pay any interest and
just give them the money back. All he had to do is give
the money back, not even asking for any interest.

BY MR. LIONEL:

Q. But this million five that you"re talking

about here is a million five that came from Mr. Harlap

which you gave $1,420,000 to Go Global.
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Q. And out of that -- and the million four twenty
that you gave to Go Global came out of that $1,500,000
which came from Mr. Harlap.

A. I disagree.

Q. All right. Where did it come from, that
million five?

A. The way 1 look at it, it actually came from Go
Global four months prior to.

Q. Prior to Mr. Harlap sending the million five?

A. Yes, right.

Q. And it came out of that, not his million five.
Is that what you“re saying?

A. The money is money. If you have five dollars
in one pocket and five dollars in another pocket, you
have ten dollars. Which one you use to pay for the
movie and which one you use to pay for the popcorn
doesn”"t matter.

My money, Go Global*s money, $4 million of it
was in Eldorado prior to Harlap®s money going in. So
some of that Go Global money was to be considered a loan
temporarily to Eldorado Hills. So Eldorado Hills owed
Go Global some of that money. So when Eldorado Hills
received the Harlap money, it was able to repay some of
the $4.1 million that Go Global had previously invested,

not all of the $4.1 million, only 1,420,000 of the $4.1
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million.

So if you want to call it that it came from
Harlap and that"s Harlap®s money, you can choose to do
that, but 1™"m saying that Go Global had already put
money into the company.

Q. That"s not what you were talking about.

A. So where did that money go? Where did the Go
Global money go, the 4.1 million?

Q. You were the manager.

A. No, I know where it went. 1"m telling you
where it went, but you choose not to pay attention to
it. You“re just asking me one sentence. You“"re saying
that the Harlap money went to pay Go Global. If that"s
what you say, you say. | have my facts as well.

My facts are Eldorado Hills already had $4.1
million of Go Global"s money, and Go Global was owed
that money. So whether it"s Harlap®s money or Rogich*"s
money or Robert Ray®s money, it doesn"t matter. Go
Global was owed money, and it"s still owed money today,
$2.7 million of it is what we are saying in this
lawsuit, and we"re saying that Nanyah Vegas is owed a

million five.

Q. And when you talk about the four million,
you"re talking about money that had been contributed or

put into the company -- when I say company, I"m talking
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have taken that $2.7 million and done something else
with it, earned interest in an account, bought a stock,
pay off debt. 1 could have been benefiting from not
paying interest on other loans that | have.

Number two, we"ve had to actually hire
Mr. McDonald"s office, pay him legal fees, spend money
copying papers, talking through all of this with you
instead of being out earning money at my job.

So I"ve been damaged way more than $10,000
just in the interest that | could have earned alone on
the $2.7 million, which doesn"t include Yoav Harlap®s
$1.5 million.

Q. If he had not transferred that property, would
you have received anything?

MR. McDONALD: Object to the form.

A. I don"t know where the property -- if he sold
the property, if he"s selling the property, | probably
would be receiving some kind of rent or income from the
gun club because there®s a functioning business on
there, and it"s quite successful from my understanding.
It brings in a lot of customers. So it would be nice to
receive some rent. You like to receive rent on your
properties 1"m sure. 1 would like to receive some rent.
1 think the thing is actually positive cash flow. 1

don®t think that the maintenance on that property is so
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about Eldorado -- sometime between 2006 and -- 2006 and
December of 2007. Is that correct?

A. Yes.

Q. And that"s -- and you say it was out of that
that you took this consulting fee, this fee for
consultation in 2007?

MR. McDONALD: Object to the form.

A. No.

BY MR. LIONEL:

Q. Let me read Paragraph 19. "As a direct result
of the actions of the defendants, plaintiffs have been
damaged in an amount in excess of 10,000." What damages
are you talking about? How do you -- strike that.

How do you say they were damaged in an amount
in excess of 10,0007?

MR. McDONALD: Object to the form, calls for a
legal conclusion.

You can answer.

A. I"m trying to give an answer that is
applicable. I think we"ve been damaged in several ways.
BY MR. LIONEL:

Q. How have you been damaged?

A. Number one, if the money would have been paid
back, as my understanding of our agreement, when Rogich

conveyed his interest away in Eldorado Hills, 1 could
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vast or great that it"s cost prohibitive to keep.
BY MR. LIONEL:

Q. Have you seen the tax returns for Eldorado for
the year 20127

A. No, I"m not sent tax returns from Eldorado.

Q. Have you seen the tax returns for 2011?

A. No.

Q. Have you seen it for 20107

A. No.

Q. Have you seen it for 2009?

A. No.

Q. You"re sure?

A. I"m sure. | haven"t seen the tax returns.
1"ve seen some K-1s for some of those years that were
sent to Robert Ray or the Ray Family Trust but not the
full tax return.

Q. What do those tax returns show, those K-1s?

A. Nothing that -- | don"t have them in front of
me. I look at K-1s frequently -- nothing that glared
out at me, nothing that said huge losses.

Q. Did -- anything on there that showed any
profits?

A. Well, as a matter of fact, if we actually got
to go and maybe depose the operators of the gun club

that probably are there for free and not paying rent and
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absorbing about 60 acres, that would be interesting
because Mr. Eliades” son, I believe, ran that gun club,
if he still doesn"t, for quite a long time. So that 60
acres is basically either not paying rent to Eldorado
Hills, LLC, the gun club, for the plus/minus 60 acres,
or they are keeping all of the profits themselves. So
it"s kind of debatable on how that property and how that
business is run. My guess is they just get free rent.
So that"s kind of an abatement.

That should be rent that"s paid towards
Eldorado Hills, LLC. 1In most traditional real estate
deals, when a landlord owns property and a business is
on that property or in a building occupying space and
running its business, normally it would pay rent,
percentage rent, monthly rent, annual rent.

So my guess is there are some profits that
maybe aren"t showing up in the Eldorado Hills tax
returns because Mr. Eliades and Mr. Rogich have
controlled that property. So they choose to do whatever
they want with the income from the gun club, but maybe
it"s not being reflected appropriately in the tax
returns of the Eldorado Hills, LLC, for the years 2009
or 2010 or 2011 or 2012.

Q. Are you aware -- I think you testified -- no,

put another way.
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Q. It requires them to make distributions?

A. It may not be called distributions, but, okay,
so Paragraph 2(a) on Page 2 -- and that"s Bates Number
SR002011. 1"m going to read it, "Buyer shall owe seller
the sum of $2,747,729.50 as noninterest-bearing debt
with, therefore, no capital calls for monthly payments.
Said amount shall be payable to seller from future
distributions or proceeds,” and then it goes on.

So I'm contending at the very least there is a
substantial business operating on the Eldorado Hills
property, and those moneys are going elsewhere except
not into Eldorado Hills or to the benefit of the members
of the debt holder or the people who Eldorado Hills owes
debt to, and they"re keeping the money.

So I think that when they“re keeping the
distributions or they"re not sending it out or they“re
not even receiving it on purpose when they should be
taking proceeds or rent and distributing the money that
they don"t need to maintain the property. That"s part
of what 1°m saying, much less the rest of it that your
client just decided to make the interest disappear
because it sounded good to him.

But we haven™t seen all the agreements yet,
have we, Mr. Lionel? We haven®t seen them all yet.

Q. TELD is not a party to this agreement, right?
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Are you aware of any distributions that
Eldorado has ever made?

A. No, and that"s, | think, one big reason why
we"re here today.

Q. 1 beg your pardon?

A. And I think that"s one major reason why we"re
here today, because they have the assets, and they keep
the income, and they don"t make distributions, and they
kept $4.5 million of our money. You think that sounds
good to me, the 4.5 million -- no matter how you divide
it —- and the 1.45 and the 1.42? They have 4.5 million
of my money which both of them signed that was owed in
multiple agreements, and they haven®t paid it.

Q. You“re not suing Eldorado for that, are you
now?

A. Yes, we are.

Q. Only for Nanyah.

A. Okay. Well, we"ll see about that.

Q. Well, is there anything in the agreement that
requires Eldorado to make distributions?

A. In the Eldorado Hills operating agreement?
Maybe. 1 don"t know.

Q. No, I"m talking about in this agreement, in
the one you have in front of you, Exhibit B.

A. Yes, it does. It does.
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A. Correct, not yet or not now.

Q. And, of course, Paragraph 2(a) says that with
respect to the debt, payments would be -- distributions
as, when and if received by buyer from the company.

Do you know of any distributions that has been

received --
A. Yes.
Q. -- by Mr. Rogich?
A. Yes.

Q. What are they?

A. I"m telling you at least there is a gun club
that should be paying rent. So I think they“re
pocketing the rent and never putting it in the bank
account of Eldorado Hills, LLC, or they“re keeping the
profits themselves in some other entity.

Q. My question is, what do you know of any
distributions that were made?

A. Yes, and 1 answered yes.

Q. There were -- tell me about the distributions.

A. There are moneys or distributions that Eliades
and/or Rogich are taking at least from the gun club, and
instead of putting them into Eldorado Hills, LLC,
they“re being cut off. They"re being used up before
they go into Eldorado Hills, LLC.

Q. Do you know of any distributions received by
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Rogich?

A. 1 don"t know. I don"t have a copy of his bank
statements, and | haven®t spoken with him, but there is
a gun club, and a pretty successful one at that, that is
there either for free or paying Rogich and his partners
money outside of Eldorado Hills, LLC.

Q. At the time that TELD came in, was there a
reason why you didn"t stay in, instead sold your
interest?

A. Yes.

Q. What was that?

A. Sig Rogich.

Q. What does that mean?

A. Sig Rogich told me that when Eliades came in,
Eliades didn"t want any other partners but Sig Rogich,
and he would be the only partner, and he would agree to
pay -- Sig Rogich would agree to pay me my money out of
the property, and that"s what this agreement was meant
to do. That was Sig"s story.

Q. Paragraph 22, "Plaintiffs have complied with
all conditions precedent and fulfilled their duties
under the agreement.™

What are the conditions?
MR. McDONALD: Object to the form, calls for a

legal conclusion.
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haven™t prevented them from marketing the property. We
just asked for our money back. That"s all.

So we"ve been kind of good passive investors
that aren™t earning any interest. So I think those are
the kind of duties that a good guy would do.

BY MR. LIONEL:

Q. Is that it? That"s your answer?

A. Yes.

Q. Paragraph 23, "Defendant Rogich materially
breached the terms of the agreement when he agreed to
remit payment from any profits paid from Eldorado, yet
transferred his interest in Eldorado for no
consideration to TELD, LLC."

What terms of the agreement are you referring

to?
MR. McDONALD: Same objection.
A. So Mr. Rogich from my understanding -- 1
haven™t seen anything in writing; maybe you have -- has

somehow conveyed his interest in Eldorado Hills, LLC,
away. He never had given us -- when I say us, the
investors that are mentioned in other agreements that
we"ve seen today, Go Global, Nanyah, Robert Ray -- an
opportunity to say, "Hey, are you going to pay us back,"
or he didn"t pay us any money when he conveyed his

interests.
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A. We provided about four and a half million
dollars into Eldorado Hills, LLC.
BY MR. LIONEL:
Q. Is that it?
MR. McDONALD: Same objection.
A. That"s the bulk of it. I think that"s the
most important part.
BY MR. LIONEL:
Q. 1711 take it. Give me a subordinate part.
A. 1"1l stick to the most important part.
Q. And the other -- that"s a condition you"re
talking about?
MR. McDONALD: Same objection.
A. Yes.
BY MR. LIONEL:
Q. 1t"s your complaint. I have a right to find
out what it"s about.
A. Absolutely. I™m answering the questions. |
said yes.
Q. What duties did you fulfill?
MR. McDONALD: Same objection.
A. We took four and a half million dollars, and
we put it into Eldorado Hills, LLC, and we haven"t
bothered them. We haven®t given them a hard time. We

haven™t prevented them from selling the property. We
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He was supposed to get a practical amount of
money based upon the value of Eldorado Hills, LLC and
pay us, not just give it away for free, and if he was
going to give it away for free, you would at least think
that he would have called us and say, "Hey, I"m going to
give my interests away for free. Would you take it?"
That"s all.

1 think he breached the spirit of that
agreement backwards and forward and sideways and in
diagonals also.

BY MR. LIONEL:

Q. You say in here breached the terms. Tell me
what terms.

MR. McDONALD: Same objection.

A. 1 just answered. I just answered the
question. He"s supposed to pay us when he gives up his
interest in Eldorado Hills, LLC, not just walk away for
nothing.

BY MR. LIONEL:

Q. AIl 1™m asking you is are there any terms in
the agreement that say what you effectively just said?
That"s all.

A. Yes, | think there are.

Q. Would you point them out to me?

A. Just read Paragraph A. 1 think that starts it
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on recitals, then (B) also. He basically -- Rogich
walks away with a lot for nothing then if he doesn™t
pay. (B) says, "Seller desires to sell, and buyer
desires to purchase, all of seller™s membership
interest” -- which was equity and then turns into debt
as per this agreement; that"s why we differentiate the
terms at times -- "subject to the potential claims and
pursuant to the terms of this agreement.” So seller
desires to sell; buyer desires to purchase.

In this case, the way it worked out with the
magical Sig Rogich at hand is he gets 40 percent
interest in a company that"s worth millions of dollars,
and he pays zero, zero dollars.

Q. You haven®t answered my question.

A. No, no, he"s supposed to pay us. He"s
supposed to pay us. Your question was what terms in the
agreement show that he"s supposed to pay.

Q. No, that was not my question.

MR. LIONEL: Read the question back, Ms.
Reporter.

(Whereupon, the requested portion of the
record was read by the reporter.)

BY MR. LIONEL:
Q. And I"m asking you what terms are there? You

said that Mr. -- that Rogich breached the terms when he
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ownership interest in the company retained by buyer.™

That to me is a term of the agreement. It"s
in the recitals. The buyer received equity, extra
equity that he didn"t have prior to this, and he"s paid
nothing for it. So he"s supposed to pay.

So verbatim it doesn"t say what you stated,
but if you read this whole agreement, the buyer, being
Rogich, is supposed to pay for his interest. If he gave
it away to you, if he gave it away for free to somebody
else, that"s his choice. Let him do that, but he's
supposed to pay for that.

So, again, these terms, as | read them and 1
understand them, should mean that Rogich, when he
received this equity interest, this additional equity
interest that he didn"t have, that he took basically
from Go Global, that he took from Nanyah Vegas, and he
didn"t pay anything for, he was supposed to pay-

He decides later on he wants to become a
philanthropist or whatever it is he wants to do, God
bless him, but he"s supposed to pay the group that he
took the interest from.

So 1 believe that, yes, it"s pretty clear.

Q. That he could not transfer his interest?
A. No, he can transfer his interest, but he"s

supposed to pay us when he does.
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transferred his interest in Eldorado.

A. Yes. Yes.

Q. Okay? I"m asking you what term of the
agreement says he could not transfer his interests in
Eldorado --

MR. McDONALD: 1711 object.
BY MR. LIONEL:

Q. -- for no consideration?

MR. McDONALD: 1711 object to the form.
BY MR. LIONEL:

Q. That"s all.

A. Those exact words verbatim the agreement does
not have. The agreement, when you read, it says or
states that he"s not supposed to give away his interest
for free without paying us.

Q. What says that?

A. Let"s go back to (A). "Buyer intends to
negotiate” -- buyer is Rogich -- "such claims with
seller™s assistance so that such claimants confirm or
convert the amounts set forth beside the name of each of
said claimant into noninterest-bearing debt, or an
equity percentage to be determined by buyer after
consultation with seller as desired by seller, with no
capital calls for monthly payments, and a distribution

in respect of their claims in amounts from the one-third
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Q. Is that what it says?

A. Not in the exact words 1 just said. In the
big meaning, yes, that"s what it says.

Q. Can you show me what words would effectively
say he could not transfer the interest?

A. No, he"s supposed to pay us when he does.
Read Paragraph A and Paragraph B. 1%ve read them
already. You need to read them because I"ve read them.
If you want me to read them again to her, I"1l read them
again, but 1"ve already read them. My opinion is and
what this says and what this agreement means is when he
gives away his interest, he"s supposed to pay us.

Q. But it doesn"t say that.

A. Okay.

Q. Is that a fair statement? It doesn"t say
that.

MR. McDONALD: Object to form, argumentative.
BY MR. LIONEL:

Q. I understand what you®re saying, but that
agreement does not say that he cannot transfer his
interest.

A. Correct.

Q. That"s all. 1It"s easy.

A. But that wasn"t the question you had asked

earlier.
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Q. 1 thought it was.

A. No, it wasn"t.

Q. Paragraph 24.

A. Okay.

Q. On top of Page 5. "Huerta and Go Global
reasonably relied on the representations of the
defendant Rogich in that they would honor the terms of
the agreement, all to their detriment."”

What representations are you talking about?

MR. McDONALD: Same objection.

A. Not only in these documents that we"ve seen
here today but in the documents that were signed with
TELD and the Eliades group, there is reference in
writing to the moneys that have been invested and that
are supposed to be paid back interest free. They"re not
even paying us interest on our money.

So we"re referring to them, Sig Rogich, his
family trust or his et als. that would pay back money
that he benefitted from by getting an interest in
Eldorado Hills, LLC, moving forward. That"s it.

BY MR. LIONEL:

Q. But you say that you relied on the
representations that they would honor the terms of the
agreement.

A. Yes.
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Q. Paragraph 25, "As a direct result of the
actions of defendants, plaintiffs have been damaged in
an amount in excess of 10,000."

Is your answer to that the same one that you
gave me before --

A. Yes.

Q. -- to Paragraph 19?

A. Yes, sir.

Q. Paragraph 28.

A. Okay.

Q. "That the parties herein agree to uphold
certain obligations pursuant to their agreement;
specifically, defendant agreed to reasonably uphold the
terms of the agreement by remitting the requisite
payments required and reasonably maintaining the
membership interest to consummate the terms of the
agreement."

And what 1"m asking you is, tell me what terms
of the agreement required Mr. Rogich or his trust to
reasonably maintain the membership interest.

MR. McDONALD: Object to the form. It calls
for a legal conclusion.

A. 1 mean, we can go back and basically reread
what 1 just read, but when he was -- when Rogich or his

trust was buying interests and agreeing to convert it or
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Q. Are there such representations, or are you
relying on what the agreement says?

A. I"m relying on what the agreement says and
what we talked about earlier when 1 met with Sig Rogich,
and he looked me in the eye and said he would pay these
people back, and it was supposed to happen within the
month or two. We"re not supposed to be waiting in 2014,
six years later.

He started making payments to Dunlap and
Rietz, and he said he was going to pay off Robert Ray,
and he wanted to pay everybody else off. That was the
intention. That"s what the agreement was back then.
This Exhibit 1, I think, that you call it, which is the
purchase agreement, was supposed to be some
understanding of what we had agreed to, but, yes, he
told me face-to-face that he would pay us back.

Q. That"s before the agreement was signed?

A. And after.

Q. And after. That"s what you®re referring to?

A. Yes. Yes.

Q. All right.

A. Thank you. 1 appreciate that.

Q. I™m entitled to find out what you"re saying.

1t"s your complaint, not mine.

A. Yes, absolutely.
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having us convert that to a noninterest-bearing debt,
it's reasonable at that time to state that he wouldn™t
just give away millions of dollars of interest later on
because -- for whatever reason. So he didn"t really
stay true to what this agreement was meant for, stating
that he"s buying interests, and he"s supposed to pay for
the interest.

1 mean luckily, luckily we live in a pretty
great country that normally when you get something, you
do pay for it, and most people do receive payment. In
this case, we said, "Hey, we"ll wait. Just pay us
later,” and he just didn"t pay us. He hasn"t paid us.

In fact, 1°d be okay right now if he said,
"1"m not paying you yet because we haven®t sold it."
What we have a problem with is that he told us that he
Jjust gave away the interest for free, you know.

BY MR. LIONEL:

Q. But is there a term in the agreement that says
he has to maintain his membership interest? That"s all
1°m asking.

MR. McDONALD: Same objection.

A. We"re going to be in the same position on your
other point. 1 believe that he did not uphold the
agreement. Is there a specific term highlighting or

specifying him, hey, Sig, hereby agrees that he is not
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1| going to give away his interests for free without paying 1| BY MR. LIONEL:
2 the investors or the debt holders, no, there isn"t a 2 Q. Do you agree it calls for speculation,
3| specific sentence that says that, but there is a 3| Mr. Witness?
4 | specific sentence that says he"s buying, and there is a 4 A. I'm not a lawyer. 1 don"t know.
5 specific sentence that refers to him paying. 5 Q. What is your answer?
6 He just didn"t get the paying part right. He 6 A. Are you being argumentative, Mr. Attorney?
7 liked the buying part, but he didn"t get the paying 7 Q. What"s your answer?
8 | part. He ate the meal at the restaurant for free and 8 A. | answered this already. |1 believe that —- 1
9| walked out and did not uphold the implied agreement to 9| believe that they have accepted distributions in other
10 | pay for the meal. That"s what he did. Let"s call the 10 | forms that didn"t properly go through the company, that
11 | spade the spade. He ate the food and didn"t pay for it. 11 being Eldorado Hills, LLC.
12 | He dined and dashed. It"s classic. 12 Q. When was this?
13 | BY MR. LIONEL: 13 A. Since that -- for example, since that gun club
14 Q. He didn"t receive any distributions, did he? 14 has been running.
15 A. He received equity in a company that owns 15 Q. Was this before --
16 | property worth millions of dollars. So I think he did. 16 A. After 2008, after October of 2008, right.
17 He received equity. 17 Q. What evidence do you have of that?
18 Q. At what point? 18 A. 1 know that there®s a gun club there, and it
19 A. October of 2008. 19 | takes up about 60 acres. |1 know that the business is
20 Q. At that time. 20 running, and I know that businesses normally don*t get
21 Were there any distributions that Rogich 21| to stay at places for free. So either the gun club
22 | received after October 2008? 22 | bought the property and they paid Eliades and Rogich
23 MR. McDONALD: 1711 object to the extent that 23 | outside of an escrow, they paid Rogich and Eliades
24 it calls for speculation. 24 outside of Eldorado Hills, LLC, and did what they call
25 A. Yes. 25| the good-guy deal. "Hey, we"ll pay you 6 million, hey,
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1| we"ll pay you 8 million, we"ll pay you 15 million for 1| that neither you or I know. That"s all 1"m saying.
2| this 60 acres. We"re just going to put it in this Swiss 2 So | believe that, yes, there are
3| account. We"re going to put it in your kid"s trust 3| distributions. 1 just don"t know what they are and when
4 | account. We"re going to put it in the name of some 4 | they"re given.
5 other entity, and you know what? We"re not going to pay 5 Q. Paragraph 29, "Rogich never provided verbal or
6 | Eldorado Hills, but you"re going to let us have this 6 | written notice of his intentions to transfer the
7 | property, or you're going to give us the right to buy it 7 interests held in Eldorado, and this fact was not
8 down the road for a dollar.” 8 discovered until other parties filed suit against
9 1 don"t know, but the fact of the matter is 9 Eldorado and Rogich for other similar contract --
10 there is a business that runs there, and Eldorado Hills 10 conduct.” Excuse me.
11 | evidently hasn"t received one iota of payment or moneys. 11 Is there any term or provision in the
12 | So the only thing that a logical businessman would think 12 | agreement that required that Rogich give you notice of
13 is they"re getting something. Maybe they get free 13 | his intentions to transfer the interests?
14 bullets for life. Maybe they get free rifles. They 14 MR. McDONALD: Objection, calls for a legal
15 | might get free rides on the golf carts that are really 15| conclusion.
16 | nice around the gun club. I don"t know. They might get 16 MR. LIONEL: Why is that calling for a legal
17 | to shoot at the tank that they put out there. They 17 | conclusion?
18 | might get to ride in the tank. I don"t know. But 18 MR. McDONALD: 1t"s asking for him to
19 | there"s definitely some benefit and/or distribution that 19 interpret the terms of the agreement.
20 | we"re not seeing, you are not seeing because they don"t 20 MR. LIONEL: 1"m asking for facts.
21| show you that either, and 1"m not seeing because I*m not 21 MR. McDONALD: Well, to the extent that it
22 | an equity member, and I"m not out at the gun club. 22 | calls for him to make a legal conclusion based on the
23 So I don"t know exactly, but it would stand to 23| terms of the agreement, that"s my objection.
24 | reason that that business that functions out there is 24 A. As we sit here today, we"re not aware -- maybe
25 providing some kind of benefit to Eldorado Hills, LLC, 25| you are, but we"re not aware of proceeds or
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distributions that Mr. Rogich has received.

1 think it"s completely asinine to think and
presume that Mr. Rogich, as | know him, because I
officed with him for about five years and on one deal

that 1 did he made $11 million on, that he would just

walk away from a multimillion-dollar asset and not
receive anything.

So in answer to your question, if you just
read this agreement, it says said amount -- referring to
the 2.7 million and change, "Said amount shall be
payable to seller” -- that"s Go Global -- "from future
distributions or proceeds." Okay?

BY MR. LIONEL:
Q. But I™m not asking you that. 1°m going to
move to strike that.

1"m asking you simply with respect to whether
or not there are any terms or provisions --

A. Yes, the answer is yes.
Q. -- that he had to give written notice of his
intentions to transfer his interests? That"s all.

MR. McDONALD: Same objection.

A. The answer is yes.
BY MR. LIONEL:
Q. What are they?

A. Read that.
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needed to notify us, but since he didn"t pay us, he
should have at least notified us. The agreement doesn*t
say he specifically needs to notify us, but in order to
get treated fairly, like 1 think we should have been
treated, and if he would have been upholding, you know,
just good faith, he would have called and said, "Hey,
1"m going to do this.” He never did, and we found out
about it months later, and I just think that"s messed
up.
BY MR. LIONEL:

Q. Still in Paragraph 29, it says the fact that
he had not discovered -- withdraw.

The Paragraph 29 says, "The transfer was not

discovered until other parties filed suit against

Eldorado and Rogich for other similar contract --
conduct.” 1 did that twice.

Tell me why you say that, why you allege that
it was not discovered until other parties filed suit for
other similar conduct.

A. Right. Actually you made reference to this
earlier. We didn"t get as complete as this, but it was
in 2012, in the fall or October, that Sig Rogich and I
were discussing the Antonio Nevada lawsuit which is, 1
think, the reference, what it means here where it says,

"Other parties filed suit against Eldorado." That other
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Q. Read what?

A. What I just started to read. He"s supposed to
pay when he gets distributions or proceeds. We don"t
know what he*s received. He doesn"t tell us.

Q. I -

A. So he"s supposed to tell us. He doesn"t just
get to keep all the benefits. He doesn™t just get to
keep valuable property. He doesn"t get to keep the
benefit of that company without paying us. So I don"t
know what he"s received.

Q. 1 move to strike, and I"m going to read the
first part of Paragraph 29.

“Rogich never provided verbal or written
notice of his intentions to transfer the interests held
in Eldorado,” and I"m asking you simply could you tell
me what terms or provisions in the agreement says that
he had to provide verbal or written notice of his
intentions to transfer the interests?

A. Okay. I™m just going to read the agreement,
okay, because you®re asking me question after question.
So I think 1 better read it.

(Recess taken.)

MR. LIONEL: Back on the record.

A. So | think that after reading the agreement,

if Mr. Rogich would have paid us, he wouldn®"t have
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party, 1 believe, only refers to Antonio Nevada, LLC,
and Mr. Rogich and 1 were discussing that lawsuit, and
at that time is when Sig revealed to me on the phone
that he had given his interest away already.

So 1 don"t believe that even Mr. Rogich
planned on telling me that he gave away his interest.
It just came up when we were talking about the Antonio
Nevada lawsuit.

Q. But you“re saying it was not discovered until

other parties filed suit against Eldorado and Rogich for

other similar conduct. What"s the similar conduct?

A. Oh, I"'m not that familiar with the details of
the Antonio Nevada lawsuit, but 1 believe Antonio Nevada
alleged that Sig Rogich and/or Eldorado Hills, LLC,
should have paid them money or owed them money. So
we"re now saying in regards to Nanyah Vegas and Go
Global that Mr. Rogich walked away with money that we
believe he should have paid us. So that"s the similar
conduct.

Q. You say he walked away with money owed to
Eldorado -- to Antonio Nevada?

A. No. 1 said in my opinion he"s walked away
with money owed to Go Global and Nanyah, yes.

Q. Paragraph 31, "That each party agreed to

uphold the terms of the agreement upon execution of the
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agreement and as a result agreed to perform certain
duties.™

They agreed to uphold. Is that something
besides what"s in the agreement? 1 don"t understand.
Where does that agreement appear?

MR. McDONALD: Object to the form.

A. The agreement is Exhibit 1, that purchase
agreement.

BY MR. LIONEL:

Q. Are you talking about what the agreement says,
nothing specific, though?

A. You know, what the agreement says and then
secondly those other documents that we talked about when
TELD came in. 1 think it kind of regurgitates the
agreement and adds to it. So | don"t think that
Mr. Rogich has upheld his agreement -- his agreed-upon
terms.

Q. This is talking about that each party agreed
to uphold the terms of the agreement.

A. Right, the Exhibit 1.

Q. Is there a separate provision there which says
that Rogich or the trust will uphold the terms of the
agreement?

MR. McDONALD: Object to the form.

MR. LIONEL: 1t"s an allegation in the
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A. Okay. Well, then if you understand it, that"s
my answer, | guess.

Q. No, no, no. All I'm saying is there is no
specific provision in the agreement that says we"re
going to uphold the terms.

A. Okay. Then what --

Q. That"s your allegation in your complaint.

MR. McDONALD: Well, the allegation says that
execution of the agreement is what they agreed to uphold
the terms with.

MR. LIONEL: That"s not what it says.

MR. McDONALD: Yes, it says upon execution of
the agreement -- they agree to uphold the terms of the
agreement upon execution.

MR. LIONEL: And as a result, agreed to
perform certain duties.

MR. McDONALD: Correct.

1"m sorry, are you asking -- are you asking
him if that is referring to any specific terms in the
agreement or just the agreement in general?

MR. LIONEL: Exactly, exactly. No, either
it"s in there or it"s not.

A. 1 think 6(d) is very close to that. It
doesn™t use the exact words. 1 believe 6(d) is very

close, SR002014.
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complaint.

MR. McDONALD: 1 still think your question is
vague. 1"m confused about your question. So I don"t
think there is a problem with the complaint. I think
it"s your question.

A. In 6(d) in the agreement, and we can read the
agreement again and again. | mean, you"re obviously
just reading from the complaint. | mean, | think that
the writing is unclear, but 6(d) in the agreement says,
"Seller and buyer further represent and warrant that the
representations, and indemnification and payment
obligations made in this agreement shall survive
closing."

So he hasn"t paid. Mr. Rogich hasn"t paid,
and he informed us that he gave away his interests. So
1 believe if we go back to your paragraph from the
complaint that you just read that you"re asking about
where each party agreed to uphold the terms of the
agreement, | feel like he has not upheld his side of the
agreement. His interests have disappeared or been given
away, but he paid nothing for them. So --

BY MR. LIONEL:

Q. AIl I"m asking you is, is there something that

specifically says that each party agrees to uphold the

terms? That"s all. 1 understand your point.
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BY MR. LIONEL:

Q. In 6(d)?

A. 6(d). It"s SR002014 in the agreement.

Q. This is Paragraph 6. Okay?

A. Yes, so go to 6(d), right here, 6(d).

Q. "Seller and buyer further represent and
warrant that the representations, and indemnification
and payment obligations made in this agreement shall
survive closing.” That"s talking about surviving
closing.

A. Yes, that"s part of it, but it also says that
the buyer represents and warrants that the
representations, indemnification and payment obligations
made in this agreement shall survive closing.

He never paid. Payment obligations. Payment
obligations isn"t zero.

Q. You keep going off on that tack. All I'm
asking you is, tell me what provision of the agreement.

A. 6(d) is the answer.

Q. That"s your answer. Anything else?

A. Oh, I don"t know. | mean, again, I would have
to read this all again. At least 6(d), at least 6(d),
but you"re as capable of reading this and going through
it as 1 am, at least 6(d).

MR. McDONALD: Which is a very important one.
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BY MR. LIONEL:

Q. Anything else you know?

A. Well, when we contacted Mr. Rogich through
Mr. McDonald"s office, we asked them to notice us, as
7(a), in writing of certain facts. He never notified me
in writing.

Q. 1 didn"t ask that, anything about 7. I'm
asking you have an allegation --

A. No, uphold the agreement. We"re on --

Q. The agreement will uphold the agreement.

A. Yes, we"re on 31. Well, he never notified
what he did with his interests and why he did it.

Q. 1 didn"t ask you that. 1"m asking you what in
the agreement said that they -- the parties agreed to
uphold the terms of the agreement? That"s all.

A. Actually at the end, you said anything else,
is there anything else? So | said at least 6(d). 1
also think 7(a)-

Q. Notices. Is that what you®re talking about?

A. Yes, notices.

Q. Anything else?

A. His signature.

Q. Anything else?

A. 5@)-

Q. Anything else?
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MR. McDONALD: Same objection.

A. Well, if we go to 2(a) and 3, basically it
summarizes he"s supposed to pay us money. He owes us
money. It says, "Buyer shall owe seller the sum of
2,747,000." He hasn"t paid, and he gave us -- his
interest disappeared.

BY MR. LIONEL:

Q. "And also failed to deal fairly in regards to
upholding his defined duties under the agreement.” Is
that the same answer?

MR. McDONALD: Same objection.

MR. LIONEL: Counsel, 1 want to hear from the
witness.

MR. McDONALD: Right. 1 have my right to
object.

THE WITNESS: He said "same objection.™
That"s all he said.

MR. McDONALD: 1 wasn"t talking to him. 1 was
Jjust asserting an objection.

THE WITNESS: He did say it kind of low,
though.
BY MR. LIONEL:

Q. Is your answer the same as you just gave me,
he failed to pay?

A. Yes. 1°d say that"s part of the answer, the
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A. 3.

Q. Anything else?

A. And 2(a)-

Q. Anything else?

A. No, I think that"s it. 1°d also like to
clarify a previous question you asked me. TELD does
appear in this agreement briefly. 1 think | answered
no, but I forgot about that. 1 don"t think it"s a big
deal but on Page 3 there at the bottom.

Q. Paragraph 32, "That defendant, Rogich has
failed to maintain the obligations which he agreed upon
as memorialized herein and in the agreement as described
herein and thereby failed to act in good faith and has
also failed to deal fairly in regards to upholding his
defined duties under the agreement.™

When you say he "failed to maintain the
obligations which he agreed upon as memorialized
herein,” what are you referring to? Are you referring
to obligations set forth in the complaint?

A. In the agreement.

Q. In the agreement?

A. Correct.

Q. "And as described herein, thereby failed to
act in good faith."

How did he fail to act in good faith?
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beginning of the answer, and the second part is if
you“re going to give away your interest, the agreement
should say that you would notify -- says he should
notify us or at least tell us. So 1°d add that.

Q. Paragraph 25.

A. 25 or 35?

Q. 25.

A. 25.

Q. Excuse me. Forgive me. Forgive me. How
about 33?

"As a direct result of the actions of
defendants, plaintiffs have been damaged in an amount in
excess of 10,000."

Same answer that you gave before to the two

paragraphs dealing with -- si

ilar to Paragraph 33?

A. Yes, sir.

Q. Let"s go to the third claim, Paragraph 37.
"Rogich represented at the time of the agreement that he
would remit payment to Huerta and Go Global as required,
yet knew or reasonably intended to transfer the acquired
interest to TELD, LLC, and furthermore knew that the
representations made by him in the agreement were in
fact false with regard to tendering repayment or
reasonably preserving the required interest so he could

repay the debt in the future.™
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There"s a lot in there.

A. Yes.

Q. And you know where 1"m going to ask you.

A. No, not --

Q. What evidence do you have that Rogich knew or
reasonably intended to transfer the acquired interest at
the time of the agreement?

Let me go back a minute to the first sentence.

A. Okay.

Q. "Rogich represented at the time of the
agreement that he would remit payment to Huerta and Go
Global as required.”

I understand what 2(a) says. Okay? What --
is there a specific representation besides that
someplace in the agreement that he"s going to pay it as
it says in 2(a)?

A. Paragraph 3 of the agreement and also in
Paragraph 1 of the agreement.

Q. What?

A. Also in Paragraph 1 of the agreement.

Q. All right. Anything else?

A. No.

Q. Now it says, "Rogich knew or reasonably
intended to transfer the acquired interest to TELD."

Tell me about that. What evidence do you have
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A. Yes.

Q. And I*m asking you what evidence do you have
of that?

A. 1 think the proof is in the pudding. He did
it. He transferred his interests away for free. What
else do we need?

Q. That"s all you have?

A. Yes.

Q. Nothing else?

A. Yes.

Q. "And furthermore knew that the representations
made by him in the agreement were in fact false with
regard to tendering payment or reasonably preserving the
acquired interest so he could repay the debt in the
future.”

How do you know that? What representations
are you talking about?

A. The representations are in the Exhibit 1 of
the agreement, this agreement, the purchase agreement.
He represents that he is going to pay moneys. In the
end, the fact is he doesn”t pay moneys, and he walks
away for free, and he says -- he says, "Buyer shall owe
seller the sum of." He never paid. |1 don"t think he
ever intended to pay, and I think he said, "Hey, 1711

get out of this. 171l hire a lawyer. |I1t"s cheaper not
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of that?

A. 1 think the proof is in the pudding in the
fact that he did it and never told us and never paid us.
He actually did and didn"t tell us until like eight
months after he did it, and he knew that we had four
point something million dollars hanging out there that
he agreed to pay us.

Q. Are you saying that in 2008 he intended to
transfer the interest to TELD, all the interest?

A. Yes, I am.

Q. What is your evidence of that?

A. This agreement says that, "Seller will
transfer and convey the membership interest to buyer,
and buyer will acquire the membership interest from
seller upon payment of the consideration set forth
herein at closing.” This is in 2008.

He never pays us a dime, doesn"t even take us
out to dinner, and in 2012, he transfers all of his
interests to TELD presumably, supposedly, purportedly
for free, but he actually didn*"t tell us that he did
that until eight months after he did it. That"s a free
and clear --

Q. No, but did that mean four years earlier --

A. Yes, | think he planned it.

Q. You think he planned it?
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to pay. | think it"s cheaper not to pay."” So he didn"t
pay. He gave away his interest. Again, eight months
later he tells us. That"s my evidence.

I1t"s like if we show up at the scene of a car
accident and there is a smashed car in the middle of an
intersection, we presume that there was an accident. We
didn"t see the accident, but the car is all bashed up.
The guy is hurting. You know, he®s not feeling very
well. You assume he"s the driver. He smashed his car.
He took the money; he didn™t pay.

Q. 1™m asking you what representations did he
make in the agreement?

A. He said that he would pay us for our
interests.

Q. Was that a representation, or was that an
agreement?

A. It"s a representation in the agreement.

Q. Do you know what a representation is?

MR. McDONALD: Objection, argumentative.

A. | believe so. He represented to us that he
was going via this agreement --
BY MR. LIONEL:

Q. Was there something in the agreement which he
said that -- you“re talking about representation made by

him in the agreement were in fact false.
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1 1 want to know what representation you"re 1 A. Yes, | am saying that.
2| talking about, what in the agreement? 2 Q. And that when he told you that in 2008, he was
3 MR. McDONALD: Asked and answered. 3| not -- not being truthful with you you"re saying. Is
4 A. Where he was going to pay us for our 4 | that what you®re saying?
5 interests. 5 A. Yes.
6 BY MR. LIONEL: 6 Q. That"s your position?
7 Q. Was that a representation? 7 A. That"s my position, in 2008.
8 MR. McDONALD: Same objection. 8 Q. I understand.
9 A. To my understanding, yes, it"s a 9 A. I know. You didn"t say it real clearly. I'm
10 | representation in the agreement. 10 | making sure.
11 BY MR. LIONEL: 11 Q. Okay. All right. It"s those representations
12 Q. That"s what you"re saying. That is the 12 | you just talked about that you relied upon. Okay?
13 | representation, that he said he was going to pay it? 13 A. Yes.
14 A. Yes, but, again, we also had meetings in his 14 Q. Let"s go to Paragraph 45, “That Nanyah
15 | office, and he told me to my face that he was going to 15 intended to invest a million five into Eldorado as a
16 | pay us all off, too. So it"s not just this agreement, 16 | capital investment for the benefit of that company,
17 not just this Exhibit 1. 17 | which represented a benefit to Eldorado."
18 Since you asked for anything else, I want to 18 How do you know he intended to invest it into
19 make sure we"re clear. He also told me to my face that 19 Eldorado as distinct from Canamex?
20 he would pay us. 20 A. Okay. So Nanyah Vegas was controlled or is
21 Q. When did he do that? 21| controlled by a gentleman named Yoav Harlap. It"s been
22 A. In October of 2008 in his office and at Nevada 22 | established that I actually flew to Israel to meet with
23| Title. 23| him. Subsequent to that meeting that occurred in his
24 Q. But he never intended to pay you. That"s what 24 | house in Herzliya --
25 you“re saying? 25 Q. On Herschel?
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1 A. Yes, and 1 flew back and had subsequent calls 1| wrong -- that when the million five came into Canamex,
2| with him. 2| you called Harlap and told him that you were going to
3 At the time when I Ffirst met him, it was early 3| put it into Eldorado?
4 in 2007. The plan was that we were all going to go into 4 A. No, that"s not what | said. |1 think that the
5| Canamex Nevada. All the information that had been sent 5| way it happened was I met with him early in 07 when we
6 | to him was about Canamex Nevada. It took awhile to 6 | were talking about Canamex. All the information I had
7 consummate that deal and for him to invest. 7 given him was about Canamex. By the time he agreed to
8 By the time he actually did invest, we 8 invest, he still had the Canamex information. |1 must
9| realized we"re not going to do the Canamex deal. We“re 9| have sent it to him a long time before he wired it.
10 | not going to merge into the Giroux property. We"re just 10 It would have been more appropriate for him to
11| going to stick to our Eldorado Hills 160-acre property. 11| just wire the money directly into Eldorado Hills, LLC.
12 | So he sent the money to Canamex Nevada. Then | said, 12 | About seven or eight months had passed, and the goal or
13| "Hey, look, Canamex isn"t going to go forward right now. 13| the terms of the Eldorado Hills project had changed. We
14 | We"re just going to put the money into Eldorado Hills, 14 | were no longer doing Canamex. He should have just sent
15| LLC. 1t"s going to be capital contributed into Eldorado 15| the money into Eldorado Hills, LLC. I didn"t catch it
16 | Hills, LLC.™ 16 | before he wired the money, but within a day or two --
17 So | had the conversations with Mr. Harlap. 17 | you have the bank statement -- the money went from
18 The money went from Canamex into Eldorado Hills, LLC, 18 Canamex right into Eldorado Hills, LLC.
19 | which was more appropriate knowing that Canamex Nevada 19 Sig was aware of that as we discussed it. The
20 | wasn"t going to own any property. Eldorado Hills did 20 money should have just been sent into Eldorado Hills,
21| own property, a valuable property in my opinion. So his 21| LLC. By the time Mr. Harlap invested, we were pretty
22 | money went into Eldorado Hills, LLC, as it should have. 22 | sure the Canamex Nevada deal wasn"t going to go forward
23| So that"s how I know. 1 had the relationship with 23 | at that point, still had a little bit of hopes that it
24 | Mr. Harlap. 24 | would, but it wasn"t going forward at that time. So the
25 Q. I think you just said -- correct me if I'm 25 money went into Eldorado Hills. So I knew that.
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Q. So the money came into the Canamex account,

A. Right.

Q. Which you had control over?

A. Yes.

Q. And did you notify Mr. Harlap and say -- 1
think you said before that when you got that money, you
called him?

A. No, I think what I said before is that when we
got the money, that we called Sig and let him know that
the money arrived. You asked was Sig aware of that.
That"s what 1 remember 1 answered.

Q. No, I did not ask that question.

A. Yes, you did. You can go back --

Q. The record will show it.

A. Yes, correct.

Q. Are you saying that when you got that money,
you didn"t call Mr. Harlap? Is that what you"re saying
now?

A. 1 don"t remember if I called him when 1 got
the money. 1™m answering specifically to Mr. Harlap. 1
don®t recall at this point calling him and saying the
money went into Canamex instead of Eldorado. 1 don"t
recall that.

Q. Did you ever tell him that?

702-476-4500

Carlos A. Huerta

OASIS REPORTING SERVICES, LLC Page: 156

Carlos A. Huerta, et al. v. Sig Rogich, et al.

[

w

IN

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

the project as it is.” So | said okay.

So then right after that, within a month or
two is when the Eliades transaction was formalized,
signed, and kind of the rest is history. Eliades came
in with Rogich who agreed to pay us our money.

Q. Between the time that the million five was
wired, how often have you talked to Mr. Harlap?

A. How often? In the first year, much more
often. So | probably spoke with him and/or e-mailed him
seven or eight times. After that, | met with him once
and probably e-mailed him once a year.

MR. LIONEL: Can we have those e-mails,
Counsel? Both lawyers.

THE WITNESS: I don"t know if I have them. 1
don"t know if I save them that far back.

BY MR. LIONEL:

Q. Did you ever tell Mr. Harlap about the
consulting fee?

MR. McDONALD: Object to the form.

BY MR. LIONEL:

Q. The 1,420,000.

A. We talked about that during the last
deposition of Nanyah Vegas. You keep calling it a
consulting fee. It was reclassified and was not a

consulting fee.
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A. Sure.

Q. When did you tell him that?

A. I met with him again in -- 1 would talk to him
periodically, send him e-mails, but I met with him again
in December -- in Israel, December 30th, 1 think,

2000 -- 1 believe it was "10, maybe "11, and we
discussed the deal, discussed where Eldorado was at, and
he knew then.

Oh, and prior to that, in 2008, when we
were -- we, Mr. Rogich and I, were out raising money for
Eldorado Hills, Pete Eliades was one potential investor
that we were discussing the project with.

1 also called Mr. Harlap and said we"re
raising money, told him about the FDIC situation and the
loan, and I said, "This would be a time that you can
increase your membership percentage in Eldorado if you
invest more money and help pay the loan down."™ We“re
talking to other investors at the time. Eliades was one
of them, and there was another investor that Sig knew.

I can"t remember. He"s a poker player, though.

And so I told him, "Are you willing to invest
more money?" And so I went over the transaction, went
over the fact that the NDOT interchange was still in
line, but they hadn"t started construction yet, and he

said, "No, 1"m just going to leave my $1.5 million in
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Q. Reclassified as what?

A. 1t was a loan payment back to Go Global, which
has been described ad nauseam during this deposition.

Go Global had put in $4,100,000. It was paid back the
$1.42 million, a loan payment. It was not a consulting
fee. Melissa didn™t want it as a consulting fee, and
you referred to that during the Nanyah Vegas PMK. You
didn"t complete that thought, and 1 sat there and
thought about it later. You got the times confused when
her and I got into the discussion. You tried to pin it
on an earlier time period in an unrelated topic. She
didn™t want it to be a consulting fee, and then we
reclassified it, and it was just treated as a loan
payment back to Go Global, not a consulting fee.

So it wasn"t a consulting fee, and it didn"t
end up being a consulting fee, and | did not pay taxes
on it as a consulting fee.

Q. Did you tell Mr. Harlap that Go Global
received 1,420,000 coming as a result of the payment, of
him sending a million five?

A. Yes.

Q. You told him that?

A. Yes.

Q. When did you tell him that?

A. I don"t remember the exact date but after he
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invested, and he was aware. He"s gotten a breakdown of
what 1 invested in the deal, that after his money, my
net ended up being $2.7 million. Mr. Rogich invested
2.1 million and change into the deal. My other investor
invested 283,000 and change, that was Robert Ray, and
then he"s aware that Eliades came in and paid off the
FDIC loan.

Q. You"ve not answered my question.

A. Yes, I did. 1 told you that after he
invested, I told him, and he also --

Q. Told him what?

A. That the -- where his money went, and he knows
the net amount invested in the Eldorado Hills by all
parties.

Q. Does he know that his money went to a money
market account of Eldorado and that a million four
twenty was taken out and given to Go Global?

A. He doesn”"t know about the money market part,
no, | don*t think --

Q. Does he know -- he knows about the million
four twenty?

A. Yes.

Q. What did you tell him about the million four
twenty?

A. I don"t remember the exact conversation.
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MR. McDONALD: Asked and answered.

A. After he invested the million five.
BY MR. LIONEL:

Q. How long after?

A. I don"t remember.

Q. Did you tell it to him in December of 2007?

A. I don"t remember.

Q. How about 20087

A. Yes, in 2008, sometime in 2008 for sure.

Q. Is that in the e-mails, or was that --

A. No. I would talk to him, yes, and I met with
him twice physically.

Q. Do you remember whether this was something you
told him face-to-face when you met with him?

A. Yes, correct.

Q. And what did he say?

A. He didn"t say anything about that. He knew,
he knew before he invested what that money was for and
that Go Global had advanced a bunch of money for
Eldorado Hills, LLC.

Q. Are you saying that Mr. Harlap knew when he
wired that million five that you were going to take out
of there a million four twenty and give it to Go Global?
Is that what you“re saying?

MR. McDONALD: Object to the form, misstates
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There is no way that 1 would remember it. He knows that
I had advanced over $4 million or I had invested over $4
million into Eldorado and that we were raising money for
the project and that some of my $4 million was an
advancement, and I was going to get paid back supposedly
about a million five of it, which I didn"t get in full
because Sig Rogich and 1 were supposed to be equal
members in it, and | was supposed to be at an equal part
with Sig, and he was coming in as an investor
additionally to Sig and 1.

And then Robert Ray was also an investor, but
we were also talking to Dr. Nagy and one other guy, and
they never ended up investing. Those were Sig"s
investors. So he knows all about that.

Q. But does he know specifically about the
million four twenty?

A. Yes.

Q. And he knows that it came out of his million
five?

MR. McDONALD: Object to form.

A. Yes.

BY MR. LIONEL:
Q. He knows that?
A. Yes.

Q. When did you tell him that?
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testimony.

A. Yes.
BY MR. LIONEL:

Q. And he agreed to that?

A. Yes.

Q. When did he agree to that?

A. As part of his investment. We met and talked
about the investment.

Q. But we"re talking about the million four
twenty out of the money that he wired in.

A. Yes, it was supposed to be a million five that
Go Global was going to be repaid. Go Global ended up
leaving some of the money in Eldorado Hills, LLC.

Q. And he knew that you would get the million
five?

A. Yes, in essence Go Global would have increased
its interests in Eldorado Hills, LLC, by the investments
it had made because at that time Mr. Rogich and 1 were
the majority members of Eldorado Hills, LLC. Okay? So
it was either Go Global increased its membership
interest or Go Global would keep its membership interest
where it was at and bring in another investor.

He was in essence taking a percentage of Go
Global"s interest, he being Harlap, taking a percentage

of what Go Global*"s interests were.
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If we take the pro rata share of the $4.1
million compared to all the capital invested into
Eldorado Hills, LLC, of which Rogich was part of, Go
Global would have been a much greater percentage-wise
owner than Rogich. Go Global would have been majority
or the largest investor.

When Nanyah agreed to come in, he was going to
become a member of our group, Eldorado Hills or Canamex.
It was going to be one or the other. Canamex didn"t
happen. So when he came in, he in essence took what
would have been Go Global*s interests at a total of $4.1
million down to the $2.7 million, and he was supposed to
own a percentage of Eldorado Hills, LLC.

That never was formalized. So he didn"t get

it on paper. We didn"t give him a K-1, but he"s

supposed to have an interest in Eldorado Hills, LLC, and
he knew that he was taking out a percentage of my
membership in the company.

Q. And he knew that the million four twenty would
be taken out of the million five he wired?

A. He knew that it would be a million five. |

didn™t end up taking all million five. Go Global didn™t

take all million five. It only took a million four
twenty.

Q. Why was that?
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Q. It wasn"t that he was putting equity into
Eldorado, but he was taking part of Go Global~s
interests.

MR. McDONALD: Object to the form.
BY MR. LIONEL:

Q. Is that right?

A. Rephrase that question. |1 don"t understand
your question.

Q. You don"t understand the question?

And the money was going to go back to Go
Global to lower the interest -- reduce the interest of
Go Global?

A. Correct.

Q. And he knew that?

A. Yes.

Q. And that"s why he was sending a million five?

A. Yes. He was buying into the Eldorado Hills
project, just like Pete Eliades bought in, same way.
When Pete came in or TELD came in, he took a percentage
of Eldorado Hills, LLC, 1 think 60 percent. Who gave up
their interest for that? Other investors. He bought
our interest. Nanyah Vegas and Yoav Harlap was aware of
that as well. He said he realized that he was going to
have lesser interest, just like Go Global. Go Global

just was referred down to a noninterest-bearing debt at
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A. Because Eldorado Hills needed money for
something at the time, and | left it in because I knew
the company needed capital, and Sig"s investor didn"t
come in like he was supposed to.

Q. Getting back to Mr. Harlap -- you"re giving me
a lot of -- strike that.

You"re telling me that he knew that a million
four twenty was given to Go Global which came out of his
million five?

A. He knew that it was going to be a million
five. |1 didn"t tell him Go Global left 80,000.

Q. He knew that the million five would be for
what purpose?

A. Mr. Lionel, we have -- I wish I had a
chalkboard. Go Global had $4,100,000 invested in the
company at one time. When he agreed to invest, he was
going to reduce Go Global*"s interest in Eldorado Hills,
LLC, by a million five. That was the purpose. So he
was going to replace Go Global to a certain extent. Go
Global still had money invested in Eldorado Hills, LLC.
So he wasn"t fully replacing Go Global with his purchase
of a million five. He was taking a portion of Go
Global®s interests.

Q. And he knew that?

A. Yes.
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the time in October of 2008, but Eliades bought a big
chunk of interest, same type of transaction.

Q. Why was there no agreement with Harlap?

A. 1°m going to try to keep it simple because
1"ve already explained it. Harlap and 1 have a good
relationship. |If he sends $1.5 million, it"s supposed
to go into an investment. He invests all over the
world.

There should have been an agreement -- but
things changed rather dramatically in 07 and "08 -- or
some document. | never gave it to him, not on purpose,
but when Sig came in with Pete Eliades and says, "Hey,
we"re going to buy everybody out, we have a agreement,"
1 put Harlap in. Sig was supposed to pay money back.

Harlap is also in the agreement when Eliades
came in. Things were happening fast. A lot was going
on. Nanyah Vegas is in the agreement. 1 didn"t give
him a certificate or a membership in Eldorado Hills,
LLC. I forgot to do it, and | explained that earlier.

It wasn"t something that we ran like these
companies, like if it"s a publicly traded company. It
was closely held. When I advanced the money into
Eldorado Hills, LLC, the $4.1 million that 1 had at one
point and was adding money throughout the time period

leading up to that amount, | didn®"t charge Eldorado
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Hills, LLC, interest like most banks would or you would
or your Lionel foundation would. 1 didn"t charge Sig
interest for that $4.1 million. 1 just put the money in
because the company needed the money.

Q. And you didn"t charge it interest?

A. 1| didn"t charge it interest.

Q. At all?

A. At all.

Q. For any of the advances?

A. For any. Oh, no, at the end, 1 did, but 1
never got paid on that anyway. | think | ended up
sticking in $120,000 to make one last payment because
Sig again didn"t have the money. 1 said, "l want to get
paid interest on this,"” because | needed to go borrow
that money myself.

Q. How much interest?

A. Oh, 1 don"t remember.

Q. 22 percent?

A. Maybe. Yeah, okay, so you know about it.
Yeah, but 1 had to borrow it.

Q. Of course 1 know about it.

A. Yeah, okay, so I had to borrow it. So I
charged interest, but the rest of the money, the $4
million, 1 didn"t charge any interest to the company. 1

could have.

702-476-4500

Carlos A. Huerta

OASIS REPORTING SERVICES, LLC Page: 168

Carlos A. Huerta, et al. v. Sig Rogich, et al.

[

10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

2012.

Q. When did he tell you that?

A. October of 2012.

Q. Was that in the phone call you"re talking
about?

A. In a phone call, yeah. Maybe it was
September, but I think it was October.

Q. That"s the one phone call you“ve talked about?

A. Yes, and then we followed up with
correspondence to Mr. Rogich.

Q. What did you say when he said that?

A. You already asked me that question. | said,
"Sig, that doesn®"t sound right. How can you give away?
What did you get for it?" He said, "Nothing."

And, again, he told me about seven or eight
months after he purportedly gave away his interest. He
never told me when he did it, at the time that he did
it.

Q. Paragraph 51 talks about, "As a direct result

of the actions of defendants, plaintiffs have been
damaged in an amount in excess of $10,000."
Is that basically what you said before?
A. Yes. Nanyah Vegas hasn"t paid any legal fees
in this yet, but they will. So I"m sure it"s going to

be a lot more than $10,000.
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1 got negative 22 percent is what | got, plus.
Invest with Sig Rogich and you get negative.

Q. Paragraph 48, "Unknown to Nanyah, Rogich and
Eldorado decided afterwards'™ -- that would be after
October 2008 -- "they were not going to repay Nanyah or
buy out their equity interest."

How do you know what they decided, just
because they didn"t?

A. Mr. Lionel, do we not know -- 1"m making a
statement. Do we not know now that Rogich claims that
he gave away his interest in Eldorado Hills, LLC, or is
that a fact that is going to be in dispute by your side?

Q. I1™m going to ask the questions.

A. Okay. So from what I"ve been told,

Mr. Lionel, Mr. Rogich has given away his interest in
Eldorado Hills, LLC. So this statement, 48, that you
like to read here, "Unknown to Nanyah, Rogich and
Eldorado decided afterwards that they were not going to
repay Nanyah or buy out their equity interest,” we know
that -- well, 1 believe -- | haven"t seen the document,
according to what Mr. Rogich has said, he"s given away
his interest in Eldorado Hills, LLC. So he didn"t pay
Nanyah. He plans on not paying him from what he told
me. He says, "l gave away my interest so I don"t have

to pay anything." That"s what Sig told me in October of
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And, again, same thing for them, yes, he could
have had the million and a half and at least earned
interest on it.

MR. LIONEL: 1 think that"s all that I have.

THE WITNESS: That"s great.

MR. McDONALD: Let"s go off the record.

(Whereupon, there was a discussion off the
record.)

MR. McDONALD: 1 don"t have any questions.

THE REPORTER: Mr. McDonald, do you want a
copy of the transcript?

MR. McDONALD: Yes, just an eTran.

THE REPORTER: And the exhibits?

MR. McDONALD: Do you think we®ll want the
exhibits, Carlos?

THE WITNESS: We have them here. So no.

MR. McDONALD: And send it to my office, and
1711 notify him.

(Whereupon, the deposition ws concluded at

3:30 p.m.)
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1 CERTIFICATE OF WITNESS 1 CERTIFICATE OF REPORTER
2 PAGE LINE CHANGE REASON 2 STATE OF NEVADA )
) ss.
3 3 COUNTY OF CLARK )
4 4
I, Marilyn L. Speciale, a duly certified court
5 5 reporter licensed in and for the State of Nevada, do
hereby certify:
6 6
That 1 reported the taking of the deposition
7 7 of the witness, CARLOS A. HUERTA, at the time and place
aforesaid;
8 8
That prior to being examined, the witness was
9 9 by me duly sworn to testify to the truth, the whole
truth, and nothing but the truth;
10 10
That 1 thereafter transcribed my shorthand
11 11 notes into typewriting and that the typewritten
transcript of said deposition is a complete, true and
12 12 accurate record of testimony provided by the witness at
said time to the best of my ability.
13 13
1 further certify (1) that I am not a
14 14 relative, employee or independent contractor of counsel
of any of the parties; nor a relative, employee or
15 15 independent contractor of the parties involved in said
action; nor a person financially interested in the
16 16 action; nor do | have any other relationship with any of
the parties or with counsel of any of the parties
17 17 involved in the action that may reasonably cause my
impartiality to be questioned; and (2) that transcript
18 * * * * * 18 review pursuant to NRCP 30(e) was requested.
19 1, CARLOS A. HUERTA, witness herein, do hereby 19 IN WITNESS WHEREOF, 1 have hereunto set my
certify and declare under penalty of perjury the within hand in the County of Clark, State of Nevada, this 10th
20 and foregoing transcription to be my deposition in said 20 day of May, 2014.
action; that | have read, corrected, and do hereby affix
21 my signature to said deposition. 21
22 22
MARILYN L. SPECIALE, CRR,RPR,CCR#749
23 CARLOS A. HUERTA 23
24 24
This day of , 2014
25 25
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Therese Shanks

From: Yoav Harlap <Yoav.Harlap@Nanyah.com>
Sent: Monday, October 16, 2017 2:31 PM

To: Mark Simons

Subject: FW: CanaMex Nevada 2007 K-1
Attachments: Nanyah Vegas CanaMex 2007 K-1.pdf

From: srellamas@gmail.com [mailto:srellamas@gmail.com] On Behalf Of Summer Rellamas
Sent: Saturday, April 12, 2008 1:13 AM

To: Yoav Harlap <Yoav.Harlap@Nanyah.com>

Subject: CanaMex Nevada 2007 K-1

Hello Mr. Harlap. Attached is your 2007 IRS Form K-1 for your investment in CanaMex Nevada LLC. Please
let me know if you have any questions.

Summer Rellamas

Finance & Administration Manager
Go Global Properties

3060 E. Post Rd, Suite 110

Las Vegas, NV 89120

P: (702) 617-9861 x101

F: (702) 617-9862

*** eSafe scanned this email for malicious content ***
**x* TIMPORTANT: Do not open attachments from unrecognized senders ***
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Schedule K-1 2007 [ Amended K-1 OMB No. 1545-0099
{Form 1065) For calendar year 2007, or tax . Partner’s Share of Current Year Income,
Department of the Treasury year beginning DECEMBER 3, 2007 Deductions, Credits, and Other Iltems
Internal Revenue Service ending DECEB__IBER 31, 2007 1Ordinary business income (loss) | 15 Credits
Partner’s Share of Income, Deductions, i <2,515.>
Credits, etc. 2Net rental real estate income (loss)

Sge separate instructions. i 16 Foreign transactions

Pa Information About the Partnership 80ther net rental income (loss)

A Partnership‘s employer identification number 4 Guaranteed payments

26-1508635 . ‘

B Partnership's name, address, city, state, and ZIP code 5 Interest income

CANAMEX NEVADA, LLC

C/0 GO GLOBAL INC 6a Ordinary dividends

3060 E. POST RD. STE 110 | 17 Alternative min tax (AMT) items

LAS VEGAS, NV 89120 |6b Qualified dividends

C IRS Center where partnership filed return I

OGDEN, UT 7Royalties

’ 18 Tax-exempt income and
0 [ checkifthisisa publicly traded partnership (PTP) 8 Net short-term capital gain (loss) nondeductible expenses

9a Net long-term capital gain (loss)

Information About the Partner

E Partner's identifying number ' 9b Collectibles (28%) gain (loss) 19 Distributions
APPLIED FOR 9¢ Unrecaptured sec 1250 gain
F Partner's name, address, city, state, and ZIP code 20 Other information

10 Net section 1231 gain (loss)

NANYAH VEGAS, LLC
3060 E. POST RD. STE 110 110ther income (loss)
LAS VEGAS, NV 89120
G l:l General partner or LLC Dﬂ Limited partner or other LLC
member-manager member
H @ Domestic partner |:| Foreign partner 12 Section 179 deduction
| What type of entity is this partner? _ PARTNERSHIP

18 Other deductions

J Partner's share of profit, loss, and capital:
Beginning Ending
Profit 99.0000000% 99.0000000%
Loss 99.0000000% 99.0000000% |14Sel--employment earnings (loss)
Capital . 99.0000000% 99.0000000% A 0.
K Partner's share of liabilities at year end:
Nonrecourse $ *See attached statement for additional information.

L Partner's capital account analysis:
Beginning capital account ...
Capital contributed during the year
Current year increase (decrease)
Withdrawals & distributions
Ending capital account

1,500,000.
<2 ,515.

For IRS Use Only

©»®w o e

1,497,485.

] Tax basis ] canp (] Section 704(b) book
D Other (explain) -
JWA For Paperwork Reduction Act Notice, see Instructions for Form 1065. Schedule K-1 (Form 1065) 2007

711261
12-31-07

9 2
19340410 796474 CANA8635 2007.05040 CANAMEX NEVADA, LLC C/O GO CANA8631
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CANAMEX NEVADA, LLC C/O GO GLOBAL INC 26-1508635

SCHEDULE K-1 CURRENT YEAR INCREASES (DECREASES)
DESCRIPTION AMOUNT TOTALS
ORDINARY INCOME (LOSS) <2,515.>
SCHEDULE K-1 INCOME SUBTOTAL <2,515.>
TOTAL TO SCHEDULE K-1, ITEM L <2,515.>
10 PARTNER NUMBER 2
19340410 796474 CANAB635 2007.05040 CANAMEX NEVADA, LLC C/O GO CANA8631
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Schedule K-1 (Form 1065) 2007

Page 2

This listidentifies the codes used on Schedule K-1 for all partners and provides summarized reporting information for partners wh;: file
Form 1040. For detailed reporting and filing information, see the separate Partner's Instructions for Schedule K-1 and the instructions
for your income tax return.

@

6a.
6b.

9a.
9b.

9c.
10.
"

13.

14.

Ordinary business income (loss). You must first determine whether the
income (loss) is passive or nonpassive. Then enter on your retum as

follows:

Passive loss

Passive income

Nonpassive loss

Nonpassive income

Net rental real estate income (loss)
Other net rental income (loss)
Net income

Net loss

Guaranteed payments

Interest income

Ordinary dividends

Qualified dividends

Royalties

Net short-term capital gain (loss)
Net long-term capital gain (loss)
Collectibles (28% ) gain {loss)

Unrecaptured section 1250 gain

Net section 1231 gain (loss)

Other income (loss)

Code

Other portfolio income (loss)
Involuntary conversions

Sec. 1256 contracts & straddles
Mining exploration costs recapture
Cancellation of debt

Other income (loss)

TMUO®>»

Section 179 deduction
Other deductions

Cash conte < 15004
Cash contr 15 {50%)

Cash contributions (30%)
Noncash contributions (50%)
Noncash contributions (30%)
Capital gain property to a 50%
organization (30%)

Capital gain property (20%)
Investment interest expense
Deductions - royalty income
Section 59(e)2) expenditures
Deductions - portfolio (2% floor)
Deductions - portfolio (other)
Amounts paid for medical insurance

mooOo»

Educational assistance benefits
Dependent care benefits
Preproductive period expenses
Commercial revitalization deduction
from rental real estate activities
Pensions and IRAs

Reforestation expense deduction
Domestic production activities
information

vOozZg rXe—IEM

» DO

Employer's Form W-2 wages
Other deductions

<c-H

Self-employment earnings (loss)

Qualified production activities income

J

Report on

See the Partner's Instructions
Schedule E, line 28, column (g)
Schedule E, line 28, column (h)
Schedule E, line 28, column (j)
See the Partner's Instructions

Schedule E, line 28, column (g)
See the Partner's Instructions
Schedule E, line 28, column (j)
Form 1040, line 8a

Form 1040, line 9a

Form 1040, line 9b

Schedule E, line 4

Schedule D, line 5, column (f)
Schedule D, line 12, column (f)
28% Rate Gain Worksheet, line 4
(Schedule D Instructions)

See the Partner's instructions
See the Partner's Instructions

See the Partner's instructions
See the Partner's Instructions
Form 6781, line 1

See Pub. 535

Form 1040, line 21 or Form 982
See the Partner's Instructions

See the Partner's Instructions

See the Partner's Instructions

Form 4952, line 1

Schedule E, line 18

See the Partner's Instructions
Schedule A, line 23

Schedule A, line 28

Schedule A, line 1 or Form 1040,
line 29

See the Partner's Instructions
Form 2441, line 14

Sea the Partner's Instructions

See Form 8582 Instructions
See the Partner's Instructions
Sea the Partner's Instructions

See Form 8903 instructions
Form 8903, line 7

Form 8903, line 15

See the Partner's Instructions

Note: If you have a section 178 deduction or any partner-level deductions, see
the Partner's Instructions before completing Schedule SE.

A Net earnings (loss) from
self-employment

B Gross farming or fishing income

C Gross non-farm income

Cradits

A Low-income housing credit
(section 42()5)

Low-income housing credit (other)
Qualified rehabilitation expenditures
(rental real estate)

Other rental real estate credits
Other rental credits

Undistributed capital gains credit
Credit for alcohol used as fuel
Work opportunity credit
Welfare-to-work credit

Disabled access credit

«-Ie®TMmO oo

711262

12-31-07

19340410 796474 CANAB8635

JWA

)

Schedule SE, Section A or B
See the Partner's Instructions
See the Partner's Instructions

See the Partner's Instructions

Form 1040, line 70; check box a

See the Partner's Instructions

16.

Code

K Empowserment zone and renewal
community employment credit
Credit for increasing research
activities

New markets credit

Credit for employer social security
and Medicare taxes

Backup withholding

Other credits

-

vOo z=2

Foreign transactions

A Name of country or U.S.
possession

B Gross income from all sources

C Gross income sourced at partner
level

Report on

Form 8844, line 3

See the Partner's Instructions

Form 1040, line 64
See the Partner's Instructions

Form 1116, Part |

Foreign gross income sourced at partnership level

D Passive category
E General category
F  Other

Form 1116, Part |

Deductions aliocated and apportioned to partner level

G Interest expense
H Other

Form 1116, Part|
Form 1116, Part |

Deductions atiocated and apportioned at partnership level

to foreign source income
|  Passive category

J  General category

K Other

Other information

L Total foreign taxes paid

M Total foreign taxes accrued

N Reduction in taxes available for
credit

Form 1116, Part |

Form 1116, Part Il
Form 1116, Part it

Form 11186, line 12

O Foreign trading gross receipts Form 8873

P Extraterritorial income exclusion Form 8873

Q Other foreign transactions See the Partner's Instructions
17. Alternative minimum tax (AMT) items

A Post-1986 depreciation adjustment

B Adjusted gain or loss See the Partner's

C  Depletion (other than oil & gas) Instructions and

D Oil, gas, & geothermal - gross income the Instructions for

E Oil, gas, & geothermal - deductions Form 6251

F  Other AMT items
18. Tax-exempt income and nondeductible expenses

A Tax-exempt interest income Form 1040, line 8b

B Other tax-exempt income See the Partner's Instructions

C Nondeductible expenses See the Partner's Instructions
19. Distributions

A Cash and marketable securities See the Partner's Instructions

B Other property See the Partner's Instructions
20. Other information

Investment income
Investment expenses
Fuel tax credit information

o0ow>»

(other than rental real estate)
Basis of energy property
Recapture of low-income housing
credit (section 42(jX5))

G Recapture of low-income housing
credit (other)

Recapture of investment credit
Recapture of other credits
Look-back interest - completed
long-term contracts

nm

-z

x

method

Dispositions of property with
section 179 deductions

of section 179 ion

-

Recap

Section 453(1X3) information
Section 453A(c) information
Section 1260(b) information
Interest allocable to production
expenditures

CCF nonquaiified withdrawals
Information needed to figure
depletion - oil and gas
Amortization of reforestation costs
Unrelated business taxable income
Other information

40 DOTVOZZ

s<c

Qualified rehabilitation expenditures

Look-back interest - income forecast

Interest expense for corporate partners

Form 4952, line 4a
Form 4952, line 5
Form 4136

See the Partner's Instructions
See the Partner’s Instructions

Form 8611, line 8

Form 8611, line 8

Form 4255

See the Partner's Instructions

Form 8697

Form 8866

See the Partner's
P Instructions

2

2007.05040 CANAMEX NEVADA, LLC

11
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CANAMEX NEVADA, LLC
3060 E. POST RD, STE 110
LAS VEGAS, NV 89120
(702) 617-9861

April 3, 2011

NANYAH VEGAS, LLC
3060 E. POST RD, STE 110
LAS VEGAS, NV 89120

A
m

CANAMEX NEVADA, LLC
26-1508635
Schedule K-1

Dear Partner:

Enclosed is your 2010 Schedule K-1 (Form 1065), Partner’s Share of
Income, Credits, Deductions, Etc., which has been filed with the partnership
tax return of CANAMEX NEVADA, LLC.

The amounts reported to you on lines 1 through 20 of the Schedule K-1
represent your share of income, credits, deductions, and other information
and must be reported on the appropriate lines of your income tax return.
Amounts were allocated to you based on the partnership agreement.

The IRS uses codes on some lines of the Schedule K-1 to identify the
item and provide reporting information. These codes are identified on
page 2 of the Schedule K-1.

Should you have any questions regarding the information reported to you on
this Schedule K-1, please call.

Sincerely,

For
CANAMEX NEVADA, LLC

NAN_000389
JA_004561



651110

a r| Final K-1 |_| Amended K-1 OMB No. 1545-0099
Schedule k-1 401 0 Partner’s Share of Current Year Income,
(Form 1065) For calendar year 2010, or tax Deductions, Credits, and Other ltems
Department of the Treasury year beginning ,2010 1 | Ordinary business income (loss) |15 |Credits
Intemal Revenue Service
ending B -10. e e e e e
Partner’s Share of Income, Deductions, 2| Netrental real estate income (ioss)
Credlts’ etc. > See separate instructions. 3 | Other net rental income (loss) 16 | Foreign transactions
Information About the Partnership i Btk R
4 | Guaranteed payments
A Partnership's employer identification number S
26-1508635 5 |Interest income
B Partnership's name, address, city, state, and ZIP code N
CANAMEX NEVADA, LLC 6 a| Ordinary dividends
3060 E. POST RD, STE 110 e ___
LAS VEGAS, NV 89120 6 b| Qualified dividends
C IRS Center where partnership filed return 7 | Royalties Tt
OGDEN, UT
D [ Checkifthis is a publicly traded partnership (PTP) 8 | Net short-term capital gain (loss)
Information About the Partner 9 a| Net long-term capital gain (loss) |17 [ Alternative minimum tax (AMT) items
E Partner's identifying number 9 b| Collectibles (28%) gain (Ioss) 1Tttt
APPLIED FOR
F Partner's name, address, city, state, and ZIP code 9 ¢| Unrecaptured section 1250 gain Tyttt TTTT T T T
NANYAH VEGAS, LLC
3060 E. POST RD, STE 110 10 | Net section 1231 gain (loss) 18 | Tax-exempt income and
LAS VEGAS, NV 89120 nondeductible expenses
11 | Other income (loss)
G I:l General partner or LLC Limited partner or other T T T T T
member-manager LLC member e Rt
H Domestic partner [:l Foreign partner 7~~~ "~~~ 777777
1 What type of entity is this partner? PARTNERSHIP 19 | Distributions
J Partner’s share of profit, loss, and capital (see instructions): 12 | Section 179 deduction Pt e - —
Beginning Ending
Profit 99.00000 % 99.00000 g |13 |Other deductions : :
Loss 99.00000 % 99.00000 %} —d-mmmommmm 20 | Other information
Capital 99.00000 % 99.00000 %
K Partner's share of liabilities at year end:
NONrecourse . - + « « « v v v v v o v s [ JE
Qualified nonrecourse financing. . . . . $ 14 | Self-employment earnings (loss)
RECOUrSe - « « « + v v v v v v v v e s $ 1 ______ I
L Partner's capital account analysis:
Beginning capital account . . . . . . . . $___1,497,695.]%See attached statement for additional information.
Capital contributed during the year . . . $
Current year increase (decrease) . . . . $ -10.
Withdrawals and distributions . . . . . . $
Ending capital account . . . . ... .. S 1,497,685.

Tax basis [Jerapr
. Other (explain)
Did the partner contribute property with a built-in gain or loss?

D Yes No

If 'Yes', attach statement (see instructions)

[[] section 704(b) book

<rzZQ0 muc v~ IOT

BAA For Paperwork Reduction Act Notice, see Instructions for Form 1065.

Schedule K-1 (Form 1065) 2010
PTPAO312  01/25/11
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Schedule K-1
(Fofm 1065) Fax satlsodor yea 2007, o tae

Departmeot of the Treasury v
Internal Revenue Service

@ [1]
Partner’s Share of Income, Deductions,
Credits, atc.

nong

Part | Information About the Partnership

A Partnership's employer [dentification number
59-3817718

B Partnership's name, address, cily, state, and ZIP code

ELDORADO HILLS, LLC

3060 E. POST RD., STE 110
LAS VEGAS, NV 89120
C RS Center whero parinership liled return
D Check if Ihis is a publicly traded parinership (P11°)

Partll Information About the Partner

£ Partnor's identilying number

F Partner's name, address, city, stale, and ZIP code

EDDYLINE INVESTMENTS, LLC
3060 E. POST RD,, STE. 110
0

(X Limited partner or olher LLG

member-inanager

H [X] pomestic partner
| What type of enlity is this partner? PARTNERSHIP

J Pariner's share of profit, loss, and capitak:

Endling
Joln
0% (
K Pariner's share of liabililics af year end:
Nonrecourse X $
Qualitied nonrecourse financing $ 35,700,
Aecourse ) $
L Partner's capital account analysis:
Beyinning capital account $
Capilal contributed durlng the year $ 50,000,
Curren! year increase (decicase) $ <334.
Wilhdiawals & distribulions
£nding capital accouint $ 49 .666
] rux basis (7] canr |77 seetion 704(b) book

771 other (oxplaini
JWA  For Paperwork Reduction Act Notice, see instructiona for Form 1065,

TR
12:31.07

32
2007.05040 ELDORADO HILLS,

16320411 796474 ELDO7718

652107

Partner's Share of Current Year Income,
Deductions, Credits, and Other Items
1 Ordinary business income (loss) 15 Credits
| <l.>
2 Net renial real estate Income (loss)
| <382.>

3 Olher net remal income (loss)

Part |l

18 Forelgn lransactions

4 Guaranteed payinents

5Inlerest incoms

49.

8a Ordinary dividends
\ 17 Alternative min lax (AMT) items

6b Oulnllﬂcd dividends
7 Ronallins

18 Tax-exemplincome and
duclible expunses

8 Net short-lerni capital gain (loss)
9a Net long-term capital gain (loss)
9b Collectibies (28%) gain (loss) 19 Distribulions
9c Urfrecaplureu sec 1250 gain

20 Olner information

10 Net section 1231 gain (loss) A 49.

11 Other income (lass)

12 Seclion 179 deduction

13 Other deduclions

14 Scit-omployment carnings (loss)
A 0.

*See atached slalement for additional information,
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Schedule K-1 2 7
(Fom' 1085) FFow cainndar yow 2007, or Lix

et bgianing

Dapartment of the Treasury

Internal Revenue Service s

Partner’'s Share of Income, Deductions,
Credits, etc.

Part | Information About the Partnership

A Parinership's employer Identification number
B Partnership's name, address, city, state, and ZIP code

ELDORADO HILLS, LLC

3060 E, POST RD., STE. 110

G IRS Center where partnership filed return

OGDEN. UT
D Check if this is a publicly traded parlnership (PTP)
Part Il Information About the Partner

E Partner’s identifying number

FPainer's name, address, cily, stale, and ZIP code

THE RAY FAMILY TRUST

82 PANORAMA CREST AVE.

LAS VEGAS, NV 831385

[ General partner or LLC
member-manager

b [X] pomestic partner

| Whattype of entity is Wiis pariner?

Limited partner or ofher LLC
momber
Fareign pariner

TRUST

J Partner's share ol profit, 10ss, and capital:

Beginnlng Ending
) 0.95(
K Partner's shire of liabilifies al year end:
Nonrecourse | ) $
Qualitled nonrecourse tmancing $__ _
Recourse o ) $ 0.
JWA For Paperwark Reductlon Aat Notice, sas Insiructions for Form 1085,
711261
12-31-07

35
2007.05040 ELDORADO HILLS,

16320411 796474 ELDO7718

551107

Part IIl Partner's Share of Current Year Income,
Deductions. Credits. and Other [tems
1 Ordinary busingss income (loss) 15 Credits
<6.>
2 Not rontal roal estate Incoma (loss)
<1.454.> 18 Foreign lransactions
3 Other net rental income (10ss)

4 Guaranteed payments

6 Inferest income
189,
8a Ordinary dividends
17 Alternative min fax (AMT) items
8b Qualitied dividends

7 Rayalties

18 Tax-exemplincome and
riondeductible exponses

Tk 1.

8 Net short-lerm capital gain {loss)
Ba Net long-lerm capital gain (loss)
b Collectibles (28%) paln (loss) 19 Distributions
8¢ Unrecaptured sec 1250 gain

20 Other Information

10 Net section 1231 gain (loss) A 189.

11 Other income (loss)

12 8ection 179 deduclion

{3 Other deductions

14 Scif-employment earfings (loss)
LY 0.

*Sec atlached stalement for additional information.

For RS Use Only
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16320411 796474 ELDO7718

Schedule K-1
(Form 1085)

Oepartment of tho Treasury
Internal Revanue Service

2

For ealowdar yuac 2007, o fay
S hrginning

ending

Partner's Share of Income, Deductions,
Credits, stc.

Part| Information About the Partnership

A Partnership’s eimployer icentlfication number
B Partnership's name, address, city, state, and 2IP code

ELDORADO HILLS, LLC
3060 E. POST RD., STE. 110

C IRS Genter where parinership filed retunt

o ] Gieck if this is a publicly traded partnorship (PTP)

Part |l Information About the Partner

E Pailner's wentifying nuriber

-5509798

F Partner's name, sudress, cily, state, and ZIP code

ANTONIO NEVADA, LLC
3441 S. EASTERN AVE,
16
§ General partner or LLC
moniber-manager
H Dﬂ Domestic parlner
| What type of satity is this parner? _ P

memb)er
Forcipn parlner

J Padner's share ol profil, loss, and capifal;

Beginning Ending
- 4 0%
4 Y
% 0 . 00
K Partner's share of liahilities al year end:

Nonrecousse $
Qualified nonrecourse financing $
Recoursa $

JWA  For Paperwork Reduction Act Notice, see Instructions tor Form 1085

20 0

7

Limited partner or other LLC

o

27

L51107
Part lll Share of Current Year Income,
Deduct
1 Ordinary business income (loss) 15 Credits
<70.»

2 Net renfal real estats inconia (loss)
<17.260.> 18Foreign ransactions
3 0thor net rental Income (10s)

4 Guaranleed paymanis

§nterost income
2,242,
6a Qrdinary dividends
17 Alternative min tax (AMT) items
6b Otlmlilled dividends
7RTyallies
18 Tax-¢exempt income and

8 Net short-term capital pain {loss) nondeductible expenses

| ~ ,
9a Net long-term capital ain (10ss)
Ob Colleclibles (28%) gain (loss) 19 Dlstributions
A 3,000,000.
B¢ Unrecaptured see 1250 pain

20 Other Intormation
10Net section 1231 gain {loss) a 2,242,

11 Other income {luss)

12 Seclion 179 deduction

13 Other deductions

14 Sell-gmployment earnings (10ss)

IA 0 .
*8ee attached staternont for additi
o
S
3
5
W

Bohedule K-1 (Form 1085) 2007

2007.05040 ELDORADO HILLS, LLC
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Name ELDORADO HILLS, LLC

Expanded Capital Account Summary

Partner GO GLOBAL, INC,
Number 3060 E., POST RD., STE. 110
1 LAS VEGAS, NV B9120
Beginning Capital Schedule M-2, )
Capital Conlribuled Lines 3,487 Wilhdrawals
668,619, <97 1,079,619,
Partner THE ROGICH FAMILY 2004 FAMILY IRREVOC
Number 3060 E. POST RD., STE. 110
B LAS VEGAS, NV 89120
Beginning Gapltal Scheduls M-2, .
Capltal Contributed Lines 3,487 Withdrawals
LAT72.>
Partner ANTONIO NEVADA, LLC
Nomber 3441 S. EASTERN AVE.
3 LAS VEGAS, NV 89169
Baginning Gapital Schadule M-2, _
Capital Gontributed Lines3,4&7 Wilhcrawals
2,995,863, 19,238. 1 1 1.» 3 000

Partner
Number
Beginning
Capital
Beginning
Gapital
495
2vi01
812707

16320411 796474 ELDO7718

EDDYLINE INVESTMENTS, LLC
3060 E., POST RD., STE, 110
LAS VEGAS, NV 89120

Capital Schadula M-2,

Contributed Lines 3,487 Withdrawals
<334.>
Total Far All Partner's Capltal Accounts
Caphal Schedule M-2, .
thd
Cantributed Lines 3,4 &7 Withdrawals

4,996,425, 11 649.> 4 28 238

2007.05040 ELDORADO HILLS, LLC

.0 Number 59-3817718

Partner's Identillcation
Number

88-0432565

Ending
Capital
2,731,530,

Partner's [dentlfication

Number
20-6200429

Ending
Capial
19

Partner's Identlfication
Number

20-5509798

Ending
Gapltal

Pariner's Idsniilication

Number
20-5708487

Ending
Capltal
49 6

Ending
Capital
279.

RT0164
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Expanded Capital Account Summary

Name ELDORADO HILLS, LLC 1.D. Number 17718
partnar THE RAY FAMILY TRUST Partner's |dentilication
Number 82 PANORAMA CREST AVE. Number

LAS VEGAS, NV 89135
Beginning Capltal Schedule M-2, ‘ Ending
Capltal Contributed Lines 8,487 Wilhdravials Capltal
2 3.562. <1,272.,>
Partner Partner's Idenlitication
Number Number
Beginning Capital Scheduls M-2, Ending
Capital Gonlribaled Lings 3,487 Withdrawals Caplial
Pat tner Partner's |dentitloation
Number Number
Beginning Capltal Sehedule M-2, ’ Ending
Gapital Contributed Lines3,4& 7 Wilhdrawals Capital
Partner Partner's ldentification
Number Number
Beginning Gapital Scheduls M-2, ihd Ending
Capilal Contributed Lines 3,48 7 Windrawals Captal
Tatal For All Pertner's Capital Acoounte
Beginning Capltal Scheduls M-2, ) Ending
Caplal Contrlouted Lines 3,4 & 7 Wilhdrowals Capltal
4,495,741, <211 64 4 29
71811
04-27-07
16320411 796474 ELDO7718 2007.05040 ELDORADO HILLS, LLC
RT0165
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Therese Shanks

From: Yoav Harlap <Yoav.Harlap@Nanyah.com>

Sent: Monday, October 16, 2017 2:45 PM

To: Mark Simons

Subject: FW: Nanyah Appeal - Reversed by the Supreme Court
Attachments: 160212 Order of Reversal and Remand - FILED.pdf; ATT00001.htm

From: Carlos Huerta [mailto:carlos@goglobalproperties.com]
Sent: Saturday, February 13, 2016 12:44 AM

To: Yoav Harlap <Yoav.Harlap@Nanyah.com>

Cc: Yoav Harlap <harlap@netvision.net.il>

Subject: Nanyah Appeal - Reversed by the Supreme Court

Yoav,

Shabbat Shalom. Hope that you are doing okay with all of your ventures. I have some good news for you; you
don’t know how happy this makes me (you can’t imagine how I’ve struggled with this), but our Nevada
Supreme Court overturned the judgment entered, here in district court, against Nanyah Vegas and it proves that
you (nor I) deserves what this judge Allf doled out. Attached is the order. It, basically, says that Nanyah’s
claims could not have been dismissed, when Eldorado Hills, LLC did not prove that the statute began to run,
once the money was tendered, or when a membership interest should have been provided and maintained, on
your behalf and how I was guaranteed that it would be by this “respected” Sig Rogich. This judge Allf should
be exposed for the complete disgrace that she really is. So, we are still fighting and I am so very sorry how long
this has taken and how your money has not produced anything, even though your money, Jacob’s money, and
my money all went into this very valuable property. It haunts me each day and I am still fighting for my $2.74
million also, but my chances are not as good as yours now that this has occurred, but I am happier for you than
anything else right now.

Carlos Hueria

3060 E. Post Road, Suite 110
Las Vepas, NV 89120

T: 702.516.5475

F: 702.726.2794

Begin forwarded message:

NAN_000303
JA_004572
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Electronically Filed
4/19/2018 1:47 PM
Steven D. Grierson

CLERK OF THE C(‘)ﬂ
RTRAN Cﬁ:««-“

DISTRICT COURT
CLARK COUNTY, NEVADA

CARLOS HUERTA,
Plaintiff,

CASE#: A-13-686303-C
DEPT. XXVII

VS.

ELDORADO HILLS LLC,

Defendant.

—_— e e e e e e e e e

BEFORE THE HONORABLE NANCY L. ALLF, DISTRICT COURT JUDGE
WEDNESDAY, APRIL 18, 2018

RECORDER’S PARTIAL TRANSCRIPT OF HEARING
ALL PENDING MOTIONS (RULING ONLY)

APPEARANCES:
For the Plaintiff: MARK G. SIMONS, ESQ.
For the Defendant: JOSEPH A. LIEBMAN, ESQ.

SAMUEL S. LIONEL, ESQ.

RECORDED BY: BRYNN GRIFFITHS, COURT RECORDER
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Las Vegas, Nevada, Wednesday, April 18, 2018

[Case called at 9:53 a.m. - argument not transcribed]
[Ruling began at 11:03 a.m.]

THE COURT: Thank you. This is the Defendant’s motion
for sum -- summary judgment with a substantive joinder by the Third
Party Defendants. Plaintiff has done a countermotion for summary
judgment, an opposition, and a request for relief under 56 (f).

Matter is submitted and the ruling is as follows. Given the
fact that the Supreme Court has already sent this back once on the
statute of limitations issue and has told me that there are issues of
fact that needs -- need to be determined. And given the fact that a
jury has been demanded, I’'m going to deny almost all of the
Defendant’s motion for summary judgment, except for two issues.

First, | find that the motion can be granted only with regard
to the fran -- fraudulent conveyance action and with regard to the
constructive trust. Because constructive trust relies on fraudulent
conveyance and if there is no cause of action that can lie, due to the
statute of limitations for fraudulent conveyance, the constructive
trust argument also fails.

The other issues are with regard to accrual of causes of
action. There are facts in dispute with regard to that. I’'m going to
have to see the demeanor, the personal knowledge, the -- the
credibility of the witnesses on -- on all sides to determine that -- if

it’s me, of ajury’s entitled, the parties are entitled to a jury.

Page 2
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So the motion is granted only in those two small regards.
The Plaintiff’s motion for summary judgment is denied, and the
Plaintiff’s countermotion for relief under 56(f) is also denied. This
case goes back to 2013, and | know that there was an appeal that
would toll the five-year rule. But at this point, so long as you can
get your discovery done, | will get your trial done on that June trial
stack.

Were there -- Mr. Lionel to prepare the order because you
are successful on two causes of action. Were there any questions?

MR. SIMONS: What was your ruling on Nanyah’s
countermotion?

THE COURT: On?

MR. SIMONS: Nanyah’s countermotion for summary
judgment? Have you rendered that?

THE COURT: It is denied.

MR. SIMONS: Denied?

THE COURT: In all respects.

MR. SIMONS: Okay.

THE COURT: And the 56(f) is denied as well.

MR. SIMONS: Okay. With regard to the 56(f), since we’re
doing discovery, and we’ll have it completed, I'm assuming that’s
without prejudice because there may be more facts to establish the
perfection.

THE COURT: If you have a May 15" discovery cutoff,

which is what you told me today, you have the right to -- to either

Page 3
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seek relief of that date, separately, I'm denying it today because you
told me you have a chance to get your discovery finished.

MR. SIMONS: Oh, | see what you’re saying.

THE COURT: Or you could stipulate to extend that, but
I’m not going to extend your trial out any further. Both sides are
entitled to finality in this case.

MR. SIMONS: | -- | understand. I’m just saying it’s
not --your ruling is not with prejudice --

THE COURT: No.

MR. SIMONS: Because -- okay. The second component
is, may | request you advise us of what your trial calendar may be
like in October? There may be a need for us to continue the trial.

THE COURT: What | would suggest is that if you can
agree -- | saw in your early case conference you thought the -- we
had dispute on how long you thought the trial would take, and given
the consolidation, | understand that. I’'m going to suggest that you
guys see if you can agree how long it will take, confirm with me
w hether it's a jury trial or not, and give your availability say through,
| don’t know, through the end of the year.

MR. SIMONS: Okay.

THE COURT: And then I’ll make sure to get you set for
trial.

MR. SIMONS: | appreciate that.

THE COURT: And | can give you a firm setting rather than

keeping you on the June stack.
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MR. SIMONS: That would be excellent because | have to
bring in clients from out of --

THE COURT: | assume everyone in this case is going to
have a very busy schedule.

MR. SIMONS: Yeah, true.

THE COURT: | want to accommodate the parties, the
witnesses and the counsel.

MR. SIMONS: True. Thank you very much.

THE COURT: Mr. Liebman, one more question?

MR. LIEBERMAN: Yeah, I'm a little confused about Mr.
Simons comment about the ruling being without prejudice. | mean,
obviously it’s a summary judgment motion.

THE COURT: Well, | denied the 56(f).

MR. LIEBERMAN: Yes.

THE COURT: But, what | said is, you can stipulate to
extend discovery, but | won’t change a trial.

MR. LIEBERMAN: | just want to specify --

THE COURT: Or you can --

MR. LIEBERMAN: -- with respect to granting the motion
on fraudulent transfer claim and the constructive trust claim, those
are with prejudice?

THE COURT: That's correct.

MR. LIEBERMAN: Okay.

MR. SIMONS: That -- that was the point. It should be

without prejudice given the fact that we’re going to be conducting
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discovery and | should have the opportunity to say look, here’s the
evidence that they did not perfect. That’s all I'm trying to reserve.

THE COURT: And so, | -- your objection is so noted for the
record. My ruling is that it’s with prejudice.

Was there any last issue?

MR. LIONEL: No, Your Honor.

THE COURT: No. Thank you all, for your appearance.

MR. LIEBERMAN: Thank you, Your Honor.

THE COURT: And may | respectfully say, if you guys ever
have really long motions again, if you contact us, we’ll
accommodate you to get them set, so that it’'s not on a--on a
stacked calendar, and you can have all the time you need.

MR. LIEBERMAN: Will do, Your Honor. Thank you.

THE COURT: Thank you, both.

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

* % * % * % *

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

Brynn' Griffiths v
Court Recorder/Transcriber

Page 6
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FENNEMORE CRAIG, P.C.

Las VeGas

DECL

Samuel S. Lionel, Esq. (Bar No. 1766)

Thomas H. Fell, Esq. (Bar No. 3717)

Brenoch Wirthlin, Esq. (Bar No. 10282)

FENNEMORE CRAIG, P.C.

300 S. Fourth Street, Suite 1400

Las Vegas, Nevada 89101

Tel.: (702) 692-8000; Fax: (702) 692-8099

Email: slionel@fclaw.com
bwirthlin@fclaw.com

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

Imitations, LLC

DISTRICT COURT
CLARK COUNTY, NEVADA

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

Plaintiffs,
V.

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

Defendants.

NANYAH VEGAS, LLC, a Nevada limited
liability company,

Plaintiff,
V.

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

Defendants.

14623596.1/038537.0004

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

DECLARATION OF SIGMUND
ROGICH

Date of hearing: March 6, 2019

Time of hearing: 10:00 a.m.

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

JA_004581



1 DECLARATION OF SIGMUND ROGICH

I, Sigmund Rogich, hereby declare under the penalty of perjury the following:

1. The Rogich Family Irrevocable Trust and I are Defendants in the above-captioned

WD

action.

2. I make this declaration in support of the omnibus opposition (“Opposition”) to the |~

W

motions for summary judgment filed by plaintiff Nanyah Vegas LL.C (“Nanyah” and “Nanyah’s
MSJ”) and the motion for summary judgment filed by Fldorado Hills, LLC (“Eldorado” and
“Eldorado’s MSJ” and collectively with Nanyah’s MSJ referred to as the “MSJs™).

O© @ ® 3

3. I have personal knowledge of the facts stated herein, except as to those stated on |
10 | my understanding and belief, which I believe to be true and accurate.

11 4. During the time of Nanyah’s alleged investment into Eldorado, I never had any
12 || control or access to the books and records. At that time, the books and records of Eldorado were
13 | all handled by Carlos Huerta.

14 5. Mr. Huerta who was in control of all financial filings only sent K-1s to thé -
15 | members of Eldorado and, consistent with the IRS code, did not send a K-1 to Nanyah.

16 6. During our depositions, Melissa Olivas and I were handed what was purported by
17 | Nanyah’s counsel to be the Eldorado general ledger. We have since discovered that this general
18 || ledger was fraudulently altered by Mr. Huerta and is not a true and authenticate copy of the
19 | Eldorado Hills general ledger handed over by Mr. Huerta to me during the time of the signiﬁg of :
20 || the relevant Purchase Agreement.

21 7. At no time prior to the commencement of the lawsuit, did I ever speak to or
22 | communicate with Nanyah or Mr. Harlap because there was no reason to as they were not an
23 || investor in Eldorado. |

24 The above Declaration is true and correct to the best of my knowledge‘and belief under

25 | penalty of perjury of the laws of the State of Nevada.

26 DATED: February 18, 2019.
27

/s/ Sigmud Rogich
28 SIGMUND ROGICH

FENNEMORE CRAIG, P.C.

LAS VEGAS

14623596.1/038537.0004
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FENNEMORE CRAIG, P.C.

LAS VEGAS

RPL

Samuel S. Lionel, Esg. (Bar No. 1766)

Thomas H. Fell, Esqg. (Bar No. 3717)

Brenoch Wirthlin, Esq. (Bar No. 10282)

FENNEMORE CRAIG, P.C.

300 S. Fourth Street, Suite 1400

Las Vegas, Nevada 89101

Tel.: (702) 692-8000; Fax: (702) 692-8099

Email: slionel@fclaw.com
bwirthlin@fclaw.com

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

Imitations, LLC

DISTRICT COURT
CLARK COUNTY, NEVADA

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

Plaintiffs,
V.

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

Defendants.

NANYAH VEGAS, LLC, a Nevada limited
liability company,

Plaintiff,
V.

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

Defendants.

14627119.1/038537.0004

Electronically Filed
2/19/2019 4:25 PM
Steven D. Grierson

CLERK OF THE COU
L] w

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

REPLY IN SUPPORT OF MOTION
FOR RELIEF FROM THE OCTOBER
5, 2018 ORDER PURSUANT TO

NRCP 60(b)

Date of hearing: February 21, 2019

Time of hearing: 10:00 a.m.

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

Case Number: A-13-686303-C

JA 004583



1 REPLY IN SUPPORT OF MOTION FOR RELIEF FROM THE OCTOBER 5, 2018
) ORDER PURSUANT TO NRCP 60(b)
3 Defendants Sigmund Rogich, individually (“Mr. Rogich”), and as Trustee of the Rogich
4 | Family Irrevocable Trust (the “Trust” and collectively with Mr. Rogich referred to as the “Rogich
5 | Defendants”), and Imitations, LLC (“Imitations” and collectively with the Rogich Defendants
6 || referred to as the “Moving Defendants”), by and through their counsel of record, Fennemore
7 || Craig, P.C., hereby submit their Reply in Support of Motion for Relief from the October 5, 2018
8 || Order Pursuant to NRCP 60(b) (the “Motion”) as follows:
9 MEMORANDUM OF POINTS AND AUTHORITIES
10 [ I INTRODUCTION AND SUMMARY OF ARGUMENT
11 In its Opposition to the Moving Defendants’ Motion, Plaintiff Plaintiff VVegas, LLC (the
12 | “Plaintiff” or “Nanyah”) takes a position that entirely ignores NRCP 60(b). Plaintiff’s
13 | Opposition boils down to the circular — and logically flawed — argument that this Court cannot
14 || grant relief from the October 2018 Order because it is bound by the October 2018 Order!
15 | Plaintiff’s attempt to put the cart before the horse in asking this Court to find it cannot grant
16 || relief from the October 2018 Order because of the October 2018 Order is logically inaccurate,
17 || and legally incorrect, as set forth below.
18 Not only is Plaintiff’s position wholly unsupported, Plaintiff only cites to favorable
19 || findings and conclusions within the October 2018 Order (that are vehemently disputed by the
20 || Moving Defendants), but conveniently fails to cite to the following findings and conclusions
21 | that prove there exist genuine disputed issues of material fact regarding — at a minimum -
22 | whether Plaintiff even qualifies as a third-party beneficiary of any agreements at issue, and
23 | whether Plaintiff ever invested in Eldorado (as opposed to CanaMex Nevada, LLC).! For
24 | example, in its current form, even without the changes requested by the Moving Defendants, the
25 [ October 2018 Order makes clear that these issues are only allegations, disputed by the Moving
26 | 1/
27 | M
I P.C.28 1 Referred to herein as CanaMex.
Las Veoas .

14627119.1/038537.0004
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1 | Defendants:

2 e  “..there is no basis for Nanyah--as an alleged third-party beneficiary--

3 to sue the Eliades Defendants.” See Exhibit E to Motion, at pg. 8, Il. 14-15.

4 e “.the Eliades Defendants supposedly pursued their own individual

5 advantage by seeking to interfere with the return of Nanyah’s alleged

6 investment in Eldorado.” 1d., at pg. 9, Il. 2-3.

7 Thus, Plaintiff’s position that somehow these highly disputed issues are somehow

8 || forgone conclusions in its favor is unreasonable, since even the 2018 Order itself — which

9 | Plaintiff’s counsel drafted — makes clear that these issues are only disputed allegations, not
10 | proven facts.
11 Moreover, the Plaintiff rests its Opposition largely on the inaccurate assertion that the
12 || parol evidence rule would bar introduction of any testimony or other evidence supporting the
13 | Moving Defendants’ position. See Opposition at pp. 4-10. As set forth herein, the parol
14 || evidence rule could only have an effect on a dispute between the parties to the contracts at
15 | issue. As a purported third-party beneficiary, it cannot be disputed that Plaintiff is not a party to
16 || any of the contracts at issue, and therefore under binding Nevada Supreme Court precedent the
17 || parol evidence is inapplicable to this case.
18 Further, apparently not realizing that its attempts to “explain” the ambiguities in the
19 || contracts at issue only underscores the fact that they are ambiguous, Plaintiff offers its own self-
20 | serving, one-sided, “interpretation” of the contractual terms at issue, going so far as to attempt
21 | to conclusively state what the parties’ intent was with respect to some of the more ambiguous
22 | terms. How Plaintiff can purport to speculate as to what parties to a contract — to which it was
23 | not a signatory — strains credibility and is inadmissible.
24 In addition, it should be noted that Plaintiff employs another logical fallacy in asking this
25 | Court to end the case before trial even begins, despite numerous disputed issues of fact.
26 | Plaintiff suggests that this Court only has two options. Option one is to deny the Moving
27 | Defendants’ motion for relief. Option two is to undo the October 2018 Order in its entirety,
28
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1 | even going so far as to argue that by granting the Eliades’ Defendants’> motion for summary
2 || judgment the Court must find that Plaintiff is also entitled to summary judgment. This is a false
3 || dilemma. In reality, there is a third option: the Court is free to find only that the Eliades
4 || Defendants did not make any promise to pay Plaintiff anything. When Plaintiff’s counsel
5 | drafted the order granting the Eliades Defendants’ motion for summary judgment, Plaintiff’s
6 | counsel went too far and stated (at least in some parts of the October 2018 Order) that findings
7 | had to be made against the Rogich Defendants in order to support summary judgment in favor
8 | of the Eliades Defendants. Plaintiff now attempts to use its own poor drafting as a sword to
9 || forego trial altogether and requests in its pending motion for summary judgment that this Court

10 | make findings on disputed issues of fact — which this Court has already refused to do on other

11 | occasions. Plaintiff uses this false dilemma to oppose the Moving Defendants’ motion.

12 || Plaintiff’s position is logically incorrect and must be rejected.

13 Finally, as noted in the Motion, if left uncorrected, the October 2018 Order would

14 | gravely and unjustly impact the Moving Defendants’ due process rights. In filing their Motion,

15 | the Moving Defendants have provided numerous examples of disputed issues of material fact

16 | present with respect to the merits of this case. See Motion, at Section D, Disputed Material

17 | Facts. Plaintiff’s position is that this Court should completely ignore these highly disputed

18 || issues and decide the merits of the trial without due process to the Moving Defendants.

19 || Plaintiff’s position is fatally defective and the Motion should be granted.

20 | I BRIEF RECITATION OF RELEVANT FACTS

21 Without restating all facts set forth in the Motion, the Moving Defendants wish to

22 | highlight some key facts and disputed issues that are relevant to the instant Motion.

23 A. The Rogich Defendants were NOT parties to the subject motions for summary

24 | Judgment: In June and July of 2018, former co-Defendants, Peter Eliades, his trust, and Teld,

25 | LLC, filed their motion for summary judgment (“Eliades Defendants” MSJ”) and Plaintiff filed its

26 | competing countermotion for summary judgment (“Plaintiff’s Counter-MSJ” and collectively with

27 || the Eliades Defendants’ MSJ referred to as the “Underlying MSJs”). See Motion, at Exhibits A-

281, The term “Eliades Defendants” means the
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1 | C.2 These moving parties were seeking summary judgment against one another and not against
2 | the Moving Defendants. Id. On July 26, 2018, the Court held a hearing on the Underlying MSJs.
3 || Id., at Exhibit D. Although the Moving Defendants were not parties to the Underlying MSJs, the
4 || Court enter an Order with findings that significantly impact them. Id., at Exhibit E. Prior to the
5 || entering of the October 2018 Order, competing were circulated amongst the parties. Id., at Exhibit
6 | F.
7 B. The Moving Defendants rejected the October 2018 Order: The October 2018
8 | Order includes disputed affirmative findings and conclusions (i.e., that The Rogich Trust has any
9 || obligation or debt owed to Plaintiff (as a potential claimant) for its alleged investment into
10 | Eldorado Hills). The Moving Defendants specifically disputed the following within the October
11 | 2018 Order: (1) Undisputed Material Facts, paragraphs 4, 5(a)(ii), 5(b)(i), 5(b)(iii), 5(b)(iv) and
12 | 5(d)(ii); and(2) Conclusion of Law, paragraphs 7, 9, 12, 15, 20 and 21. Id., at Exhibit E.
13 C. The October 2018 Order is not consistent with the record: Throughout the
14 || Eliades Defendants’ MSJ, as well as the hearing on the MSJs, the record well supports that any
15 | claim by Plaintiff is only a “potential” claim, and that any purported investment by Plaintiff into
16 | Eldorado is not only disputed, but demonstrably inaccurate. See Motion at Exhibit A (pg. 6, Il. 6-
17 | 10; pg. 11, Il. 5-6; and pg. 12, Il. 7-9), Exhibit C (pg. 6, Il. 1-4, 6-8 and 16-18; pg. 7, Il. 21-23; pg.
18 | 12, Il. 11-12; and pg. 13, Il. 9-12) and Exhibit D (pg. 5, Il. 13-16). The various references to
19 | documents and testimony in the record in this case demonstrate that a genuine issue of material
20 | fact clearly remains regarding Nanyah’s purported “claim” against any of the defendants, and
21 || regarding its purported “investment” into Eldorado.
22 D. The October 2018 Order as drafted by Plaintiff’s counsel includes
23 | contradictory language: Importantly, the October 2018 Order itself includes the following
24 | findings and conclusions that are inconsistent and contradictory with the affirmative findings and
25 || conclusions:
26 e “..there is no basis for Nanyah--as an alleged third-party beneficiary--to
27 sue the Eliades Defendants.” 1d., at Exhibit E, pg. 8, Il. 14-15.
28 3 References to attachments within the Statement of Facts relate to the attachments to the Rogich
o e n Defendants’ Motion for Relief from the October 5, 2018 Order.
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e “.the Eliades Defendants supposedly pursued their own individual
advantage by seeking to interfere with the return of Nanyah’s alleged
investment in Eldorado.” 1d., at pg. 9, Il. 2-3.
The Plaintiff ignores citing to these provisions within its Opposition, but these above
inconsistencies acknowledge there are still disputed material facts at issue with respect to any

purported liability by the Moving Defendants.

E. Genuine issue of material facts exist: To further support relief from the October

2018 Order, the Moving Defendants provide the Court with the below synopsis of disputed
material facts still at issue in this case:

a. The Alleged Investment

i. The set-up of Plaintiff Vegas, LLC and CanaMex Nevada, LLC

e Plaintiff Vegas, LLC and CanaMex Nevada, LLC (“CanaMex’)
were set-up as result of Mr. Harlap and Mr. Huerta discussions in
June of 2007 and for Mr. Harlap’s potential investment of $1.5
Million into CanaMex. Mr. Harlap requested Mr. Huerta to set-up
the entity of Plaintiff Vegas, LLC. Id., at Exhibit I.

e Mr. Harlap is the sole manager of Plaintiff. Go Global Inc. was sole
the Manager/Managing Member of CanaMex. Id., at Exhibit J.

e Mr. Huerta was the sole officer of Go Global, Inc. Id., at Exhibit K
(p. 10, II: 17-21).

ii. Nanyah’s $1.5 Million Wire

e Regardless of any testimony to the contrary, Mr. Huerta e-mailed
Mr. Harlap instructing him to wire the $1.5 Million into CanaMex
Nevada, LLC’s bank account. Nowhere in the e-mailed
instructions from Mr. Huerta to Mr. Harlap is there any
indication of, or reference to, Eldorado Hills, LLC (“Eldorado
Hills). Id., at Exhibit L (p. 31, Il. 4-11) and Exhibit M.

e While Mr. Huerta and Mr. Harlap maintain that the $1.5 Million
was wired directly into Eldorado Hills’ bank account and the money
never went into the CanaMex’s account, the bank records show that
Mr. Harlap actually wired the $1.5 Million_into CanaMex’s
Nevada State Bank account on December 6, 2007 in compliance
with Mr. Hureta’s emailed instructions (not Eldorado Hills’ bank
account). Id., at Exhibit L (p. 29, I. 21 to p. 30, |. 14 and p. 60, 11.
5-14), Exhibit K (p. 20, I. 20 to p. 21, I. 11) and Exhibit N.
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iii. The Bank Transfers

e After the alleged investment funds were wired by Mr. Harlap into
CanaMex’s bank account, Mr. Huerta proceeded with a series of
bank transfers, where a majority of $1.5 Million ended up in the
bank account of CanaMex’s sole manager/managing member (Go
Global, Inc., which is a business solely operated by Mr. Huerta). 1d.
at Exhibits N-P.

iv. Investment confirmation into CanaMex

e From December 2007 through March 2008, Mr. Harlap received
multiple written communications from Go Global (CanaMex’s sole
manager/managing member) confirming Nanyah’s $1.5 Million
investment in CanaMex. Id., at Exhibits Q-T.

v. The K-1s from CanaMex

e Mr. Huerta (as Nanyah’s PMK) confirmed that equity and
ownership interests are preserved by a K-1 and confirmed a tax
return will show the ownership interest. He even further testified
(inaccurately) that Plaintiff was going to be a member of Eldorado
Hills or CanaMex, but that CanaMex didn’t happen and Eldorado
Hills never formalized its investment with a K-1. Id., at Exhibit L
(p. 22, Il. 3-15) and Exhibit U (p. 164, 1. 7-18).

e Contrary to this deposition testimony, but consistent with Nanyah’s
confirmed $1.5 Million investment in CanaMex, CanaMex sent
2007 and 2010 Schedule K-1 forms to Plaintiff. Id., at Exhibits V
and W.

b. The Potential Claimants

The relevant contracts do not provide that Mr. Rogich’s Trust will pay Plaintiff or the
other potential claimants — rather, they provide that Mr. Rogich’s Trust will look into the
potential claimants listed in the Purchase Agreement. In reviewing the potential claimants, Mr.

Rogich knew they were without merit:

o The Ray Trust and Eddyline: Eldorado Hills (under Mr. Huerta’s
direction as the Tax Matters partner) had already provided to these first 2 potential
claimants with 2007 K-1s. Id., at Exhibit X.

o Antonio Nevada: Eldorado Hills had paid this potential claimant in
full. Although Antonio Nevada later sued Eldorado Hills as a result of being a
potential claimant under this Purchase Agreement, Eldorado Hills was successful
in defending against that lawsuit and obtaining a Judgment against Antonio

-7-
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Nevada. Id., at Exhibit Y.

o Plaintiff Vegas: There was no K-1 issued by Eldorado Hills to
Plaintiff for 2007 and none of the financial records mentioned Plaintiff. Id., at
Exhibit Z. Mr. Huerta controlled the books and records of both companies at that
time.

3. Statute of Limitations

o Both Mr. Harlap and Nanyah’s PMK (as Nanyah’s PMK) being
aware of the Purchase Agreement being signed in October 2008 and that Nanyah’s
potential claim to $1.5 Million investment in Eldorado Hills started from day one
from Mr. Harlap’s transferring or sending $1.5 Million in 2007. 1d., at Exhibit L

© 00 ~N oo o B~ w NP

10 (p. 26, II. 4-18) and Exhibit K (p. 16, line 19 to p. 18, |. 23 and p. 74, |. 12 to p. 75,
. 2).
11
12 . On February 13, 2016, Mr. Huerta e-mailed Mr. Harlap
indicating the following: “...our Nevada Supreme Court overturned the judgment
13 entered, here in district court, against Plaintiff VVegas and it proves that you (nor 1)
14 deserves what this judge Allf doled out. Attached is the order. It, basically, says
that Nanyah’s claims could not have been dismissed, when Eldorado Hills, LLC
15 did not prove the statute began to run, once the money was tendered, or when
a membership interest should have been provided and maintained, on your
16 behalf and how | was guaranteed that it would be by this “respected” Sig Rogich.
17 This judge Allf should be exposed for the complete disgrace that she really is.” See
NAN303, at Exhibit AA.
18
19 Based upon the above, there are genuine material issues of fact and the Rogich Defendants
20 should be granted relief from the October 2018 Order.
21 I11. LEGAL ARGUMENT
22 A. Because the Moving Defendants were not parties to the Underlying MSJs, the
October 2018 Order must be amended or replaced pursuant to NRCP 60(b).
23
24 The Moving Defendants were not parties to the Underlying MSJs between the Eliades
o5 Defendants and Plaintiff. Throughout those MSJ proceedings, the evidence and arguments
26 presented significantly show Plaintiff’s claim as being “potential” and that any purported
27 investment by Plaintiff into Eldorado is genuinely disputed.
28
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1 While the Eliades Defendants were granted their MSJ, and Plaintiff’s Counter-MSJ was
2 | denied, the Court enter its Order which included findings and conclusions that are against the
3 || Rogich Defendants. Prior to the entry of the October 2018 Order, the Rogich Defendants had no
4 || reason to oppose the summary judgment sought by the Eliades Defendants, or by Plaintiff, since
5 || those motions did not request findings against the Moving Defendants; thus, denying the instant
6 | Motion would greatly prejudice the Moving Defendants rights, effectively denying them due
7 || process. See Callie v. Bowling, 123 Nev. 181, 183, 160 P.3d 878, 879 (2007) (recognizing that
8 | procedural due process requires meaningful notice and an opportunity to be heard). Accordingly,
9 | the Moving Defendants should be granted their requested relief from the October 2018 Order.
10 B. The parol evidence rule is inapplicable as a matter of law.
11 Plaintiff attempts to improperly use the parol evidence rule as a sword and shield. Citing
12 | to only the provisions within the October 2018 Order, Plaintiff provides a circular argument to
13 || this Court on why the October 2018 Order should not be vacated - - because the Court entered the
14 | October 2018 Order and, therefore, the parol evidence rule bars the Moving Defendants’ Motion
15 | intotal. Clearly, even if the parol evidence rule could apply in this instance — which, as set forth
16 | below, the Nevada Supreme Court has held it cannot — it could not possibly apply to prevent this
17 || Court from granting relief from its own order,
18 Moreover, Plaintiff conveniently fails to mention that the October 2018 Order contains
19 | provisions that “Plaintiff is an alleged third-party beneficiary” to the Purchase Agreement and
20 | that its purported advance is only an *“alleged investment in Eldorado.” Id., at Exhibit E (pg. 8, II.
21 | 14-15 and pg. 9, Il. 2-3). Plaintiff further argues that the Moving Defendants are barred from
22 | contesting that Plaintiff’s “investment”, if any, was in Eldorado, as opposed to the place where
23 | Nanyah’s money actually ended up, which is CanaMex. Even the October 2018 Order states that
24 | Plaintiff’s alleged investment is just that: alleged. The fact that Plaintiff mistakenly thinks it can
25 | spin this into summary judgment in its favor only underscores the need for Rule 60(b) relief from
26 | the October 2018 Order. Further, Plaintiff uses the citation of the Krieger case as evidence
27 | precluding the Moving Defendants from challenging the October 2018 Order, when in fact that
28
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1 | provision (paragraph 14) has no implication on the Moving Defendants since Plaintiff was not a
2 | direct party to any of the agreements at issue.
3 In addition to employing inaccurate circular reasoning, Plaintiff’s assertions regarding the
4 || parol evidence rule are directly contradicted by binding Nevada precedent. While the parol
5 || evidence rule generally may be invoked by any party to a contract, the long standing rule set forth
6 | in Nevada by the state Supreme Court is that it cannot be invoked by a stranger to such contract.
7 | See Bank of California v. White, 14 Nev. 373, 376 (1879) (holding that the parol evidence rule
8 | “has no application whatsoever as against any party who is a stranger to the instrument.”)
9 | (emphasis added); see also Pittman v. Providence Washington Ins. Co., 394 So. 2d 223 (Fla. Dist.
10 | Ct. App. 1981) (recognizing that a third party beneficiary is a stranger to a contract.). Further,
11 | under binding Nevada case law, where one party to a lawsuit is not bound by the parol evidence
12 | rule, “either party is at liberty to show, by parol, a different state of facts from that set out in the
13 | writing.” Bank of California, supra, 14 Nev. at 376. Accordingly, Plaintiff’s assertions that parol
14 | evidence rule somehow bar the Moving Defendants from introducing any testimony or other
15 | evidence at trial fail as a matter of law.
16 C. There are many disputed issues of material fact remaining in this case,
including with respect to the agreements at issue and the interpretation of
17 their ambiguity.
18
Contrary to Plaintiff’s suggestion, there are still genuine issues of material fact
w0 surrounding the subject agreements. As show above, the relevant agreements only provide that
20 Mr. Rogich’s Trust will look into the potential claimants listed in the Purchase Agreement. The
o relevant agreements do not establish that Mr. Rogich’s Trust will pay Plaintiff or the other
. potential claimants. In fact, each of the potential claimants were not legitimate as they had either
* received K-1s from Eldorado or, in the case of Plaintiff, was not entitled to a K-1 from Eldorado
2 as it was not an investor.
2 In fact, through discovery in this case, the Rogich Defendants have learned that CanaMex
20 provided K-1s to Plaintiff for its $1.5 Million investment into CanaMex and that CanaMex
°! confirmed Nanyah’s investment into CanaMex on several occasions. No amount of testimony by
Las Veoas 0.
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1 | Mr. Harlap or Mr. Huerta will change the fact that the $1.5 Million went into CanaMex and
2 | eventually ended up in its manager’s/Go Global’s pocket and that Nanyah’s $1.5 Million was
3 || identified on the K-1s provided by CanaMex to Plaintiff. Any evidence and testimony to support
4 || Nanyah’s alleged investment in Eldorado or that the Rogich Defendants agreed to repay Nanyah’s
5 || alleged investment is in dispute. Further, the October 5, 2018 Order itself supports the fact that
6 | genuine material facts remaining.
7 Moreover, the agreements at issue have numerous ambiguities internally and between
8 | them. Plaintiff’s claims are based on and reference the following five (5) documents:
9
10 a) The Purchase Agreement: The Purchase Agreement dated October 30, 2008,
between Go Global and Mr. Huerta as sellers, and the Rogich Trust as buyer
11 Huerta (referred to herein as the “Purchase Agreement” attached as Exhibit
AB:
12
b) The Flangas Agreement: The Membership Interest Purchase Agreement
13 dated October 30, 2008, between the Rogich Trust as seller, the Albert Flangas
Revocable Living Trust u/a/d July 22, 2005 (“Flangas™) as buyer, Go Global,
14 Mr. Huerta, and Mr. Rogich and Albert Flangas (“Mr. Flangas™) regarding
15 their “individual limited agreements” (referred to herein as the “Flangas
Agreement” and attached as Exhibit AC;
16
c) The Teld Agreement: The Membership Interest Purchase Agreement dated
17 October 30, 2008, between the Rogich Trust as seller and Teld, LLC (“Teld”)
as buyer, Go Global, Mr. Huerta, and Mr. Rogich and Peter Eliades (“Mr.
18 Eliades”) regarding their “individual limited agreements” (referred to herein
19 as the “Teld Agreement” and attached as Exhibit AD;
20 d) The Assignment Agreement:. The Membership Interest Assignment
Agreement dated January 1, 2012, between the Rogich Trust, the Eliades
21 Survivor Trust of 10/30/08 (“Eliades Trust™) (referred to as the “Assignment
Agreement” and attached as Exhibit AE;
22
e) The Operating Agreement. The Amended and Restated Operating
23 Agreement of Eldorado Hills, LLC (referred to as the “Operating Agreement”
o4 and attached as Exhibit AF of which the Rogich Trust, the Flangas Trust, and
Teld are members.
25
26 However, even these documents demonstrate that there is no undisputed finding that can be made
97 with respect to any purported obligations allegedly owed to Plaintiff. For example, the following
28 is a non-exhaustive sample of the ambiguities existing in the above documents with respect to
FENNEMORE CRAIG, P.C.
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Plaintiff’s allegations:

The Purchase Agreement refers to Plaintiff as a “Potential Claimants”. See
Exhibit AB at Recital A, bates no. RT0023. Despite Plaintiff’s misleading
assertions, nowhere has this Court found that “potential claimant” means that
Plaintiff could have had an “investment” in Eldorado or received a return of
the $1,500,000 it transferred to CanaMex. Plaintiff’s contrary assertion is
inaccurate and its attempt to speculate as to the intent of the parties to the
contract — which did not include Plaintiff — is inadmissible.

Exhibit A to the Purchase Agreement refers to Plaintiff as a “Potential
Claimant”. Id. at page 10, bates no. RT0032. Moreover, this Exhibit A
further highlights the dispute as to whether Plaintiff has any claim at all against
any of the named defendants since it states that Plaintiff’s purported “claim” is
“through Canamex Nevada, LLC”. Id. This shows that even Plaintiff
acknowledges its money went to Canamex, and it is the Moving Defendants’
position that any claim Plaintiff may have is against Canamex, not against the
Moving Defendants or Eldorado.

The purported promise in the Flangas and Teld Agreements appears as part of
an indemnification agreement to hold the buyers (Flangas or Teld,
respectively) harmless, not an affirmative, stand alone provision to pay
Plaintiff anything. See Exhibit AC and Exhibit AD.

Further, Exhibit D to the Flangas and Teld agreements confusingly states that
“certain amounts have been advanced to _or on behalf of the Company by
certain third parties...” See Exhibit AC and Exhibit AD at Exhibit D thereto.
It is not even clear from the language of Exhibit D whether Plaintiff
“advanced” funds in the form of a loan, or on behalf of some other entity.
Notably, Exhibit D to these agreements also states that any potential claim by

Plaintiff is “through Canamex Nevada, LLC” - again confirming that
Plaintiff’s claim, if any, is against Canamex, not the Moving Defendants or
Eldorado.

In addition to the above, Plaintiff’s claims are further barred to the extent they
rely on the Operating Agremeent as that agreement specifically prohibits any
claims by third party beneficiaries. Paragraph 10.11 of the Operating
Agreement provides as follows:

10.11 No Third Party Beneficiaries. Except as set forth in
Article 1X [unrelated provision], this Agreement is adopted solely
by and for the benefit of the Members and its [six] respective
successors and assigns, and no other Person shall have any rights,
interest or claims hereunder or be entitled to any benefits under or
on account of this Agreement as a third party beneficiary or
otherwise.

See Exhibit AF, at p. RT0109. Here there is no dispute that
the parties to the Operating Agreement specifically prohibited any
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claims by any purported third party beneficiaries. Thus, to the
extent Nanyah relies on the Operating Agreement as a basis for its
claims, the Moving Defendants are entitled to judgment as a matter
of law.

It is as a result of the ambiguity of the subject agreements that the October 2018 Order contains
contradictory findings and conclusions. These alleged findings and conclusions support the
vacating of the October 2018 Order.

Moreover, multiple additional factual issues are present in this matter. For example, the

Court has previously denied in part the Rogich Defendants’ motion for summary judgment related

© 00 ~N oo o B~ w NP

to the statute of limitations based on the Court’s finding that disputed questions of fact remain

10 || regarding this issue. For example, in the transcript of the Court’s ruling on this issue, attached as
11 | Exhibit AG, the Court specifically noted the following:
12
First, I find that the motion can be granted only with regard to the fran — fraudulent
13 conveyance action and with regard to the constructive trust....
14 The other issues [including with respect to the statute of limitations
arguments by the Rogich Defendants] are with regard to accrual of causes of
15 action. There are facts in dispute with regard to that. I’m going to have to see
the demeanor, the personal knowledge, the —the credibility of the witnesses on —
16 on all sides to determine that — if it’s me, or a jury’s entitled, the parties are
17 entitled to a jury.
18 Id. at p. 2. (emphasis added). In addition, the Nevada Supreme Court has recognized that the
19 determination of when a cause of action accrues “ordinarily presents a question of fact” and may
20 only be determined as a matter of law when there is irrefutable evidence supporting that
’1 determination. Winn v. Sunrise Hosp. & Med. Ctr., 128 Nev. 246, 251, 277 P.3d 458, 462 (2012);
- Golden v. Forage, No. 72163, 2017 WL 4711619, at *1 (Nev. App. Oct. 13, 2017) (same); Errico
- v. Eighth Judicial Dist. Court of State, ex rel. Cty. of Clark, No. 70147, 2016 WL 2846397, at *1
” (Nev. May 11, 2016) (same).
- Further, as noted above, there are specific issues that will need to be determined at trial as
- to when Plaintiff’s claims accrued. Just because there may not have been a “date certain” in any
- of the agreements at issue as to when any repayment of Plaintiff’s purported claim would take
- place, that does not mean Plaintiff’s alleged claim could not have accrued outside the applicable

FENNEMORE CRAIG, P.C.
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1 | statute of limitations period. For example, a fact finder could determine that Plaintiff’s receipt of
2 | the 2007 K-1 from Canamex put Plaintiff on notice that — if it did have a claim against any of the
3 || defendants for failure to repay its alleged “loan” or “investment” — such claim accrued when
4 || Plaintiff received unequivocal confirmation that its purported “investment” it now claims was
5 | meant for Eldorado, was, in fact, in Canamex!
6 Moreover, Plaintiff’s transparent attempt reargue its failed Motion in Limine (“MIL”) No.
7 || 2 regarding NRS 47.240 is improper and must be rejected. In its Opposition, Plaintiff again
8 || asserts that there is somehow a “conclusive presumption” from a recital in one or more of the
9 | agreements at issue and that therefore Plaintiff does not have to prove its case and can instead do
10 || an end run around the Moving Defendants due process rights. See Opposition at pp. 10-11.
11 | Plaintiff tried this tactic before in its MIL No. 2, attached as Exhibit AH.  The Court denied
12 | Plaintiff’s MIL No. 2, finding the following:
13 The specific presumption sought by Nanyah under NRS 47.240(2) is a recital of
14 consideration, which is excluded from the statute. Nanyah and its counsel are
precluded from arguing to the jury that Eldorado is bound by any of the
15 contractual recitals in the October 30, 2008 Purchase Agreement, the October
30, 2008 Membership Interest Purchase Agreement, and the October 30, 2008
16 Amended and Restated Operating Agreement pursuant to the provisions of
NRS 47.240(2) as the Court finds that evidentiary presumption is inapplicable
17 on the grounds stated.
18
19 See Exhibit Al a copy of the Court’s order denying Plaintiff’s MIL No. 2 (emphasis added).
20 In addition, an enormous amount of evidence — discovered and timely disclosed during
’1 discovery — makes clear that Nanyah’s claim did, in fact, accrue in 2008. As noted above, the
2 2007 K-1 indisputably put Plaintiff on notice that it had not received an equity interest in
’3 Eldorado, constituting accrual of Plaintiff’s claim (to the extent it has one, which the Rogich
o4 Defendants dispute). Moreover, Mr. Harlap’s own testimony makes clear that in 2008 he was
ot shown documents by Mr. Huerta putting him on notice of any potential claim Plaintiff may have
26 had. See excerpts from deposition of Mr. Harlap, Exhibit K at p. 16, line 19 to p. 18, line 23,
”7 attached hereto as Exhibit AJ. These are only a few of the numerous pieces of evidence — not to
28
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1 | mention the testimony of the trial witnesses — that will demonstrate the statute of limitations
2 | provides a complete defense to all of Nanyah’s alleged claims.
3 Further, during the time of Plaintiff’s alleged investment into Eldorado, Mr. Rogich never
4 | had any control or access to the books and records. See Declaration of Sigmund Rogich (“Rogich
5 | Declaration”), attached as Exhibit AK hereto, at P 4. At that time, the books and records of
6 | Eldorado were all handled by Carlos Huerta. 1d. Further, Mr. Huerta, who was in control of all
7 | financial filings, only sent K-1s to the shareholders of Eldorado and, consistent with the IRS code,
8 | did not send a K-1 to Plaintiff. I1d. at P 5. Importantly, during the depositions of both Mr. Rogich
9 | and Melissa Olivas, the deponents were handed what was asserted by Nanyah’s counsel to be the
10 || general ledger of Eldorado. Id. at P 6. However, it has since been discovered that that this general
11 || ledger was fraudulently altered by Mr. Huerta and is not a true and authenticate copy of
12 | Eldorado’s general ledger handed over by Mr. Huerta to Mr. Rogich during the time of the signing
13 || of the relevant Purchase Agreement. Id. In addition, at no time prior to the commencement of the
14 | lawsuit, did Mr. Rogich ever even speak to or communicate with Plaintiff or Mr. Harlap because
15 || there was no reason to as they were not an investor in Eldorado. Id. at P 7. These issues, along
16 | with myriad others, overwhelmingly support granting of the Moving Defendants’ Motion.
17 D. The Moving Defendants timely filed their Rule 60(b) Motion
18 Plaintiff does not contest that the Moving Defendants’ Motion was not filed well within
19 || the six (6) month period provided for under NRCP 60(b). In fact, notice of entry of the October
20 || 2018 Order was filed on October 8, 2018, and the instant Motion was filed on February 6, 2019,
21 | approximately four (4) months from notice of entry. Moreover, Plaintiff suggests that the Moving
22 | Defendants did not begin working on the instant Motion until the Plaintiff and Eldorado filed their
23 | pending motions for summary judgment. This is inaccurate, as the Moving Defendants had begun
24 | work on this Motion prior to those filings.
25 Further, Plaintiff inaccurately alleges that the Moving Defendants did not object to or
26 || contest the findings of fact and conclusions of law contained in the Order. In fact, the Moving
27 | Defendants rejected Plaintiff’s proposed order and agreed with the order submitted by the Eliades
28 | Defendants. See Motion, at Exhibit F-1. Upon entry of the October 2018 Order, the Moving
FENNEMORE CRAIG, P.C.
Las Veeas s
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1 | Defendants were faced with having to imminently prepare for trial (that was scheduled for
2 | November 2018), as well as gather evidence and facts to prepare their Rule 60(b) Motion. There
3 || is simply no merit to Plaintiff’s contention that the Moving Defendants waited to taking action
4 | until the Motions for Summary Judgment were filed by Eldorado and Plaintiff. Regardless, the
5 | Moving Defendants acted diligently and filed their Motion well within the 6 month period - - as it
6 | was within 4 months from service of Notice of Entry of the October 2018 Order.
7 Moreover, “the court must give due consideration to the state’s underlying basic policy of
8 | resolving cases on their merits whenever possible.” Kahn v. Orme, 108 Nev. 510, 513, 835 P.2d
9 | 790, 792 (1992) (emphasis in original). Clearly, there are disputed issues of material fact here.
10 | This matter is set before a jury and the Moving Defendants are entitled to present their defenses
11 || on the merits before a jury.
12 E. Contrary to Nanyah’s unsupported assertion, this Court is not bound by the
13 October 2018 Order.
14 Plaintiff incorrectly argues that “[t]he Court, and the parties, are bound by the factual
15 findings and its legal consequences of the Court’s Order.” See Plaintiff’s Opposition at p. 14. As
16 | either an effort of attempting to save its best argument for last or, rather, to amplify the main
17| theme of its Opposition, the Plaintiff offers no support whatsoever for this bold assertion. If
18 | Pplaintiff's position were correct — which it is not — Rule 60(b) would be meaningless. Once a
19 | Court entered an order, there would be no going back. Clearly this is inconsistent with Nevada’s
20 | Rules of Civil Procedure, as well as the intent and spirit of the law which grants this Court “wide
21 | discretion” in determining whether to grant a motion to set aside an order under NRCP 60(b). See
22 | Rodriguez v. Fiesta Palms, LLC, 134 Nev. Adv. Op. 78, 428 P.3d 255, 257 (2018) (“The district
23 | court has wide discretion in deciding whether to grant or deny a motion to set aside a
24 judgment under NRCP 60(b). Its determination will not be disturbed on appeal absent an abuse of
25 discretion.”); Cook v. Cook, 112 Nev. 179, 182, 912 P.2d 264, 265 (1996).
26 Plaintiff’s flawed reasoning asserts that “[b]ecause the Court dismissed claims against the
27 | Eliades Defendants based upon the undisputed facts and issues of law, Plaintiff is also entitled to
28 | obtain judgment against the remaining parties based upon those same findings and conclusions.”
FENNEMORE CRAIG, P.C.
Las Veoas 6.
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1| Id. But the defect in Plaintiff’s reasoning is clear: just because the Court found that summary
2 | judgment was appropriate in favor of the Eliades Defendants because it found they did not agree
3 | to repay Plaintiff its “alleged investment” or its “potential claim”, that does not necessarily
4 | mean that Plaintiff actually has a claim, or that anyone agreed to repay Plaintiff anything. For
5 | example, it is entirely possible that the trial may result in a finding that no one made an

enforceable agreement to repay Plaintiff anything. It is entirely possible that a jury could find

that Plaintiff has no enforceable claim against anyone, with the possible exception of

Canamex since that is where its money went. It is also entirely possible that the jury could find

O 0 N N

that the multiple defenses the Moving Defendants have against Plaintiff prohibit recovery of any
10 || amounts by Plaintiff. In other words, contrary to Nanyah’s claims, Jjust because summary
11 | judgment was granted in favor of the Eliades Defendants does not mean Plaintiff has a valid
12\ claim against any of the other defendants, including the Moving Defendants. Accordingly, the
13 | Moving Defendants’ Motion must be granted.

14 | IV. CONCLUSION

15 For all the reasons provided for in this Reply, as well as their Motion, the Moving
16 | Defendants respectfully request that this Court grant their Motion for Relief from the October

17 | 2018 Order in its entirety, and grant such other and further relief as the Court deems appropriate.

[0 RAIG, P.C.
//é__/

18 DATED: February 19, 2019.

19 /FfN;I
(

20

1 ~&amuel S#Lionel, Esq. (Bar No. 1766)
Thomas H. Fell, Esq. (Bar No. 3717)

22 Brenoch Wirthlin, Esq. (Bar No. 10282)
FENNEMORE CRAIG, P.C.

23 300 S. Fourth Street, Suite 1400
Las Vegas, Nevada 89101

24 Attorneys for the Rogich Defendants

25

26

27

28

FENNEMORE CRAIG, P.C.
Las VEGAS i 17 )
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1 CERTIFICATE OF SERVICE
2 | hereby certify that a copy of REPLY IN SUPPORT OF MOTION FOR RELIEF
3 | FROM THE OCTOBER 5, 2018 ORDER PURSUANT TO NRCP 60(b) was served upon the
4 || following person(s) by electronic transmission through the Wiznet system pursuant to NEFCR 9,
5 | NRCP 5(b) and EDCR 7.26, on February 19, 2019 as follows:
6 Mark Simons, Esq. Via E-service
7 | 6490 South McCarran Blvd., #20
Reno, Nevada 89509
8 || Attorney for Plaintiff Plaintiff Vegas, LLC
9 | Charles E. (“CJ”) Barnabi, Jr.
10 COHEN JOHNSON PARKER Via E-service
EDWARDS
11 | 375 E. Warm Springs Road, Suite 104
Las Vegas, NV 89119
12 | Attorney for Plaintiffs Carlos Huerta
and Go Global
13
14 Dennis Kennedy
Joseph Liebman Via E-service
15 || BAILEY < KENNEDY
8984 Spanish Ridge Avenue
16 | Las Vegas, NV 89148
Attorneys for Defendants Pete Eliades,
17| Teld, LLC and Eldorado Hills, LLC
18 Michael Cristalli Via E-service
19 | Janiece S. Marshall
GENTILE CRISTALLI MILLER ARMENTI SAVARESE
20 | 410 S. Rampart Blvd., Suite 420
21 Las Vegas, NV 89145
22 /s/ Morganne Westover
23 An employee of Fennemore Craig, P.C.
24
25
26
27
28
FENNEMORE CRAIG, P.C.
-18 -
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CTH T8 PURCHASE A.GRLK IMENT (“Agrecinont™) made dnd entered imo gffetive the 30t duyof

Qctoher, 2008, by awd gmong Go Olobal, tac, (‘Co GlobaI"), Carlos Huerta ("Carlog™) (“Sefler') and The

Rogich Family [rrovocable Trast [‘;Buyer") with respeet Lo the following facts and circumatices:

RECITALS:

A, Sclter owns 6 Memberahip Interost (“Mcnibctﬂhi p Jnterest™) in Eldorado Hilts, LLC (the

G ommmy’ 'y equal to o greater than thirty-five pcmnt (’4 5%} and which m«y e as hiigh g fortyning and

rorty tour one hondredths (49.44%) of the totl ownarslup fiterests in tha Clompuny. Buch interest, us

well as the ownmhip interost currently held by Buyer, iy bo subject 1o oot tain potmuai\olaims of thoyo

entitics sot forth and attached heroto in Exhibit A" pnd incorporated herein by this refucence (“Potentinl

Clatmante"). Buyer intends to negotiste guch clafms with Seller's assistarics go thntsuch clabmunts confirm

or canvert e xmounts sot forth beside the name of each ol said claiments infomon-intetest bearing dobt, of

a0 equity pereentage to be dstermined by Buyt;r after consultation with Sefler as desired by Sotlar, with ho

capital calls for monthly puyments, and o disteibution 1 respect of their claims dn amovnty from the one-

third (173" ownership interest in the Campany refained by Buyer,

B. Seller dosites to a¢ll, and Buyer dusived to purchnse, afl of Seller's Mambershlp Intorest,

subjoot 1o the Potoutial Claimants and pursiinnt to the lerms of this Agrosihent,

NOW THEREFORE, in conslderstion of the mutual pramises, covenants wd rcpraammtwnﬁ

liereinifter coptained, and subject 1o the canditicas horoinaftor set forth, 1t is opreed ay ibllows,

17536340834, 6,
1
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Al o
Agreement, Seller will transter and convey tho Mcmbemhip taterest t Buyer; aad Buyer will aoquire the

Membetship Interest fram Selter, upon puyment ol the wns:dummn gol forth herela at Closing,

"9, Consideration. For and in congiderntion of Seller's trmwf(,r t)f the Membership [nterost
hercunder, Buydr agrdes:

()  Buyoer shall owe bcllcr the surm o[’Sl 747,72%.50 as non-inferest bcurmg debtwith,

{bierofaro, n¢ capitul caﬂs for monthly payments Siid nmouut shuil bo payatie ta Setler front fatyre

distaibution or pro»coda (net of bunk/deht owed ;mymems atd tox liabnlitw‘: from such progeeds, ;thy)

digiributed (o Buyer ai the rate nf 58, 20% of such profits, &, when and if rcwivod by Buyer from the
Company.
(v As further consideration, Buyer gre 10 indomnify Sellor aguingt th pereonal

gumnty wf iwllm' far the existing Company foan in the spproximetc ourrently outstuntting umount, of

821,170,274, 08, and farther ngrocy 10 request the Jender of such loan to releays Seller from such guaranty
(withln one year); ' .

(9] Furthermore, asan ackriowledgment of the fuct that Carlos will po Toaget he a manager of

the Cotnpany aflet the Cloing, Buyer shll «lso defend nnd indemnify Carlos from and ngelnst post-

4

Closiog Compony activitied.

4. [elense of Interost. At Cloging, vpon pryment nftlm(nnaidcmﬁan mquhod ficrounde, Setlos
" gkl relonso ansd Tolinguish #ny et all right, ttle an fnterest which Seller now haso may uvm‘huvo hud

{n the Membeiship Intorest aad in any othm intereat (oquity or debt) ol‘ the Company. Rach Seller

furtharmore dows hetsby prosantly reslgn (or confitms rqsig{mtinn) from any und all positions in the

Company as im officer, managel, employes
e

IR

17538 34004.5
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and/or consultont. Additionatly, -Seller doss hereby rolense the
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{iCompany and its members, managers and ofﬁccrs from any and all liability to cach Sellor

or nature, including withoul litnitation apy claims for debior equity repayncitl ‘(excopl tothe uxtentof the
tive to past services A3 an ofﬁcer.

Consideration referenced in Seclion 2 above) or for remuncration reln

manager, employes, conguitant or othenvise.

4. Ropresentalions of Selier, Subject to any palenual clmms of the Potcnuul Clmmunts, Seller

represents and warrants that (i) Seller is the owner, beneficiaily and ofrecord, of the Membership Interest

as deseribed in Recital A sbove, fice and clear of all ljens, encumbrances, scourity agreements, equities,

optlons, claims, charges, and restrictions, which ownp}s!}ip Interest iy not cvidenced by a weitten
Membership Certitieats, (i) 1y el of the Memberghlp Interest is va

(iiD) Seller has full power to transfer the Membership Interest to Buyer without

paid and non-assessable,

«obtalhing the consent or approval of any other person ot governraontal autharity, ( w) Seller has been

ofterad complete and unhindered necess to al financtal revards, business rocords, and buglness operatlons

of the Compemy, (v) the decision to scll the Membership Interest on (ho termy

_Aprecment were negotlated b} the parties upon constder
jnvestora (veferenced below in this Segtion 4) and Seller has

atlon of the copctrrent transaotions to be entered

into amang Buyer, Cormpany and two new

been provided all information nocossary to make an informed declsfon regarding the acceptance of the

terms hereunder and hag sought \'he advice of such cot

o nnd {vl) oxcept as otherwise pmvidcd in this Agreement,

nael o Invedtment sdvisors as Sefler deomed

appropriate, of elcclcd not 1o do 8 Sellor is not
tion contemploted

relylng upon any representutions ninde by Buyer o Company in cntering the transac

licreby, Eoch Seller furfher represents and wanants boing familiar with tho concurrent trangactions

petween oach of the Company and Buyer, respoctively, with cach of TELD, LLC and Albert B, Flnngag

JRevocable Living Trust dated July 22™, 2005, The transaction documentation with respect theretoreciles

17538-10140634.8 | " | 0,‘(,[\ 5 (Z' |

lidly issued in the name of Seller, fully

and condltions of thls ‘
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thc current facts d circo t g rise
d warrantg the uccurﬁcy of the h‘sl (and dollat amounts) of

concurrent

wansactions, Seller funher repmsents an

Potentiol Claimarits set fonh in E,x ubn “A" and ngrceq to mdemnify and hold Buyer harmless from and

agoinst any additional claims, aver-and-gbove the listed dolIur amounts in Exhibil A und with respect 1o

said claimants or repect to any other olnjﬁmmls (including without limitation Craig Dunlap and Erfc Riotz),

unless the claims of such other cluimants nssorts unilateral agreements with Buyer, The representations,
d shall

warranties and covenanis of Seller contuined in this Agreement shall survivo the Closing hereofan

continue in full force and offect. Seller, however, will not be rasponstblo to pay the Exhibit A Claimants

their paroumaga or debt This witl be Buyer'b obligation, moving forward and Buyer will also make sure

that any brgoing company bills (utilities, securily, and expenses attribuled to mmﬂlslnlnglbé'property) will

not be Seller's obligation(s) frum the date of closing, with Pete and Al, onward,

5. Further Agsucunces and Covenunls.
® )

() " E the  es shal), on & request, del
!

additlonel document(s)w Ins én d taks all  tions that Ton

A v
necessary ot desiruble by the requesling party to consummale the transaotion conterplated hereby.
(6)  GoGlobal and Carlos shall deliver ul} baoks and records (including ohecks and any

olher material of Company) to Buyer promptly ufler Closing. ’

«

6. Closing. The Closing (“Closing”) of the transactions hereundec shall be consummated upor the

execytion of this Agreement and:

(@  The delivery hy Scller to Buyer ol the Agsignment fa the form dtteched hereto 15

Exhibit "B and incorporated herein by his roference.

-

17538-102340634_6
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(b) dclwcry o d o sei

(c) Cioslng shnl! tnke place offcctwo the ___ day of October, 2008, or ol such other

time as lhc partics may agree.

.(d)  Seller and Buyer further rcprcscnt md warrani thot the repreaonlutions. and

v
)

indemnification and payment obligations made in thl.g Agreement shall survive Closing,

7. Miscollancous,
(a) Notices. Any and all notices or demands by any party herefo lo ey other party,

tequired or desired to be given hcrcunder shall bo ln whting and shall bo vafidly glven or made ifserved

delivered by a natiohally mopuzed ovenight courier services or if depoaited [t the Uniled

. personally,
States Mail, certified, rc'tum receipt requosted, postage prepaid, addressed as follows!

Carlos Huerta
3060 B. Post Road, #110 «
Las Vegas, Novada 89120

Any party hereto may chunge bis or ils address for the purposs of receiving nouceé or demands as

hereinabove pravided by o written notloc given In the manner aforesald to the other party(lu) All notloes

shall be as specific as reasonably ncocasary 10 enablo the party mceivmg the same (o mpond thersio,

0

17539-10340614_6
5
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’ A%

(O

State, without giving offect 1o its conficto f lnw rules, shull gobcm the validity, construction, performunee

"and effect of this Agreement.’

() Covsent to Jurisdiction. Bach parly hieroto congents \o the jurisdiction of the Courts of

the State of Nevada in the evenl any action is brought to declaratory relief or enforcement of sny of the

{orms and provisions of this Agreement.

(d) Attornays' Fees. Unless otherwise specificolly provided for herein, each party herelo

shn]! bear its own atlornoys’ fees lnauned in the negotmﬁon and proparati(m of ihis Agrecment ond any

related documents. ‘In the ovent thal any acﬂon or proceedlfig is instituted lo tnlerpret or enforea the lerms

and provigions of @f—- Agceement, however, the prevailing party shall be entitled 1o I1s costs and attomneys’

.
‘

the singulas may be read ag the

Interpretation. [n tho Interprotation of this Agreement,

plural, and vice versy, the neuter gender as the masculine ot ferminine, and viee versy, and the future tense
|

a9 the past or present, and vice vorsa, all interchungeably ag the context may require In arder (o fully
k]

offeotuate the intent of lho parties and the Irangnctions contempluted herein, Syntax shall yicld 1o the
yyubstance of tho terms and provisions hereof, Farograph headlngs are for canvanionce of reforence only

» and shall not be used in the intcrpretatimi’of‘ the Agreement. Unless the contoxt 8 coffically atufes to the
" " p

wnd-ury, all examples itemized or listed herein arc for lustrative purposes only, und the doctrine of

inclusion unius exclusia alterdus shall not be applied in interpretig this Agreement.

(t) Entive Agreement. ‘This Agreement gets forth t‘pe sntire understandinig of the partics,

and gupersedes all provious agrecrents, negolia

17528-10340634_6
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control,
(g) Modifications. This Agrecment shall not be modified, amended or changed in any

rmannec unless in writing executed by the parties hereto.

(h) Waivers. No waiver of any of the provisions of this Agresment shall be doemed or

shall constitute, a waiver of any othor provision, whether or ot similar, nor shall any waiver constitute a

" continuing walver, and no waiver shall be binding unless evidenced by an instrument in wriling and

sxscuted by the party making tho watver.
) imulid(ty. If any {erm, provision, covenant or condition of this Agreement, or any

ppplication thereof,
forcpable, that provision shall be deemed severnble and all provisions, covenants, and conditions of

should bé Held by u Court of competent jurlsdiction to bo lnvalld, void or
wan
this "Agreemcm, and all applications thereof
force and effoct"and ghall in no way be affected, impaired or lnvah‘ciuted thercby,

potholdinvulid, void Orunonfowoable,' shall contliue In full

(j) Binding Effect, This Agresment shall bo binding on and Inure (o the benefll of the

heirs, personal representatives, sucosssory and permitted assigns of the parties herelo,

(k} Counterparts. This Agreoment may be exsouted in tmultiple countorparts, inoluding

fucsimile counterparts, which logother shall constitute one and the same document,

0
0
.

(1) Negotiated Agrecmenl. Thisis u nogotiated Agreoment, All parties have parlicipated
in ils preparation. In the event of any dispule rogarding fts interpeetation, it shall not be construed for or

against any party based upon the grounds {hat the Agtcement was prepared by any one of the pariics,

7538410140634 6 Q/U(
7 /
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A YT Arbitrtion,

bbb adBre d8 AL FPAAD A Ll h we o dbrner ve | e by Lo PIE TR AL

IS,
{uhich are n ey way
selsted to lh'e Agrémml ihat dre not settled informally tn mediation shatl bt": resolved by atbitration, ifboth
Buyer and Seller chooss this oblic_)n, administered by the American Arbitn}lilou Asgocigtion under its

Commetcial Arbitration Rules, and the judgment on the ‘award rendered by the arbitrator maybe enlered in

any court having jurisdiction of and shall be final and binding on nll the partics. mHowcver, {f both Buyer:

and Seller do not mutunlly choose to proceed with arbitration, then the traditional logal process ivl{l bethe

only altetnntive for the parties 1o pursue ifmedlation ia ineffoctive, [ the event of any controversy, olaim,
8

dispute of interpretation the following procedures shall be employed: '
(1) Ifthe dispute cannol be seltled m(‘omnally through nogo!iationn, the pmlos

first ugrec, In good faith, to settle the disputc by mediation admmistered by, the Amuricnn Arbiuauon ,

Association under ite Commerclal Medlation Rules before sesorting to arbitratlon or ddmo other dispute
resolution procedure. The mediation shell take place InLas V', Nevada within alxly (50) dayv oI‘

initiating the medlation,

(2)  Alany limeafter themediation, any party shall offer a requost for Arbitration

in writing on Lhe other party(les) o this Agresment and a copy of the request shall bo sent to the Amerloari

Arbliration Association,

(3) . Theparty upon whom the requost is served shall flle aresponse within thirty

(30) diys from tho service of the request for Arbitration, The respanse ahall be served upon the other

purty(les) and a copy sent to the American Arbiteation Assoclation,

(4)  1f both pariies agreo to Atbliration, then within ton (10) days aficr the

17538-10/340634_0
g
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Atbilration
. p

scl‘e.cf their arbitrator and com:mnicate their seleotion 1o the Americdn Ariaitration Asgoolation.-

(5) Unless othomdse agroad fn writing by all partics, the arbitration ghall bo held in Laa Vegas,
Newdn The m-hitration hearing shall be held within ninoty 90 daya uﬂcr the appointment of the arbilralor
If and when both Buyer and Seller ure both In agreoment with rogard to Arbileation,

. (6)  Thoarbitratoris authorized to awm‘d 1o any party whose olaims are sustained,
such sums or other relief as the arbitrator shall doom proper and such eward may include reusonable

attornoy's fees, professional fees nnd othier costs expended to the prevailing pnrty(les) asdelermined by the

arbitrator.
(n) Time of Bssunce. Tirae is of (he essenco of thia Agrenment and all of its provisions,

IN WITNESS WHERBOR, the parties have excouted this Agroement effective the day and yoar first

above wrilten.
“SELLER" . “BUYER”

(.._wz . .'

3
o ot

Irrsvocable

17538-10/340634_€
9 .
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. EXHIBIT “A”
\ Qﬁ RS

“ Potential Claimants

1 Bddyline Inveatments, LLC tpotcnﬁﬁl invosl;)r or debtor)
2 Ray Family Trust (potentlal investor or diebtor)

5. Nanyah Vegas, LLC (through Canamex Nevada, LLC)

4 Antonio Nevada, LLC/Jacob Feingold

17538-10/40434_6 o
(
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Assignment

ASSIGNMENT

FOR VALUE RBCEIVED, each of the undersigned horeby usaigr'xs and transfers unto The Roglch
Pamily Irevocable Trust (“Buyer”), all of the right, title und interest, if any, which the undersigned owns in
l

v

n

DATED as of the bg day of Octaber, 2008,

Olobal,
Inc, as to any 0 in  tothe
Company

AT538.10040634_6
11
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THIS AGREEMENT is effective as of the__"}_‘di_ day of Qctober, 2008, by and among The
Rogich Pamily Irrevocable Trust (“Seller”) and A[bertmlangas Revocable Living Trustu/a/d July
22, 2005 (“Buyer™), Go Global, Inc. (“Go Global”), an entity controlled by and substantially owned
by.Carlos Huerta (“Carlos”) (each of Go Global and Carlos, patties to this Agrecment for purposes of
consenfing to the transactions hereinafier set forth, and confirming the acouracy of the foregoing
re a inr nafter m by to 1Y),

Si d “S langas, ( bert ly tot

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

circumstances:

S T e W e e e

A. Eldorado Hills, LLC, a Nevada limited-liability company (“Company”) is indebted in
the approximate amount of twenty-one million one hundred seventy thousand two hundred seventy-
eight dollars ‘and 08/100, inclusive of principal plus gccrued interest ($21,170,278,08), which is
owing from the Company to the Federal Deposit Insurance Corporation (“FDIC"), as Receiver for
ANB Financial, N.A. (“Lender’) on a loan (“Existing Loan”), which encumbers certain real property
located in Clark County, Nevada generally referred to as APN: 189-11-002-001 (the “Property™) and
more particularly desctibed in that certain preliminaty title report from Nevada Title Company dated

as of September 22, 2008 (“Preliminary Report”), a copy of which is aftached hereto as Exhibit “A”

sl

! 17538-10/140825_3

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

C. Pursuant to the requirements of the Lender, and as set forth in the fifih Recital of the
New Loan Documentation, a payment of $4,321,718.32 must be made as a principal reductionand a
sum in the amount of $678,281.68 must be paid for accrued interest at or about the time of the
execution of the New Loan Documentation, after which time the principal amount of the New Loan
shall be $16,170,278.08;

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

E. Concurrently with the execution of this Agreement, Buyer also intends to execute a
subsctiption agreement (“Subscription Agreement”) directly with Company by which Buyer shall
acquire a one-sixth (1/6™) Membership Interest pursuant to a Subsotiption Agreement, the form of
which is attached hereto as Exhibit “C” and incorporated herein by this reference.

T, Concurrently herewith, also, the Seller shall acquire the ownership interest of Go
Global and certain individuals directly or indirectly related to or affillated with Go Global, after

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

%

/

2 17538-10/340825_3

RT0064

consideration of one hundred dollars ($100.00).

JA 004615



G. Coneur  ly with the closing of the purchase of the Membership Interest by Buyer
from Seller, Buyer shall simuitaneously close an essentially identical transaction with Teld, LLC
(“Teld”) by which Teld shall similarly acquire a one-sixth (1/6”‘) ownership interest in the Company
from Seller, and concurrently acquire a one-sixth (1/6")y ownership interest from the Company
pursuant to a substantially identically Subscription Agreement with the Company.

H. From the procceds of the consideration (defined below), Seller at closing shall make
capital contribution to the Company of an amount necessary to pay (a) one-half of certain expenses
of the Company, inclusive of attorneys’ fees and closing costs relative to the closing of the New
Loan (the “Eldorado Expenses™) (the other one-half (1/2) of the Eldorado Expenses shall be paid
from the proceeds of the Mermbership Interest Purchase Agreement between Seller and Teld), and (b)
the one hundred dollar ($100.00) of consideration to be paid to Go Global in connection with
Seller’s purchase of all of GGo Global’s interest in the Company (as referenced in Recital F below), all
of which amounts shall be treated as a capital contributionto the capital of the Company from Seller,

1 Concurrently with the olosing of the purchase of the membership Interest by Buyer
from Seller, the Company and its members shall adopt that Amended and Restated Operating
Agresment (the “Amended and Restated Operating Agrecment") as attached heteto as Bxhibit “I".

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

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

as follows:

1. and . Subject to the terms and conditions set forthin

{his Agreement, Seller will transfer and convey the Membership Interest to Buyer, and Buyer will
acquire the Membership Interest from Seller, upon payment of the Consideration (as defined herein

below) at Closing.
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2. Consideration. TFor and in consideration of Sellet’s transfer of the
Membership Interest hercunder, Buyer shall pay to Seller at Closing the sum of five hundred
thousand and no/100 dollars ($500,000.00) (hereinafter referied to as the “Consideration”),

3. ]

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

a. Buyer - one-third (1/3').
b. Teld — one-third (1/3™).
c. Seller (and any investors for whom Seller shall assume responsibility

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

4., . Subject to the information set forth and aftached
hereto in Exhibit “D” and incorporated herein by this reference (which mattets shall only affect, if at
all, the ownership interest of Seller, and which information is represented by Seller, Go Global and
Carlos to be true and accurate, for the benefit of Buyer, and of Seller, tespectively), Seller represents
and warrants to Buyer as follows:

a. Seller is the owner, beneficially and of record, of the Membership
Interest, free and clear of all liens, encumbrances, security agreements, equities, options, claims,

olute title thereto free of any

W%
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liens, charges or cncumbrances thereon.

b, Seller has full power to transfer the Membership Interest to Buyer

without obtaining the consent or approval of any other person (other than Go Global and/or Catlos,

cach of whom by their respective signatures consents to all of the transactions contemplated by the

this Agreement and the Recitals set forth above) or governmental authority and there is no existing
impediment to the sale and transfer of such Membership Interest from Seller to Buyer.

c. The Company is duly organized and validly existing under and by

virtue of, and is in good standing under, the laws of the State of Nevada.
d. Attached hereto as Exhibit “E> and incorporated herein by this

reference is a summary of all information (“Diligence Information™) provided to Buyer and upon

which Buyer is relying in entering into this Agreement,

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

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

5. . Buyer represents and warrants to Seller as

follows:

a. Buyer has not requested any info tion, financial or otherwise,

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

b. Seller has made no representations to Buyer coneerning revenues,

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

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

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

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

statements, assertions, ot documents of reports from Seller other than as incorporated in this
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Agreement

d. Buyer makes the following “Investment Representations™ upon which
Seller is relying:

(i) Buyer is acquiring the Membership Interest for investment for
Buyer’s own account, hot as a nominee or agent, and not with a view to, or for resale in
connection with, any distribution thereof.

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

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

(iv)  Buyer understands that the Membetship Interest may not be
sold, transferred, or otherwise disposed of without registration under the 1933 Act or
pursuant to an exemption therefrom, and that in the absence of an effective registration

staterment covering the Membership Interest or an available exemption from registration
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under the 1933 Act, the Membership Interest must be held indefinitely. In particular, Buyer
is aware that the Membership Interest may not be sold pursuant to Rule 144 promulgated
under the 1933 Act unfess all of the conditions of that Rule are met. Among the conditions
for use of Rule 144 is the availability of current information to the public about the
Company. Such information is not now available and the Company has no present plans to
make such information available,

) Buyer has a preexisting business or personal relationship with
the Company or one of its managers or controlling persons, ot by reason of Buyer's business
or finencial expeticnce or the busincss or financial expetience of its or its professional
advisor(s) who ave unaffiliated with and wha are not compensated by Company or any
affillate or selling agent of Company, directly or indirectly, Buyer has, ot could be reasonably
assumed to bave, the capacity to protect Buyer’s own interests in connection with the

purchase of the Membership Interest pursuant to this Agreement.

\y

7 17$38-10/340825_3

RT0069

JA 004620



(vii) Seller and Company have made available to Buyer at a
reasonable time prior to the date hereof the opportunity to ask questions and recelve answers
concerning the terms and conditions of this offering and to obtain any additional information
which Seller or the Company possess ot can acquire without unreasonable effort or expense
that is necessary to verify the accuracy of any information provided to Buyer.

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

acquisition of the Membership Inerest will not cause such overall commitment to become

excessive,

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

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

U
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(xi)  Buyer agrees not to offer, sell, transfer, assign, pledge,
hypothecate or otherwise dispose of the Membership Im‘erést or any part thereof, in violation
of the Act, the Nevada Securities Act (and all rules and regulations promul gated undet either
act) or the Operating Agreement.

(xii)  Buyer further agrees not to offer, sell, transfer, assigh, pledge,
hypothecate or otherwise dispose of the Membership Interest until:

(a) One of the following events has occurred: (i) The
Company has reccived a written opinion of counsel, in form and substance
satisfactory to the Company to the effect the contemplated disposition will not violate
the registration and prospectus delivery provisions of the Act or any applicable state
securities laws, or (ii) the Companty shall have been furnished with a letter form the
SEC in response to a written request thereto setting forth all of the facts and
circumstances surrounding the contemplated disposition, stating that the staff of the
SEC will not recommend to the SEC that it take any action with regard to the
contemplated disposition, or (iii) the Membership Interest are disposed of in
conformity with a registration statement under the Act which has been filed with and
declated effective by the SEC and qualified under the applicable state securitics laws;

(b)  All applicable requirements of any applicable state

securities laws have been met; and

(c)  There has been compliance with all applicable

provisions of the Opetating Apreement,

(xiii) Buyeragreesthat any certificates evidencing the Membership

Interest shall bear the following legend: Q ﬁ/
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THE SECURITIES BVIDENCED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933 (‘ACT') OR
ER A
URI HA
OWN ACCOUNT AND NOT WITH A
RESTRICTED SECURITIES MUST BE HELD IN DERINITELY UNLESS THEY
A

Q

6]

COMPANY, WHICH OPINION SHALL,

SATISFACTORY TO THE COMPANY AND SHALL STATE AN EXEMPTION

FROM SUCH REGISTRATION AND QUALIFICATION IS AVAILABLE.

(xiv) Buyeragreesto indemnify and hold harmless Seller, and all of

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

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

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

with this investment.

(xv) Buyer understands that the effect of the foregoing

representations, warranties and agreements is that:

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

registered undet the Act or the Nevada Securities Act, and, therefore, cannot be sold
unless they are registered under the Act or an exemption from such regisiration is
available, (ii) presently has no public market and thete is no cutrent prospeet fot the

creation of such a market in the foreseeable future, and (1ii) is subject to cettain

{ransfer restrictions pursuant to the Operating Agreement, the ability of the Buyer to

sell or otherwise transfer the Membership Interest, or any part thereof, is substantially

restricted and the Buyer cannot expect to be able to liquidate the investment of the

(4
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(b)  Rule 144 of the SEC’s Rules and Regulations presently
requires that the Buyer must hold the Membership Interest for at least two (2) yeats
after the date on which the Membership Interest is fully paid for and, even then, no
assurance can be given that Rule 144 will be applicable to the proposed transfer of
the Membership Interest at that time, or at any time thereafter;

(c)  Buyer does not anticipate any resale, pledge or other
disposition of the Membership Interest upon the occurrence or nonoccuirence of any
predetermined ot particular event, and any such disposition will be subject to the

terms and conditions set forth in the Operating Agreement; and

(d)  Seller and the other parties hereto are relying upon the
iruth and accuracy of the representations, warranties and agreements of the Buyer sel

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

registration under the Act.

The representations, watranties and covenants of Buyer contained in this
Agreement shall survive the Closing hereof and shall continue in full force and effect,

6.

. Buyer and Sellet agree to execute the form of “Agreement to be Bound by Amended
and Restated Operating Agreement” altached hercto as Exhiblt «§ and incorporated herein by this
veference effective as of the Closing Date and to be bound by the terms and conditions thereof from

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

Agreement if and to the extent it is inconsistent therewith.

7. . The closing of the transactions hereunder (the “Closing’) shall be
consummated upon the execution of this Agreement and the delivery: 04;(
11
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a. by Seller to Buyer of evidence of a one-sixth (1/6™ Membership
Interest in the Company in the form of a Membership Certificate in the form attached hereto as
Exhibit “G” and incorporated herein by this reference,

b, Buyet to Seller of the Consideration in the form of a Wirc Transfer,

Cashier’s Check or other instrument(s) satisfactory to Seller.

The Closing shall take place on the effective date of this Agreement as sct forth on page 1 hereof.

8. . The parties hereto further

agree as follows:

a, By execution of this Agreement, Seller, Sig and Catlos each consent to
the foregoing sale of the Membership Interest to Buyer, and further consgent to the Company’s

issuance of an additional one-sixth (1/6™) ownership interest in the Company pursuant to the

Subseription Agreement.

b. Sig and Albert agree to request of Lender that the outstanding guaranty
of the loan by Carlos (the “Carlos Guaranty”) will be released and that Buyer and/or Albert
individually, along with Sig (who already is a guarantor of the Existing Loan) shall become
guatantors in liew of Carlos. If such request is not granted, then Seller, Sig, Buyer and Albert shall
indemnify and hold Carlos harmless from and against his obligations pursuant to the Carlos
Guaranty.

c. Seller shall d , indemnify and* | &ss.fromany-and
allfl iy ddyline Investments, LLC, Ray Family Trust, N s, LLC and Antonio

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

accrued interest.
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) It is the current intention of Seller that such amounts be
confirmed or converted to debt, with no obligation to participate in capital calls or monthly
payments, a pro-rata distribution at such time as (he Company’s real property is sold or
otherwise disposed of. Regardless of whether this intention is realized, Seller shall remain
salely responsible for any claims by the above referenced entities set forth in this scction
above,

()  The “pro-rata distributions” hereinabove referenced shall
meat equal one-third shares pursuantto the ownership set forth in Section 3 above, provided
that any- amounts owing to those entities set forth on Exhibit “D”, or who shall otherwise
claim an ownership interest based upon contributions or advances directly or indirectly to the
Company made prior to the date of this Agreement, shall be satisfied solely by Seller.,

(iii) Wherever in this Agreement, one party (the “Indemnitor”) has
undertaken to defend, indemnify or hold harmless another (an indemnitee), the
Indemnitor shall indemnify the indemnitee and their respective officers, employees,
dircctors, sharcholders, successors, agents, licensees, sponsors and assigns (individually
and collectively, the “Indemnitee”) from any and all claims, demands, lawsuits,
proceedings, losses, costs, damages, debts, obligations and liabilities of any natute
whalsoever (including attorneys’ fees reasonably incutred, costs, expenses, judgments for
all types of monetary relief, fines, and any amounts paid in settlement), which directly or
indirectly arise out of o in connection with the subject matter of the indemnification. All
such claims, demands, ete., shall be referred to in this section by the term “Claim” or

“Claims.” From the first notification of the Claim and thereafter, Indemnitor shall pay for

Ot
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defense counsel provided by Indemnitor or may in Indemnitee’s sole discretion elect
legal counsel of Indemnitee’s choice, which shall be paid for by Indemnitor. If
Indemnitor does not unconditionally and immediately indemnify the Indemnitee with
respect to any Claim, the Indemnitee shall have the right, without waiving any other right
or remedy otherwise available to the Indemnitee, to adjudicate or settle any such Claim in
its sole discretion and at Indemnitor’s sole expense.

d. Go Global and Carlos shall defend, indemnify and hold Seller
harmless from and against any potential claimanis other than as set foith in Section 8(c) above,
unless such potential claimant claims to have unilaterally dealt exclusively with Seller.

e Seller and Buyer each agree to satisfy the monthly payments required
pursuant to the New Loan documentation, as well as for payment of taxes, insurance, professional
fees and other operating expenses as may atise in the future relative to the Company’s operations,
marketing or other activities (and one-third of such obligations shall be paid by the Flangas Trust and
will be teferenced in the Flangas Trust Membership Interest Purchase Agreement).

f. The amounts payable by Seller in regard to the Eldorado Expenses, and
the amounts payable by each of the owners as hereinabove set forth in subsection () above shall be

additional paid-in capital confributions and so reflected on the books and records of the Company.
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g Go Global and Carlos hereby resign from any and all managerial or
officerial positions in the Company, cffective immediately upon Closing of the fransactions
conternplated by this Agreement and the other agreements referericed in the Recitals to this
Agreement (“Form of Resignation®). The form of Resignation is attached hereto as Exhibit “H” and
incorporated herein by this reference. The parties agree that Sellex may transfer Seller's ownership
interest in the Company to one or more of the entities set forth in Exhibit “D” to satisfy any claims
such entity may have. Go Global and Carolos hereby agree to promptly deliver to Sellor at the
address noted in Section 9(a) below, all books and records (including checkbooks, Company records

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

k. To the extent that, in the future, there ate any cosls or expenses
incurred by the Company or its membets relating to or concerning environmental remedial action in
conneotion with the Propetty, Teld, LLC and the FI  ag Trust shall each be responsible for 25% of
the fitst three million dollats ($3,000,000.00) of such costs and expenses and the Rogich Trust shall
be responsible for the remaining 50% of the first three miltion dollars ($3,000,000) of such costs.
Thereafter, the Rogich Trust shall be solely responsible for any costs or cxpenses exceeding the
aforementioned three million dollars (§ 3,000,000.00), ifany. Notwithstanding the foregoing, if such
excess above $3,000,000 relates toany  ironmental contamination arising after Closing (except for
lead-related contamination, to which this exception shall not apply), then the Members shall still

share the costs of same, pro rata, based upon their respective Membership interests.
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i. In the event that the FDIC fails to consummate the transactions
contetnplated in the New Loan Documentation as set forth in Exhibit “B” hereto, this Agreement

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

those partics.

a. . Any and all notices or demands by any party hereto to any
other party, required or desired to be given hereunder shall be in writing and shall be validly given or
made if served personally, delivered by a nationally recognized overnight courier service or if
deposited in the United States Mail, certified, return receipt requested, postage prepaid, addressed as

follows:

If to Buyer:  Albert E. Flangas Revocable Living Trust u/a/d July 22, 2005

ofo Albert E.
£ Lo

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

Any party hereto may change its address for the purpose of receiving notices or demands as
heteinabove provided by a written notice given in the manner aforesaid to the other party(ies). All

notices shall be as specific as reasonably necessary to enable the party receiving the same torespond

thereto,

Vs
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b. Gov g Law. The laws of the State of Nevada applicable to
contracts made in that state, without giving effect to its conflict of law rules, shall govern the

validity, construction, performance atd effect of this Agteement.

c. . Bach party hereto consents to the jurisdiction
of the courts of the State of Nevada in the event any action is brought for declaratory relief or
enforcement of any of the terms and provisions of this Agreement.

d. A . Unless otherwise specifically provided for herein,
cach party heteto shall bear its own attorneys’ fees incurred in the negotiation and preparation of this
Agreement and any related documents, In the event that any action or proceeding is instituted to
interpret or enforce the terms and provisions of this Agreement, however, the prevailing party shall
be entitled to its costs and attorneys’ fees, in addition to any other relief it may obtain or be entitled
to.

c. . In the interpretation of this Agreement, the singular

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

versa, and the future tense as the past or present, and vice versa, all interchangeably as the contex{

may tequire in order to fully effectuate the intent of the parties and the transactions contemplated
herein. Syntax shall yield to the substance of the terms and provisions hereof. Paragraph headings
are for convenience of reference only and shall not be used in the interpretation of the Agreement,
Unless the context specifically states to the contrary, all examples itemized or listed herein are for
shall not be applied in

illustrative purposes only, and the docttine o

interpreting this Agreement.

(i
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f. . This Agreement, including all exhibits hereto, sets
forth the entire understanding of the parties, and supersedes all previous agreements, negotiations,
memoranda, and understandings, whether written ot oral. In the event of any conflict between any
exhibits or schedules attached hereto, this Agreement shall control,

g . This Agreement shall not be modified, amended or
changed in any manner unless in writing executed by the parties heveto,

h, . No waiver of any of the provisions of this Agreement shall
be deemed, ot shall constitute, a waiver of any other provision, whether or not similar, nor shall anyk
waiver constitute a continuing waiver, and no waiver shall be binding unless evidenced by an

instrument in writing and executed by the party making the waiver.

1. . If any term, provision, covenant or condition of this
Agreement, or any application thercof, should be held by & court of competent jurisdiction to be
invalid, void or unenforceable, that provision shall be deemed severable and all provisions,
covenants, and canditions of this Agreement, and all applications thereof not held invalid, void or

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

invalidated thereby.
j» , This Agreement shall be binding on and inure to the
benefit of the heirs, personal representatives, successoss and permitted assigns of the parties hetelo,
k. . This Agreement may be executed in any number of
counterparts, each of which shall be deemed an original and all of which together shall constitute one

and the same instrument, Delivery of an executed counterpart of a signature page to this Agreement

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

person, Qu{_i/
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1. Ne Agreey . This is anegotiated Agreement. All parties
have participated in its preparation. In the event of any dispute regarding its interpretation, it shall
1ot be construed for or against any party based upon the grounds that the Agresment was prepared by

any one of the parties.

m. . Any controversy or claim arising out of or relating to this
contract, ot the breach thereof, shall be settled by arbitration in the State of Nevada in accordance
with the Rules of the American Arbitration Association, and judgment upon the award may be

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

Revised Statutes,

n : Timeis of the cssence of this Agreement and all of

its provisions,

IN WITNESS WHERLEODY, the partics have cxecuted this Agreement effective the day and

year above-written,

“BUYER” SHSELLER”

Albel’cﬂ: Flangas Revocable Living Trust The Rogich Family Irrevocable Trust
wa/d July 22, 2005

By: Albert % Flangas, on behalf of the on

Albert B Flangas Revocable Living Trust The Family Irrevocable Trust

w/e/d July 22, 2005

4. #Z—

Flangas, as an as an
Go Gl Inc.
Carlos on beha Go Global, Inc. Carlos as an ind
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EXHIBIT “A”
Preliminary Title Repoxt from Nevada Title Company dated as of September 22, 2008
(“Preliminary Repore)

[See Attached]
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EXHIBIT “B”

Reneswal, Extension, Modification, and Ratification of Note and Deed of Trust
(“New Loan Documentation”)

[See Attached]
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EXHIBIT “C”

Subscription Agreement

[See Attached]
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EXHIBIT “D*

QUALIFICATION OF REPRESENTATIONS
OF SELLER

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

1. Eddyline Investments, LLC (potential investor or debtor) $50,000.00
2. Ray Family Trust (potential investor or debtor) $283,561.60
3. Nanyah Vegas, LLC (through Canamex Nevada, LLC) $1,500,000.00

$3,360,000.00

4. Antonio Nevada/Jakob
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EXHIBIT “L* \
Diligence Information

[Need to list all information provided to Buyer] "

Articles of Organization
Operating Agreement

Certain financial information concerning the Company [to be specified or attached]

Certaln real property descriptive information

24
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EXHIBIT “EF”
Agreement to be Bound by Amended and Restated Operating Agreement
The undersigned, upon Closing of the Membership Interest Purchase Agreement to which
this Agreement to be Bound is an Bxhibit, hereby agrees by execution of this Agreement to be
Bound, to become a party to and bound by the Company’s Amended and Restated Operating
Agreoment (“Operating Agreement™), a copy of which is also attached to this Agreement.

DATED effective the _ZUJ"L‘ day of October, 2008,

«BUYER”

Albert B Flangas Revocable Living Trust
uw/a/d July 22, 2005

&

By: Albert Flangas, on of the
Albert Ph.Flangas Revocable Living Trust

w/a/d July 22, 2005
“SELLER”

Rogich Family Irrevocable Trust

LY
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EXHIBIT “G”

MEMBERSHIP CERTIFICATE
of
ELDORADO HILLS, LLC,
a Nevada limited-liability company

Member: Albert &, Flangas Revoeable Living Trust u/a/d July 22,2005

Capital Account:
Ownership Interest:

KNOW ALL MEN BY THESE PRESENTS: That Albert K&, Flangas Revocable Living

u/
st
h
rsuant to m  ina
all of wi an  ate
incorporated herein by this reference.
Without limiting the last sentence of th
and, if by an
thatallr s u ky

wartants that the holder has executed the Oper

IN WITNESS WHEREOF, this Membership Certificate is executed as of the ?"M' day of
Qctober, 2008,

“MANAGER & MEMBER” “MANAGER &
Go The
Carlos uetta, on of  Global, Inc,
The Tamily Trust
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EXHIBIT ¢“H”

Form of Resignation

THE UNDERSIGNED does hereby resign fiom any and all positions which the undersigned
may hold as an officer, manager or other representative of Eldorado Hills, LLC a Nevada limited-
liabilify company (the “Company”). This Resignation is effective as of the closing of that certain

Membership Interest Purchase Agreement to which this Resignation is attached as an Exhibit,

Carlos of Go Global, Inc.
Carlos
1 17538-10/340825_3
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EXHIBIT “1”

Amended and Restated Operating Agreement
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The Rogich Family Irtevocable Trust (“Seller”) and Teld, LLC (“Buyer™), Go Global, Inc. (“Go
Global”), an entity controlled by and substantially owned by Carlos Huerta (“Carlos™) (each of Go
Global and Carlos, parties to this Agreement for purposes of consenting to the transactions
heteinafter set forth, and confirming the accuracy of Lhe foregoing recitals and certain representations
hereinafler made by Buyer with regard to the Company), and Sigmund Rogich (“Sig”) and Pete
Lliades, (“Pete”), each individually with respeet to their individual limited agreements hereinafter st

forth, with respect to the following facls and circumstances:

RECITALS:

~ =

A, Rldorado Hills, LI.C, a Nevada limited-liability company (“Company™) is indebted in
the approximate amount of twenty-one million one hundred seventy thousand two hundred seventy-
cight dollars and 08/100, inclusive of principal plus accrued interest (321,170,278.08), which is
owing from the Company to the Federal Deposit Insurance Corporation (“I'IJIC”), as Receiver for
AND Financial, N.A. (“Lender™) on a loan (“Existing Loan”), which encumbers certain real property
located in Clark County, Nevada genorally referred to us APN: 189-11.002-001 (the 'Praperty”) and
more patticularly described in that certain preliminacy title report from Nevada Title Company dated
as of September 22, 2008 (“Preliminary Report™), a copy of which is attached hereto as Exhibit “A”

and incorporated herein by this referonce;

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

C. Pursuant to the requirements of the Lender, and as set forth in the fifth Recital of the
New Loan Docuimentation, a payment of $4,321,718.32 must be made as a principal reductionand a
sum in the amount of $678,281.68 must be paid for accrued interest at or ahout the tine of the

execution of the New Loan Documentation, after which time the principal amount of the New Loan

shall be $16,170,278.08;

D. Seller desires {o sell an intorest in Company which, after issuance, will equal an
aggregale one-sixth (1/6" membership interest (“Membeiship Intorest”) to Buyer, and Buyer desites
to acquire the Membership Interest in Company fram Seller, on the termis hereinafter set forth,

E. Concurrently with the execution of this Agreement, Buyer also intends to exceute 4
subscription agreement (“Subscription Agreement™) dircetly with Company by which Buyer shall
acquire 4 one-sixth (1/6") Membership Inlerest pursvant o a Subscription Agreement, the form of
which is attached hereto as ixhibi¢ “C” and incorporated herein by this reference,

It Concurrently herewith, also, the Seller shall acquire the ownership interest of Go
Global aud certain individuals ditcetly or indircetly related to or affillated with Go Global, after

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

consideration of one hundred dollars ($100.00).

2 Furchase Agreementll.doe
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G. Concurrently with the closing of the purchase of the Membership Interest by Buyer
from Seller, Buyer shall simuliancously close an essentially identical transaction with the Albert X,
Flangas Revocable Living Trust dated July 22, 2005 (the “Flangas Trust”) by which the Flangus
Trust shall similarly acquirc a one-sixth (116"‘) ownership interest in the Company from Seller, and
concmrently acquire a one-sixth (1 /6™ ownership interest from the Company pursuant to a
substantially identically Subsctiption Agreement with the Company.

H. From the proceeds of the consideration (defined helow), Seller at closing shall make a
capital contribution to the Company of an amount necossary to pay (a) onc-half of certain expenses
of the Company, inclusive of attorneys® fees and closing costs rolative to the closing of the New
Loan (the “Eldorado Expenses”) (the other one-half (1/2) of the Eldorado Jxpenses shall be paid
from Lhe proceeds of the Membership Interest Purchase Agreement between Setler and the Flangas
‘Trust), and (b) the one hundred dollar ($100.00) of consideration to be paid to Go Global in
conuiection with Seller’s purchase of all of Go Global’s interest in the Company (as teferenced in
Recital I' below), all of which amounts shall be treated as a capital contribution o the capital of the
Company from Seller,

1. Concurrently with the closing of the purchase of the membership Interest by Buyer
from Sellor, the Company and its members shall adopt that Amended and Restated Operating

‘(In
’

Agreement (the “Amended and Restated Operating Agreement”) as attached hereto as Exhibit

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

reprosentations hereinafter contained, and subjeot to the conditions hereinafter set forth, it is agreed

as follows
Subjcot to the terms and conditions set

L

2
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this Agrecment, Seller will transfer and convey the Membership Interest to Buyer, and Buyer will
acquire the Membership Interest from Seller, upon payment of the Consideration (as defined herein
below) at Closing.
2. . Tor and in considecation of Seller’s transfer of the
Membership Interest hereunder, Buyer shall pay to Seller at Closing the sur of five hundred
thousand and n10/100 dollars ($500,000.00) (hereinalter referred to as the “Consideration”),
3. r ged an 0
of n . At Closing the Company and its Members hereby adopt the Amended and
restated Operating Agreement attached hereto as Exhibit I If for any reason the adoption of the
Amended and restated Operating Agreement is determined not ta be valid, Seller shall consult with
Buyer and take such actions as necessary and hold havmless, indenmify and defend Buyer to the
exlent necessary to put Buyer in the same position as if the Amended and Restated Operating
Agreement were in tall force and effect, At Closing, upon payment ol'the Consideration, ownership
of the Company shall he as follows:
u. Purchaser — one-third (1/3"),
b. Flangas Trust — one-third (1/3™),
c. Seller (and any investors for whom Seller shall assume responsibility
as hereinafler set forth) — collectively one-third (1/3 iy,
4. . {at . Subject to the information set forth and attached
hereto in Joxhibit “DD” and incorporated herein by this reference (Which matters shall only affect, ifat
all, the ownership intorest of Seller, and which information is represented by Seller, Go Global and

Catlos to be frue and accurate, for the benefit of Buyer, and of Seller, regpectively), Sell

and wattants to Buyer as follows:
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a, Seller is the owner, beneficially and of record, of the Memberslip
Tnterest, free and clear of all liens, encumbrances, security agrecments, equities, options, claims,
charges, and restrictions, and Buyer will receive at Closing good and absolute title thereto fice of any

liens, charges ot encumbrances thereon,

b. Seller has full power to transfer the Membership Interest to Buyer
without abtaining the consent or approval of any other person (other than Go CHobal and/or Carlos,
sach of wham by their respective signatures consents to all of the (ransactions contemplated by the
this Agreement and the Recitals set Forth above) or governmental authority and therc is no existing
impediment to the salc and transfer of such Membership nterest from Seller (o Buyer.

0. The Company is duly organized and validly existing vnder and by
virlue of, and is in good standing undet, the laws of the State of Nevada.

d. Attached hereto ag Exhibit “E* and incorporated herein by this
reference is a summary of all information (“Diligence Information”) pravided to Buyer and upon

which Buyer is relying in entering into this Agreement.

The representations and warranties of Seller contained in this Agreement shall survive
the Closing hereol and shall continue in full force and cffect.

5. Representatlons, . DBuyer represents and wattants to Seller as

follows;

a. Buyer has not requested any information, financial or otherwise,

concerning the Company other than as provided in Scotion 4 above.

b. Seller has made no representations to Buyer concemning revenues,

income, sale, expenses and/or profits of the Company, other than set forth in the

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

e&
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c, Buyer is entering into this Agreement bascd upon Buyer’s own
investigation and knowledge of the business without reliance upon, and makesg no relisnce wpon, any
statcments, assertions, or documents or reports from Seller other than as incorporated in this

Agreement.

d. Duyer makes the following “Investinent Ropresentations” upon which

Seller is relying:
(i) Buyer is acquiring the Membership Interest for investment for
Buyer's own account, not as a nominee ot agont, and not with a view to, or for resule in

connection with, any distribution thereof,

(i)  Buyer understands that the Membership Interest to be
purchaged has not been registeted under the 1933 Act on the ground that the salc provided for
in (his Agredment and the issuance of securities hereunder Is exempt from registration undey
the 1933 Act pussuant to Section 4(2) thereof which depends upon, among other Lhings, the
bona fide natute of the investment intenl as expressed herein,

(iii)  Buyer is experienced in evaluating and investing in rcoently
organized companics such as the Company, is able to fend for itsell in the fransaclions
contemplated by this Agreement, has such knowledge and expericnoe In financial business
matters as to be capable of ¢valuating the merits and risks of its investment, has the ability lo
bear the economic tisks of its ivestment and the ability to accept highly speculative risks
and is prepare to lose the entire investment in the Company, Buyer hag had an opportunity to
discuss the Company's business, management and financial affairs with the Company's
management and (o review the Company's facilities.

(iv)  Buyer understands that the
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sold, transtorred, or otherwise disposed of without registration wnder the 1933 Act or
pursuant to an exemption therefrom, and that in the absence of an effoctive registition
statement covering the Membership Interest or an available exemption from registeation
under the 1933 Act, the Membership Interest must be held indefiuitely. In patticular, Buyer
is aware that the Mombetship Interest may not be sold pursuant to Rule 144 promulgated
under the 1933 Act unless all of the conditions of that Rule are met, Among the conditions
for use of Rule 144 is the availability of current information to the public about the
Company. Such information is not now available and the Company has no present plang to

make such information available.

(v)  Buyerhasa preexisting business or personal relationship with
the Company or one of its managers or controlling persons, or by reason of Buyer’s business
or financial experience or the business or financial cxpericnce of its ov its professional
advisor(s) who are unaffiliated with and who are not compensated by Company or any
affiliate or selling agent o Company, directly ot indivectly, Buyer has, or could bereasonably
assumed to huve, the capacity to protect Buyer's own interests in conncotion with the

purchase of the Membership Interest pursuant to this Agreement.

[.
Z
J
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(vil)  Seller and Company have made available to Buyer at &
reasonable time prior to the date heveof the opportunity to ask quostions and reccive answers
concerning the terms and conditions of this offering and to obtain any additional information
which Seller or the Company possess or can acquire without um'easolnable cfforl or expense
that is necessary to verify the accuracy of any information provided to Buyer,

(vit)) Buyer’s overall commitment o investments which are not
readily marketable is not disproportionate (o Buyer's net worth and the acquisition of the
Membership Interest will not cause such overall commitient to investments which arc not
readily marketable to be disproportionate to the next worth of Buyer and the Buyer’s
acquisition of the Membership Interest will not cause such overall commitment to become
excessive,

(x)  Buyerrepresents and warrants that the Buyer has been urged to
consult separate counsel in connection with the purchase of the Menibership Interest and that
if Buyer chooses not to consult with counsel that Buyer is competent to understand and
interpret this Agreement and all exhibits attached hereto a nd further represents and warrants

that Buyer has not rclied  on any statements, advice or opinions of cou nsel for Sellcr.

8 Purchase Agteementll.doo
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(xi) Buyer agrees not to offer, sell, transfer, assign, pledge,
hypothecate or otherwise dispose of the Membership Interest ov any part thereof, in violation
of the Act, the Nevada Securities Act (and ell rules and regulations promulgated under cither
act) or the Operating Agreement,

(xii)  Buyer further agrees not ta offer, sell, transfer, assign, pledge,
hypothecale or otherwise dispose of the Membership Interest until:

(a)  One of the following events has occurred: (i) The
Company has received a written opinion of counsel, in for;n and substance
satisfuctory to the Company to the effect the contemplated disposition will not violate
the registration and prospectus delivery provisions of the Act orany applicable state
securities laws, or (i) the Company shall have been futnished with a letter form the
SEC in responsc to a wrillen request thereto setting forth all of the facts and
circumstances surrounding the contemplated disposition, stating that the staff of the
SEC will not recommend to the SISC that it take any action with regard fo the
contemplated disposition, or (iif) the Membership Interest are disposed of in
conformity with a regisivation statoment under the Act which has been filed with and
declared effective by the SEC and qualified under the applicable state securities laws;

(b) Al applicable tequirements of any applicable state
securities laws have been met; and

(c) There lias been compliance with all applicable
provisions of the Operating Agreeiment,

(xiii) Buyor agreos that any cerlificates evidencing the

Interest shall bear the following legend: 05%
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THE SECURITIES EVIDENCED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UND THE SECURITIES ACT OF 1933 (‘ACT") OR
QUATIFIED UNDER THE APPLICABLE STATE SECURITIES., THE
RESTRICTED SECURITIES HAVE B ACQUIRED FOR THE HOLDER’S
OWN ACCOUNT AND NOT WITH A VIEW TO DISTRIBUTE THEM,
RESTRICTED SRCURITIES MUST BE HELD INDEFINITELY UNLESS THEY
AR SUBSEQUENTLY REGISTERED UNDER THE ACT AND ARE
QUALIFIED UNDBER THE APPLICABLE STATE SECURITIES LAWS OR AN
OPINION OF COUNSEL FOR THE HOLDER IS DELIVERED TO THE
COMPANY, WHICH OPINION SHALL, IN FORM AND SUBSTANCE BE
SATISFACTORY 'TO THE COMPANY AND SHALL STATE AN EXEMPTION
FROM SUCII REGISTRATION AND QUALIFICATION IS AVAILABLE,

(xiv) Buycr agrees to indemnify and hold barmless Seller, and all of

the other parties hereto, or anyonc acting on their behalf, from and against all damages,
losses, costs, and expenses (including reasonable attorney fees) which they may incur by

reagson of the failure of Buyer to give full and accurate information herein or in connection

with this invesiment,

(xv) Buyer understands that the cffect of the foregoing

representations, warranties and agreements is that:

€) Recause the Membership Interest (i) has not been
registered under the Act or the Nevada Securities Act, and, therefore, cannot be sold
unless they are registered under the Acl or an exemption from such tegistration is
available, (ii) presently has no public market and there is no cutrent prospect for the
creation of such a market in the foresceable future, and (jil) is subject to cettain
trausfer restrictions pursuant to the Operating Agreement, the ability of the Buyer to
sell or otherwise (ransfor the Membership Interest, or any part thereof, is substantially
restricted and the Buyer cannot expect to be able to liquidate the investment

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

\Q
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(b)  Rule 144 of the SEC’s Rules and Regulations presently
requires that the Buyer must hold the Membership Interest for at least two (2) years
after the date on which the Membership Interest is fully paid for and, ¢ven then, no
assurance can be given that Rule 144 will be applicable to the proposed transfer of
the Membership Interest at that time, ot at any {ime thercafler;

(¢)  Buyer docs not anticipate any resale, pledge ot other
disposition of the Membership Interest upon the occurrence or nonoceurence of any
predetermined or particular event, and any such disposition will be subject to the
terms and conditions set forth in the Operating Agreement; and

()  Seller and the other parties hereto are relyingupon the
troth and accuracy of the representations, warranties and agreements of the Buyer sel
forth in thie Ameement in selling the Membership Inferest to Buyer without
repistration under the Act,

The representations, warranties and covenants of Buyer contained in this

Agreement shall survive the Closing lercof ‘ﬂnd ghall continue in full force ande ¢t
6. Acce nce of Am o

Iment. Buyer and Seller agree to execute the form of “Agreement to be Bound by Amended

and Restated Operating Agreement” attached hereto as Exhibit “IF” und incorporated herein by this
ceference effective as of the Closing Date and to be bound by the terms and conditions thercof from

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

Agreement I and to the extent it is inconsistent therewith,

7. g. The closing of the transuctions hereunder (the g
A
consummated upon the execution of this Agreement and the delivery: ¢ N
\h
\
il
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a, by Seller to Buyer of evidence of & one-sixth ( 1/6™) Membership
Interest in the Company in the form of a Mcembership Certificate in the form attached hereto as
Exhibit “G” and incorporated herein by this reference.

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

R. F mong Certainofthe, s. The parties hercto further

agree as follows:

a, By cxceution of this Agreement, Seiler, Sig and Caxlos each consent to
fhc foregoing sale of the Membership Interest to Buyer, and further conseil 1o the Company’s

issuance of an sdditional one-sixth (1/6™) ownership interest in the Company pursvant to the

Subscription Agreement,

b, Sig and Pete agree to request of Lender that the outstanding guaranly
of the loan by Catlos (the “Carlos Guaranty”) will be released and that Buyer gnd/or Pete
individually, along with Sig (who already is a guarantor of the Lixisting Loan) shall become
guatantors in liew of Carlos. If such request is not granted, then Seller, Sig, Buyer and Pete shall

indemmify and hold Carlos harmless [rom and against his obligations pursuant fo the Carlos

Guaranty.

¢ Seller shall defend, indemnify and hold Buyer hatmloss fromt any and
all the claims of Iiddyline Investments, LLC , Ray Family Trost, Nanyah Vegas, LI.C and Antonio

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

accrued Interest

() If is the current intention of Seller that such nmounts be

12
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canfirmed or converted o debt, with no obligation to participate in capital calls o monthly
payments, a pro-tata distribution at such time as the Company’s real property is sold or
otherwise disposed of. Regatrdless of whether this intention is realized, Seller shall temain
solely responsible for any claims by the above referenced entities set forth in thig section
above.

(i)  ‘The “pro-rata distribntions” 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 sot forth on Exhibit “D”, or who shall otherwise
¢laim an ownership interest based upon contributions or advances divectly or indirectly to the
Company made prior to the date of this Agreement, shall be satistied solely by Setler.

(iil) Wherever in this Agreement, one party (the “Indemnitor”) has
undertaken to defend, indemnify or hold harmless another (an indemnitee), the
Indemnitor shatl indemnify the indemnilee and their respective officers, employees,
directots, sharcholdets, successors, agents, liconsees, sponsors and assigns (individually
and colleetively, the “Indemnites”) from any and all claims, demands, lawsuits,
proccedings, losses, costs, damages, debts, ohligations and liabilities of any naturc
whatsocver (including attorneys® fees reasonably incurred, costs, expenses, judgments for
all types of monetary reliet, fines, and any amounts paid in settlement), which directly or
indirectly arise out of or in connection with the subject matter of the indemnpification, All
such claims, demands, ctc,, shall be referred to in this section by the term “Claim™ ot
“Claims.” From fhe first notification of the Claim
ihe defonse of the Indemnitee against the entire C

defense counsel provided by Indemnitor or may il
13
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legal counsel of Indemnitee’s choice, which shall be paid for by Indemnitor, If
Tndemtitor does not wneonditionally and immediately indemnify the Indemnitee with
respect 1o any Claim, the Indemnitce shall have the right, without walving any other right
or remedy otherwise available to the Indemnitee, to adjudicate or settle any such Claim in
its sole discretion and at Indemnilor’s sole expense.

d. Gio Global and Carlos shall defend, indemnily and hold Seller
harmless feom and against any potential claimants other than as set forth in Section 8(c¢) abave,
unless such potentinl claimant claims to have unilaterally dealt exclusively with Seller.

e. Seller and Buycr cach agrec to satisfy the monthly payments required
pursuant to the New Loan documentation, as well as for payment of taxes, insurance, professional
fees and other operating expenses as may arise in the future relative to the Company’s operations,
marketing or other activilies (and one-third of such obligations shall be paid by the Flangas Trust and
will be referenced in the Flangas Trust Membership Interest Purchase Agreement).

L "The amounts payable by Seller in regard to the Eldorado Expenses, and
the amounts payable by each of the owners ag hereinabove set forth in subsection (&) above shall be

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

14
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g. Go Global and Carlos hereby resign from any and all managerial or
ofticerial positions in the Company, effective immediately upon Cloging of the transactions
contemplated by this Agreement and the other agreements referenced in the Recitals to this
Agreement (“Form of Resignation™). Theform of Resignation is attached hereto as Koxhibit “H” and
incorporated herein, by this reference. The parties agree that Seller may transfor Scllet’s ownership
intercst in the Company to one or more of the entitics set forth in Jixhibit “D” to satis(y any claims
such entity may have, Go (ilobal and Carolos hereby agree to promptly deliver to Seller at the
address noted in Section 9¢a) below, all books and records (including cheekbooks, Company recotds
and other materials related to the Company) promptly after Closing.

h. To the extent that, in the future, there arc any costs or expenses
incurred by the Company or its members relating to or concerning envico nmental remedial action in
connection with the Property, Teld, 1.LC and the Flangas Trust shall each be responsible for 25% of
(he first heee million dollars ($3,000,000.,00) of such costs and expenses and the Rogisch Trust shall
be responsible for the remaining 50% of the first three million dollars ($3,000,000) of such costs,
Therealler, the Rogich Trust shall be solely responsible for any costs or expenses exceeding the
aforementioned three million dollars ($ 3,000,000.00) , if any. Notwithstanding the foregoing, If
quch excess above $3,000,000 relates to any cnvironmental contamination arising after Closing
(except for lead-related contamination, 1o which this exception shall not apply), then the Members
shall still share the costs of same, pro rata, based upon their respective Membership inferests,

i In the event that the FDIC fails o consummalte the trangactions

contemplated in the New Loan Documentation & st forth in Exhibit “B> hereto, this

O

94@ )

0
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shall be null and void, and all moneys paid by Teld, L.I.C and the Flangas Trust shall be relurned lo

those partics.

a. . Any and all notices or demands by any paity hereto to any
other party, required or desired to be given hereunder shall be in writing and shall be validly given or
made if served personally, delivered by a nationally recognized overnight courier service or if
deposited in the United States Mail, certified, relurn receipt requested, postage prepaid, acldressed as
follows:

Ifto Buyer:  “l'eld, LLC
¢/o Polte Eliades

1531 Las Vegas Boulevard, South
Las Vegas, Nevada 89104

Ifto Sclier;  The Rogich Family frevocable Trust

¢/0 Sigmund Rogich

3883 Howard Hugles Parkway, Ste, 590

Las Vegas, Nevada 89169
Auy party hereto may change its address for the purpose of receiving notices or demands as
hereinabove provided by a written notice given in the manner aforesald to the other party(ies). All
notices shall be as specific as reasonably necessary to enable the party recciving the same to respond
thereto.

b, Law. ‘The laws of the State of Nevada applicable to

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

validity, construction, performance and eftect of this Agrecment,

n. Bach party hereto consents

) 0k

RT0049

JA 004658



of the courts of the State of Nevada in the cvent any action is brought for declaratory relief or
enforcement of any of the terms and provisions of this Agreement.

d. Attorneys’ l'ees, Unless otherwise specifically provided for herein,
cach party hereto shall bear its own attomeys’ fees incurred in the negotiation and preparation of this
Agreement and any related documents, In the ovent that any action or proceeding is inslituted to
intespret or enforce the terms and provisions of this Agrcemont, however, the prevailing party shal!
be entitled to iis costs and altorneys’ fees, in addition to any other relicf it may obtain or be entitled
Lo,

c. pretation. In the interpretation of this Agreement, the singula
may be read as the plural, and vice versa, the neuter gender as the masculine or feminine, and vice
versa, and the fulure tense as the past or present, ond yice , all interchangeably as the context
may requite in ordey to fully effectuate the intent of the parlies and the transactions contemplated
herein. Syntax shall yield to the substance of the terms and provisions hercof. Paragraph headings
are for convenience of reference only and shall not be used in the interpretation of the Agreement,
Unless the context specifically states to the contrary, all examples itemized ot listed herein are for
shall not be applied in

illustrative pusposes only, and the doctrine of

interpreting this Agreement,

f. . 'This Agreement, including all exhibits hereto, sels
Forth the entive understanding of the parties, and supersedes all previous agreements, negotiations,

memoranda, and understandings, whethet written or oral. In the cvent of any conflict between any

cxhibits or sehedules attached hereto, this Agreement

g. . This A
changed in any manner uniess in writing executed by
17

RT0050

JA 004659



h. Waivers. No waiver of uny of the provisions of this Agreement shall
be desmed, or shall constitute, a waiver of any other provision, whether or not similar, nor shall any
waiver constifute a conlinuing waiver, and no waiver shall be binding unless evidenced by an
instrument in writing and executed by the party making the waiver,

i, . If any term, provision, covenant or condition of this
Agreement, ot any application thereof; should be held by a court of compelent jurisdiction to be
invalid, void or unenforceable, that provision shall be deemed severable und all provisions,
covenants, and conditions of this Agreement, and all applications thereof not held invalid, void or
unenforceable, shall continue in tull force and cffect and shall in no way be affected, impaired ot
invalidated thereby.

I8 Binding . This Agreement shall be binding on and inure to the
benefit of the heirs, personal representatives, successors and permitted assigns of the parties hereto.

k. Counterparts. ‘This Agreement may be exccuted in any number of
counterparts, each of which shall be deemed an original and all of which together shall constitute one
and the same instrument, Delivery of an exceuted counterpart of a signature page to this Agreament

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

PEersoi,

I, ; . This is a negotiated Agreement. All partics
have participated in its preparation. Tn the event of any dispute regarding its interpretation, it shall
not be construed for or against any party based upon the grounds that the Agrecoment was prepaied by

any one of the parties.
., Arbi . Any

contract, ar the breach thereof, shall be settled

RT0051

JA 004660



with (he Rules of the American Arbitration Associalion, snd judgment upon the award may be

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

Reviged Statules.

n, : Time ig of the essence of this Agrecinent aud all of

its provisions,

IN WITNESS WHERYOX, the pariics have executed this Agreement effective the day and

year above-written.

“SELLER”
The Rogich Family Irrevocable Trust

M Member
Managing Member By Rogich, on of the
Peter Fliades, as an individual Sigm ogich, ag an ual
Go Global, Tne,
Carlos Huerta, on beha  of Go (Hobuyl, Inc. Carlos Huerta, as an individual

0%
9
19 greementl ) ldo:}i
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EXHIBIT *A¥»
Prelimiuary Title Report from Nevada Title Company dated as of Septomber 22, 2008
(“Preliminary Report)

[See Attached]

20
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EXHIBIT “B”

Rencwal, Extension, Modification, and Ratification of Note and Deed of Trust
(“Now Loan Documentation”)

[Sec Attached]

Of

: 5

Agrecment] 1. doo
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FXHIBIT “C”

Subseription Agreemont

[See Attached]

ki

22 Purchase Agreement] 1.doo
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EXHIBIT “D”

QUALIFICATION O REPRESENTATIONS
Or SELLER

Seller confirms that cevtnin smounts hiave been advanced to or an hehall of the
Company by certain thivd parties, ns referenced in Seetion 8 of the Agreement, Scller shall
endeavor (o converl the amounts advanced into non-inferest bearing promissory notes for
which Seller shall he respousible, Regardless of whether the amounts are so converfed, Selier
shall defend, indemnity and hold harmiess the Compsiny and its members for any claims by
the parties listed below, and any other party elaiming interest in the Company ag a vesult of
transuctions prior to the date of this Agreement agninst the Company or its Members,

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

2, Ray Family ‘Trust (pofential investor ot debtor) $283,561.60
3 Nanyah Vepas, LLC (through Canamex Nevadua, LLC) $1,500,000.00

4, Antonio Nevada/Jakob $3,360,000,00

23
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EXHIBIT “E”
Diligence Information

[Need to List all information provided to Buyer]

Axticles of Oxganization

Operating Agreeiment

Certain financisl information concerning the Company [to he speeified or attached|

Clertain rvenl property descriptive information

24 Putchaso Agreomont} L.xfoo
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EXNIBIT “¥™
Agresment to be Bound by Amended and Restated Operating Agreement

The undersigned, upon Closing of the Membership Interest Purchase Agreement to which
this Agreement lo be Bound is an Bxhibit, hercby agrees by execution of this Agreement to be
Bound, o hecome a party to and bound by the Company’s Amended and Restated Operating
Agreement (“Amendcd and Restated Operating Agreement™), a copy of which is also attached to

{his Agrecment.

DATED effective the 30 day of Octaber, 2008.

“BUYLER”
Teld,
Managing Member
Managing Member
Jo acr, ooy
“SELLIR”

Rogich Fami  Irrevooable Tryst.

ich,

25 Purchass Agreemenl] |.doc
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EXHIBLL “G”
MEMBERSHIP CERTIFICATE

of
ELDORADO HILLS, LLC,
a Nevada limited-linbility company

Membetr: Teld, LLC
Capital Account:
Ownership Intercst:

,000.00)

KNOW ALL MEN BY THESE PRESENTS: That Teld, J.1.C (“Buyet™) has purchased a
one-sixth (1/6") ownership interest (the “Interest”) in Kidorado Ilills, LLC, 4« Nevada limited-liability
coropany (the "Company™), for the sum of five hundred thousand dollars ($500,000.00). This
certificale is being issued subject to the representations and warrantics of Buyer made in that certain
Membership Tnterest Purchase Agreement executed on cven date herewith, and pursuant to
representations and warranties made in a Subscription Agreement directly with Company, all of
which represeatations and warranties are incorporated lierein by this reference.

Without limiting the last scntonce of the first paragraph above, Buyer confirms that the
Tnterost represented by this certificate has not been tegistered under the Scourities Actof 1933 (the
"Act") or under the securitics laws of any state or other jurisdiction ("I3luc Sky Laws"), The Interest
has been acquired for investment and may not be sold or transferred in the absence of (i) an cffective
regisiration stalement covering the Interest under the Act and, if requested by the Company an
opinion of counsel satisfactory to the Company (o the effect that all requirements under the Blue Sky
Laws applicable to the sale or transfer have been complied with, or (i) an exemption from
registration under the Act and, if requited by the Company a favorable opinion of counsel

satisfactory to the Company as to the availabil  of such exemp to ¢ Lthatall
requirements under the Blue Sky Laws applicabl  the sale or tran be o ledwith
Any sale, assignment, transler, pledge or disposi thelntere  [u  r  ioted
by, and s1 ¢i dve donther fthts C teandthe 1 |  sions
of the Op m tof ompany, P 1is { red or
Recores Office of the Company. By aceeptance £ ber i 10ld of
warrants that the holder has exceuted (he Operating Agreement and agrees to be bound thereby.
IN WITNESS WHEREQF, this Membership Certificate is executed as of the dny of
October, 2008,
“MANAGER & MEMBIER” “MANAGER &
The

Go Glo Inc,

Cartos FHuetta, on of  Globhal, Ine. Si
The

27
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LXHIBIT “H”

Form of Resignation

THE UNDERSIGNED does hereby resign — m any and all positions which the undersigned
may hold as an officer, manager or other tepresentative of Eldorado Hills, LLC a Nevada limited-
liability company (the “Company”). This Resignation is offective as of the closing of that certain

Membership Interest Purchase Agreement to which this Resignation is attached as an Exhibit.

Carlog Huerta, on Inc,
\
1 1.doo
RT0061
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EXHIBIT “1”*

Amended and Restated Operating Agreement

¥

2 i 5 Pur¢hiase Agresmentll.doo
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THIS AGREEMENT is effective a3 ofithe st day of January, 2012, by and among Sigmund
Rogioh, as Trustee of The Rogich 2004 Fﬁmily rrevocable Trust, (“Rogich” o “Assignor”) and (“The
Eliades Survivor Trust of 10/30/08” or “Bliadés" or “Assigne¢”) (cach a “Party ‘and collectively the
“Partics”) with respest 0 the following facts and circumstances:

| ' RECITALS:

A, Rogich has acquired a forly percent (40%) interest in Bldoado Hills, LLC, & Nevada
limited-liability company (“Eldorade”) as of the date hereof (the “Membership Interest”) (Within the
Rogich 40% is a potential 1.12% interest of otht;,r holders not of formal record with Eldorado).

B. Eldorado's debts and expenditures far exceed the value of its assets,

C. Eldorado is in need of cash contributions and/or loans to continue ts business.

D. Told and Bliades have made significant financlal contributions to Eldorado and Rogich is
unable to pay its pro rata share pursuant € section 3.1 of the Eldorado Hills, LLC operating agreement.

E. Teld is unwilling tlo make any further contributions to Eldgrado Hills without a pro rata
share being contributed by Rogich,

F, Eliades has made significant loans and contributions to J'sldmado, but Is wnwilling to

make further loans and contributions without further equity posmon in Rldorado.
(€3 Rogich desires to transfer its forty (40%) owncrshxp interest in Bldorado in exchange for

s

the Consideration set forth bolow,

H. Rliades is willing to accept the Rogich Membership Interest in Eldorado in oxchange for

the Consideration sct forth below,

L The Patties, ag well as the members of Bldorado (Rogwh end Teld, LLC), in all of then-

respective positions and offices each approve of the transfer of the Membership Interest from Roglch to

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

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

RT0092
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1. Subject to the terms and conditions set forth in this
Agreement, Rogich hereby transfers and conveys the Membership Interest including all of his
tights, title and interest of whatever kind or nature in the Membetship Interest to Eliades, and
Rliades hercby acquires the Membership Iuterest from Rogioh, upon recelpt of the Consideration
(as defiried herein below) at closing,

2, . Consideration to be tendered by Eliades (o Rogi.ch for the

Memborship Interest shall be the sum of $682,080.00,

3. . Roglch ropresents and warants to Bliades as
follows:

a Rogich is the owner, benoficially and of record, of the Membership

Interest, subject to a promissory note and seourity agreement in faYor of Teld, LLC, a

Nevada Limited Liability Company (Teld) a current member of Eldorado, will

oause the satisfaction of the Teld note at Closing and Eliades will receive at Closing good

and absolute title thereto free of any liens, charges or encumbranoes thereon,

b. Roglc}; has full powet to transfer the Membership Interest to Bliades
without ébtaining tho consent or approval of any other person or govcmmcnta.l authority
and there is no existlng impediment to the sale end transfer of such Membership from
Rogicil to Eliades, other than the consent of Teld, LLC.

o Rogich has not, other than as’ prévlously stated, transferred, sold,
conveyed or encumbered any of his Forty Percent (40%) to any ofher person of entlty
prior to this Agrecment, except for the potentlal claims of 95% held by The Robert Ray

Family Trust and ,17% held by Eddyline Tnvestments, L.L.C.
4, . The Closing of the transactions hereunder (the “Closing”) shall be

consummated upon the oxcoution of this Agreement, the payment of conslderation as herein

stated and the delivery of Satisfaction of Promlssory Note and Release of Secutity to Told.
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5. i By their.signatures, set forth following the signature

- page to this Agreement, Teld, Bldorado, The Rogich 3.004 Family Iirrcvocablc Trust, Sigmund
Rogich and Peter Eliades hereby approve of the transactions contemplated heroin in all of the
respective capecities including by not limited to capacitics s gustantors, managers and/or
piembers of Bldorado or Teld, as applicable, and furtlwr release Rogich fiom any and all future
obligations under both the Promissory Note in Favor of Teld and the Rldorado operational

documentation and telated agreements.

Any and all notices or demands by any party hereto to any
other party, required or desired to be given hereunder shall be in writing and shall be
validly given or made if served personally, delivered by & nat{onnlly recognized

overnight courier service or if deposited in the Unticd States Mail, certified, return receipt

requested, postage prepald, addressed as follows:

If to Teld: _ :
egas Boulevard South
Las Vogas, Nevada 89104
If to Rogich: Sig ch
388 ward Hughes Parkway, Suite 590
Las Vegas, Nevada 89169
If to Eldorado:

s Boulevard South
Las Vegas, Nevada 89104

Ifto The Blindes Survivor Trust of 10/30/08:
. The Eliades Survivor Trust of 10/30/08
1531 Las Vegas Boulevard South
Las Vegas, Nevada 89104
Any party hersto may changoe its address for the purpose of receiving notices or demands

and hereinabove provided by a written notice given [n the manner aforesald to the other
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party(ies). All notices shall be as spesific as reasonably neccss:'iry to enable the party
receiving the same to res;?ond thereto.

b, . The laws of the State of Nevada applicable to contracts
made In that siate, without glving cffect to its conflict of law rules, shall govern the
validity, construction, pcrfc;fnxance and effect of this Agreement.

c. tion, Bach party hereto consents to the jurisdiotion
of the courts of the State of Nevada in the event any action Is brought for declaratory
velief or enforcement of any of the terms and provisions of this Agrecment,

d. . In the event that any action or proseeding is instituted
fo interpret or enforce the terms and ﬁrovisions of this Agreement, the prevailing party
shall bg entitled to its costs and attorneys® fees, in addition to any other rolief it mey
oblain or be entitled to,

e. . Inthe interpretation of this Agreement, the singular may
be read as (he plural, and vico versa, the neuter gender as the masculine or feminine, and
vice versa, and the future tense as the past or present, and vige-versa, all interchangeably
as the context may require in order to fully effectuate the ir;tent of the paities and the
tr:;nsaclions contemplated herein, Syntax shall yleld to the substance of the terms and
provisions hereof. Paragraph headings are for convenlence of refcroncc; only and shall
7ot be used in the intqrpr;.ttation of the Agreement, Uhless the contoxt specifically states

fo the contrary, all examples itemized or listed hetein are for illustrative purposes only,

and the doctrine of shall not be applied in interpreting this
Agreement,
f. This

Agreerent, sets forth the entire understanding of fhe parties with tespect to the subject
matter hereof and supersedes all previous such agreements, negotiations, momorandum,

and understandings, whether written ot oral, Notwlthstanding the above-provision, the
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Paljties thereby agree to execute such other documents and Instruments necessary or
useﬁl to oomplete the transactions contemplated herein and to comply with any
applicable required vals, laws, rules, or regulations.

g . This Agreement shall not be modified, arotided or
changed in any maaner unless in writing executed by the paﬂies hereto. -

h, ., No waiver of any of the provisions of {lis Agreement shall
be deemed, or shall constilute, a waiver of anf other provisions, whe‘!hcr or not similar,
nor shall any walver constitute a continuing waiver, and no waivor shall be binding
unless ¢videnced by an instrument in writing and exccuted by the party making the
waiver,

i . If any term, provision, covenant or condition of this
Agreement, ot any ation thereof, should be held by a cowt of competent
Jurisdiction to be hvalid, void or unenforceable, that provision shall bo deemed severable
and all provisions, covenants, and conditions of this Agreement, and all applications
thereof not held invalid, vdid or unenforceable, shall continue in full force and effeet and
shall in no way be affected, impaired or invalidated thereby,

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

benefit of the heirs, personal representatives, successors and permitted assigns of the

partties hercto.

ko This Agreement may be executed in any number of
counterparts, each of which shall be deermed an original and all of which together ghall
constitute one a‘nd the same iostrument. ~Dclivcry of an exeouted éounterpart of a
signaturc pago to this Agreement by facsimile shall be effective as Qelivery of 8 manually

exceuted counterpart of this Agreement In person,

L This is a negotiated Agreement. All parties have

patticipated in its preparation. In the cvent of any dispute regarding its interprotation, it
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shall not be construed for or against any party based upon the grounds that the Agreeent

was prepared by any one of the parties.

m, . Any controversy or claim arlsing out of or relating to this
contract, 'or the breach thereof, shz;ll be settled by arbitration in the State of Nevada in
accordance with the Rules c;f the Amerlcan Arbitration Association, and judgmeni upon
the award may be entered in any court having jurisdiotion thereof pursuant to the
provisions of- Chapter 38 of Nevada Reviseci Statutes.

1. . Time Is of the essence of this Agreement and all of its

provisions,

IN WITNESS WHEREOT, the parties have exccuted this Membership Interest

Purchase Agreoment cffected the day and year ab ove-written,

“’I‘EI‘D”

~

Peter Managing

“WTHE ELIADES SURVIVOR TRUST of 10/30/08"

€

By: Peter its
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E;(,LMJES FdrLY [)u{&,ﬁ%(‘“

AMENDED AND RESTATED
OPERATING AGREEMENT
or
ELDORADO HILLS, LL.C
a Nevada Himited Hability company

forth below,

RECITALS
A, v ant to (hose in och and S fon A of
even date herewi  copies of wh re c¢h kibits » and ed
| t t
e a
C 1
to them in the Purchase Documontation,
R hird (1/3 n  tinthe Company
ec <8 p emnifica il assumed by the
oh  sti r ' ar

As of the Effective Date, the Mombers desire to set forth and adopt this Amended

Cl
to provide for the ponduct of the Company's

and Restated Operating Agreement of the Co
business and affairs on and after the Effective D
NOW, TUERTFORE, Membets hereby agree to and addpt the following:

ARTICLE I
DEFINITIONS

1.1 The capitalized terms used in this Agreement shall have the
following meanings:

Act, “Act” means Chapter 86 of the NRS.
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. “Agreement” ieans this Operating Agreement,

iy

. “Articles” means the Articles of Organization of the Company as filed with the
office of the Nevada Secretary of State,

Ca , “Capital Contribution” means a contribution to the capital of the
p

Co an-; in cash, property, or otherwise.

Code, “Code” means the Internal Revenue Code of 1986, as amended from time to tims,
or any corresponding United States federal tax statute enacted after the date of this Agreement.
ctoa section de  rgnot to eol 8 but also to
yondin fon of a1 St fedora sla ote Nt date of this
Agreement, as such specific section or carvesponding provision is in effeot on, the date of

application of the provisions of this Agreement containing such reference.

y. “Company” means Bldorado Hills, LLC, a Nevada limlted-liability company,

& . “Covered Person” means the Members, any Manager and any other
'8o11 by as o Pe ora P wils,
act in em 188 ale n bya
Caovered Person,
8 erst 1 of em in  Con
at al 0 to b to ¢ch Ma
meay r is Agrcement,
«“ ans any Person ed or appoi ot
therea by pursuant to this nt to be the 1 as

that term Js defined in NRS Section 86,071,
. “Members” mean the members of the Company as sot forth in the first
paragraph of this Agreement,
NRS. “NRS” means the Nevada Revised Statutes.

Y n, any or oyga !
any o ing, b ac tion, $
estate or limited labillty company.

ass0 t,

Reco “Records Office” means an office of the Company in Nevada, which
but need not be a place of ifs business, at which it shall keep all records identified in
NRS 86,241, except that none of the lists required to be maintained pursuant to NRS 86,241 noed
be maintained in alphabetical order, nor shall the Company be requited to maintain at its Records
Office coples of powets of attorney except those relating to the cxecution of the Axtloles and this

Agreement, M«
g o

o

may
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. “Regulations” means the regulations currently in force from time to time as
final o temporary that have been issued by the U.S, Department of the Treasury pursuant fo its
authority under the Code. If a word or phrase is defined in this Agreement by cross-referencing
the Regulations, then to the extent the context of this Agreement and the Regulations require, the
term “Members” shall be substituted in the Regulations for the term “partner”, the term
8 ted int ! s th and imilar

be dec n of g the

Regulations.

UCC. “UCC” means the Uniform Commercial Code as enacted and in effect in the State
of Nevada and any other applicable state or jurisdiction,

1.2 All references herein to arficles, sections, exhibits

and schedules shall be desmed to be roferences to articles and sections of, and exhibits and
schedules -to, this Agreemont unloss the context shall otherwise require, All exhibits and
schedules attached hereto shall be deemed incorporated heroin as if set forth In full herein. The
words “include”, “includes” and “including” shall be deemed to be followed by the phrase
“without limitation”. The words “hereof”, “herein® and “hercundet” and words of similar import

dir to this ¢ and 0 lae
of stoa , her s nd
or

t to

or

supplemonted, including (in the case of agreements ot instruments) by walver or consent and (in
the case of statutes) by succession of comparable successor statutes, and references to all

attashments thereto and instruments incotporated therein,

ARTICLE 1T
INTRODUCTORY MATTERS

2.1 . Pursuant to the Act, the Company has been formed as a Nevada
Hmited lability company under the laws of the State of Nevada, To the extent that the rights or
obligations of the Members or any Manager are differont by reason of any provision of this
Agreement than they would be in the absence of such provision, this Agteement shall, to the

extent permitted by the Act, control,

any be Mg, LLC” 0
¢ and  irs ny may be d
‘ ager(s) deems a fate or advisable,

u

2.3 The Company shall continuously maintain in the Statc of Nevada
be changed to another Jocation within the State of

a ds
N ag n ime determine,

The Company may establish and maintain other offices at any

24 .
of the

time and at any place or places as the Manager(s) may designate or as
Company may require.
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ARTICLE IIT
CAPITAL CONTRIBUTIONS

31 Ca
in accordance with genorally accepted accou
made to the Company by the Members, Subj
Rogich Trust herelnafter referenced, each of {l

to tl d ion, as well a of taxes,
and 1] as may atise elative fo
the Company’s operations, matketing or other activities.

3.2 Met s shall any
additional Ca 8 in amoui the
Managets shall upanimously determine,

ARTICLE IV
PROFITS AND LOSSES; INDEMNIFICATION

4. ny’s 1 los any
pe b embors prora  h 1d (1 hoof gleh
Tr at

(a) The Rogich Trust shall in an d angas Trust Teld
( or es 1 ingtobeent ltoa
T s Trust ag lo
fits each of Trv  nd
Teld,
(b) To the extont that, in the
)
T Il be le nin
s\ 5. Tl th 1t
Membership interests,
7
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ARTICLEV

DISTRIBUTIONS
5.1 » . Subject to Sec n 5.2, 1l t to
time distribute to the Members such amounts in cash a ‘other l i by
the Ma . 8 dist shall be on s basis, to th
indemni obllg s of oh Trust,asset  hi  ction 4. with xe
the distribution of profits and losses,
cach or default,
ARTICLE VX
MEMBERSHIP
6.1 lity., The
s ofl dby s nt ox
s ¥ oL writi o or ol
1oy t a formal meeling,
Inaddi  to any 1g the ap { of rh
Ini

Agreementory  red byl ions shal ive t

of the Members:
(8  any amendment to the Articles or this Agreement; and

pledge or other security interest on the

(b)  the creation of any licn, mortgage,
1 is not for the benefit of the

assels of the Company secuting indebtedness of any third party whicl
business carried on by the Company:

ap 5’
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above, the Roglch Trust may use a portion or all of its interests to satisfy claims of those entitics
listed on Exhibit “D” to the Purchase Agteements,

n o te
0o 18,
venture or aclivity or the income or profits therefrom,
ARTICLY VXTI
MANAGEMENT
1
d
a
in place of such Member,
72
unanimous wrltten consent of the Membets,
wiitten notlee to the remainlng Managers or, i
t the d
u & spe
k
3 forr ors requir
0 n Act, Ma hall ha
confrol the business and affairs of the Comp
business and affaits and rolating to the day-t
actio  and per all dutios  po 181
orin  lenial to rthefiuth  oec the oses of the Company.
St tothey | of thi nent and
1 f n 73 ot to 7.5, the
i sh hority, on behalf of the Company to:
purpose;

) ¢s, s, anty and  sors
of Co | as be ont with  the
Ar  sa sation;

services

(o) employ accountants, legal counsel, agents or
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ineur indebtecness for the putposes of the Company,

@ 1
ahd' to cause to be ed In the name of the Company, or to authorize any
ivi er, y 110 ute eti ¢ name 1y,
mi bo e , oft  ple oth lonsor of
debt and seowrity interests; .
. (e) t fond P (by of cxa ¢ but
limitation) time dep 8 term: et o0 a ns, ¢ erclal p - or of
investments;
ch ipal office d cords O of  Company to er
locations within Nevada from time ti  oneor su lary offices e
Company;
at
)
18

to such ownetship; and

(h)  do and perform all other acts as iay be necessary or appropriate lo the .
conduct of the Company’s business.

the lo

and da
in & resolution or other wiiting, one oy more Pet

Méetings of the Managers shall governed by the

7.6
following provisions:
1 ings of  Ma $ be datthe
Records Offic  nles Ing ting des  tes e eni location

in the notice of the meeting,

(b) . Meetings of the Managers for any purpose may be called at any
time by any Manager ‘Written notice of the meeting shall be personally delivered to cach

Manages by hand to such Manager’s last known address as it is shown on the records of the
by a Manager or officer of tho

Company, or personally communicated to each Manager
Company by telephone, telegraph or facsimile transmission, at least forty-cight (48) hours prior
to the neeting. All meeting notlces shall specify the place, date and time of the as well

as the purpose or purposes for which the meeting is called.
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()

attending such a meeting without notlce pro
that notice was not given to such Managet.

(@)  Aclion .
by the NIRS, the action of a majority of the Ma
the Managers is initlally preseant may cont

- withdrawal from the meecting of any Manager,
the Managers,

(©)

shall be deemed an original,  All wiltten con
Company,

Vil . The
individuals as lies, au

ny
ed

759
of time to the Company’s activitics,

. ‘The transactions catried out at any meeling of the

p in a meeting of the
1 d unication by which all

each other, Participation in a meeting pursuant
on ut the meeting,

Co not to the
su  cat ificat  as may

No Manager shall be required to devote any specified amount

lgb

¢ v
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ARTICLE VIII
DISSOLUTION OF THE COMPANY AND
TERMINATION OF A MEMBER’S INTEREST,

81 DI . The Company shall be dissolved and its affairs wound up as delermined
by tho Members,

ect to Secilon 6.4 and applicable law, the Membets may not resign

8.2
olution and winding up of the Company.

from the Comp 6

® the Mombers shall ovetsee the winding up of the Cotmpany’s affalrs;

Ly the Meny

(b) theas s e sauy shall be liqui as dote
cvent such a

or the Members may determi 0 s or any portion of sets, n
shall be distelbuted in kind; and ‘

p 6 all other assets of the Company shall be applied and
disteibuted as wsa n o 0 priority:

® to the exponses of llquidation;

()  to the payment of the debts and liabilities of the Company, including

any loans from the Members;

any res w1 Mem I dete ine
as C) ated or es 1 litles tions  the
1y } cction with the Company; and

(iv) th anco, If any, to the Membors pro 1ata in the mamer set forth
above in Section 4.1 with respeot o distributior of profits and losses.

- ARTI IX
LIABILITY, EXCULPATION AND INDEMNIFICATION
9.1 : '
(a) No Covered Petson shall be liable to the Company or any other Covered
Petson for any loss, damage ot claim Incutred by reason of any act or omission or omitted
by such Covered Petson in good faith on behalf of the Company, and in reasonably
1
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believed to be within tho scope of authority conferred on such Covered Person by this Agreement,

pl the
m red
g the
action,
in
re tat
th Iy
such  hoer I'e pro or t p
or st ments the a e

facts pertinent to the existence and amount of a
might properly be paid.

g

du tie
ful lic i
e
a
roplace suoh other duties and Habilities of the Covorad Porson,
9.3 hereby indemnify and hold harmless any Covered
Porson to the t t.

S

a
aper in the circumstanoes,

ager(s) may be entitled under any conlract or

otherwise by law.
Any indemnification under this Article IX shall be

9.6  Assels .
satisfied solely out of the assets of the Company, No debt shall be incurred by the Company or
the Members in order to provide a source of funds Indemnity, er8 t
have any liability (or any liability to make any nal Capital on t
thereof.

Y
0
Y 9 /
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ARTICLE X
MYSCELLANEOUS PROVISIONS

10.1 ¢s.  All notices to be given hereunder shall be in writing and shall be
addressed to the party at such party’s last known address or facsimile number appeating on the
If s a
not (0o x

Office of the Company, Notice shall, for all
hand-delivered, when the notice is reccived, (b
fixst-class mail with postage charges prepaid),
States Postal Service, (o) if sent by a nationall

notice is received, or (d) if sent by facsimile, w

16 1 . c ty no
1l S n is ac
deemed an effective dellvery of such notice,

10.2 The Company may, but is not required-to, issuc a
certificate to the Members to evidence the Interest, If issued, the Members, any Manager or
authotized officer of the Company may sign such certificaic on behalf of the Company. The
Members or Manager may also deem the Interest a “seourity” under Seotion 104,8102(1)(0) of
fhe UCGC; in such cvent, a legend so stating shall bo affixed to any certificate igsued to the

Members,

. 103 . The Company may purchase and- maintain insutance, to the extent and
in such amounts as the Manager(s) shall deemn reasonable, on behalf of such Persons as the

Manager(s) shall determine, against any liability may  asserte or expenses that
may be incurred by any such Person in connect on  rthe vitles o pany,
‘eem t r
s he h
ent and understanding of the Members with
e icles e
und )|

?
7

10.5 . This Agreement may be amended only by a writing adopted and

signed by at least 90% of the Members.

the rights and obligations of
the and Ly the laws of
the
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10.7 . The headings in
and are in no way intended to describe, interp.
this Agrecraent or any provisions contained he
and in the interpretation of this Agreement gen
vice versa, the neuter gender ag the masculine o

s heteof..
¢ de  this Agreem any
ap (s d imile signatu eon
or s originals.
10,9 . If any provision
law.
10,10 No er of any 0
ot shall const iver y olher p )
constitute n continuing waiver, and no waiver sh g 1
inwriting and executed by the parly meking the walver,
asset I le
ado sand  1¢ s\
and st or claims herennder or be entitled o any
benefits under or on account of this Agreement as a third pacty beneficiary or atherwise,
/
/
/
/
/
/
/
/
/
/
N
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ARTICLE XI
SUPERSEDING PROVISIONS

11, In the event that the FDIC fails to consumimate the tansactions contemplated it the
New Loan Documentation as set forth in BExhibit “B” to the Purchase Agrecments, this
Agreement shall be null and vold, and all moneys paid by Teld and the Flangas Trust shall be

returned to those parties,

IN WITNESS WHERLOY, each Member has exeouted this Agreement as of the
Bffeclive Date,

“MEMBERS”
The Rogich Family Inrevocable Trust

on
The Family lrrevocable Trust

Yoo 2%

Albert E. Tlangas Revocable Living Trust u/a/d July 22,2003

.

Albert  Flangas, on
Albert B, Flangas Revocable Living Trust wa/d July 22, 2005

3

Ny RT0110
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10, Cu

. Allriglts and remedies provided fo Lender orthe

holder of this Note shall bo cumulative and shall be in addition to all other rights and remedies
provided at law or in equlty and all such rights and remedies may be exercised singly, successively

and/or concutrently,
BORROWER:
Upshot Butertainment, LLC

Golden Hills LLC, Manager

By: Managing

By: Member
Blakely

By:

The Manager of

Blakely Island Holdings, LLC

HOLDER:
Blakely Island Foldings, LLC
Rogich,
The Trust,
RTOM11
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Electronically Filed
4/19/2018 1:47 PM

Steven D. Grierson
CLERK OF THE COURT|

RTRAN

DISTRICT COURT
CLARK COUNTY, NEVADA

CASE#: A-13-686303-C
DEPT. XXVII

CARLOS HUERTA,
Plaintiff,

VS.

ELDORADO HILLS LLC,

Defendant.

—_— e e e e e e e e e

BEFORE THE HONORABLE NANCY L. ALLF, DISTRICT COURT JUDGE
WEDNESDAY, APRIL 18, 2018

RECORDER’S PARTIAL TRANSCRIPT OF HEARING
ALL PENDING MOTIONS (RULING ONLY)

APPEARANCES:
For the Plaintiff: MARK G. SIMONS, ESQ.
For the Defendant: JOSEPH A. LIEBMAN, ESQ.

SAMUEL S. LIONEL, ESQ.

RECORDED BY: BRYNN GRIFFITHS, COURT RECORDER
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Las Vegas, Nevada, Wednesday, April 18, 2018

[Case called at 9:53 a.m. - argument not transcribed]
[Ruling began at 11:03 a.m.]

THE COURT: Thank you. This is the Defendant’s motion
for sum -- summary judgment with a substantive joinder by the Third
Party Defendants. Plaintiff has done a countermotion for summary
judgment, an opposition, and a request for relief under 56 (f).

Matter is submitted and the ruling is as follows. Given the
fact that the Supreme Court has already sent this back once on the
statute of limitations issue and has told me that there are issues of
fact that needs -- need to be determined. And given the fact that a
jury has been demanded, I’'m going to deny almost all of the
Defendant’s motion for summary judgment, except for two issues.

First, | find that the motion can be granted only with regard
to the fran -- fraudulent conveyance action and with regard to the
constructive trust. Because constructive trust relies on fraudulent
conveyance and if there is no cause of action that can lie, due to the
statute of limitations for fraudulent conveyance, the constructive
trust argument also fails.

The other issues are with regard to accrual of causes of
action. There are facts in dispute with regard to that. I’'m going to
have to see the demeanor, the personal knowledge, the -- the
credibility of the witnesses on -- on all sides to determine that -- if

it’s me, of ajury’s entitled, the parties are entitled to a jury.

Page 2

JA 004696




10

1"

12

13

14

15

16

17

18

19

20

21

22

23

24

25

So the motion is granted only in those two small regards.
The Plaintiff’s motion for summary judgment is denied, and the
Plaintiff’s countermotion for relief under 56(f) is also denied. This
case goes back to 2013, and | know that there was an appeal that
would toll the five-year rule. But at this point, so long as you can
get your discovery done, | will get your trial done on that June trial
stack.

Were there -- Mr. Lionel to prepare the order because you
are successful on two causes of action. Were there any questions?

MR. SIMONS: What was your ruling on Nanyah’s
countermotion?

THE COURT: On?

MR. SIMONS: Nanyah’s countermotion for summary
judgment? Have you rendered that?

THE COURT: It is denied.

MR. SIMONS: Denied?

THE COURT: In all respects.

MR. SIMONS: Okay.

THE COURT: And the 56(f) is denied as well.

MR. SIMONS: Okay. With regard to the 56(f), since we’re
doing discovery, and we’ll have it completed, I'm assuming that’s
without prejudice because there may be more facts to establish the
perfection.

THE COURT: If you have a May 15" discovery cutoff,

which is what you told me today, you have the right to -- to either

Page 3
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seek relief of that date, separately, I'm denying it today because you
told me you have a chance to get your discovery finished.

MR. SIMONS: Oh, | see what you’re saying.

THE COURT: Or you could stipulate to extend that, but
I’m not going to extend your trial out any further. Both sides are
entitled to finality in this case.

MR. SIMONS: | -- | understand. I’m just saying it’s
not --your ruling is not with prejudice --

THE COURT: No.

MR. SIMONS: Because -- okay. The second component
is, may | request you advise us of what your trial calendar may be
like in October? There may be a need for us to continue the trial.

THE COURT: What | would suggest is that if you can
agree -- | saw in your early case conference you thought the -- we
had dispute on how long you thought the trial would take, and given
the consolidation, | understand that. I’'m going to suggest that you
guys see if you can agree how long it will take, confirm with me
w hether it's a jury trial or not, and give your availability say through,
| don’t know, through the end of the year.

MR. SIMONS: Okay.

THE COURT: And then I’ll make sure to get you set for
trial.

MR. SIMONS: | appreciate that.

THE COURT: And | can give you a firm setting rather than

keeping you on the June stack.

Page 4
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MR. SIMONS: That would be excellent because | have to
bring in clients from out of --

THE COURT: | assume everyone in this case is going to
have a very busy schedule.

MR. SIMONS: Yeah, true.

THE COURT: | want to accommodate the parties, the
witnesses and the counsel.

MR. SIMONS: True. Thank you very much.

THE COURT: Mr. Liebman, one more question?

MR. LIEBERMAN: Yeah, I'm a little confused about Mr.
Simons comment about the ruling being without prejudice. | mean,
obviously it’s a summary judgment motion.

THE COURT: Well, | denied the 56(f).

MR. LIEBERMAN: Yes.

THE COURT: But, what | said is, you can stipulate to
extend discovery, but | won’t change a trial.

MR. LIEBERMAN: | just want to specify --

THE COURT: Or you can --

MR. LIEBERMAN: -- with respect to granting the motion
on fraudulent transfer claim and the constructive trust claim, those
are with prejudice?

THE COURT: That's correct.

MR. LIEBERMAN: Okay.

MR. SIMONS: That -- that was the point. It should be

without prejudice given the fact that we’re going to be conducting

Page 5
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discovery and | should have the opportunity to say look, here’s the
evidence that they did not perfect. That’s all I'm trying to reserve.

THE COURT: And so, | -- your objection is so noted for the
record. My ruling is that it’s with prejudice.

Was there any last issue?

MR. LIONEL: No, Your Honor.

THE COURT: No. Thank you all, for your appearance.

MR. LIEBERMAN: Thank you, Your Honor.

THE COURT: And may | respectfully say, if you guys ever
have really long motions again, if you contact us, we’ll
accommodate you to get them set, so that it’'s not on a--on a
stacked calendar, and you can have all the time you need.

MR. LIEBERMAN: Will do, Your Honor. Thank you.

THE COURT: Thank you, both.

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

* % * % * % *

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

Brynn Griffiths
Court Recorder/Transcriber
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SIMONS LAW, PC
6490 8. McCarran
Blvd,, #20

Reno, Nevada, 89509
(775) 785-0088

Electronically Filed
5/10/2018 4:27 PM
Steven D. Grierson
CLERK OF THE COURT

MILM

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

6490 S. McCarran Blvd., #20

Reno, Nevada, 89509

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

Email: mark@mgsimonslaw.com

Attorneys for Nanyah Vegas, LLC
DISTRICT COURT
CLARK COUNTY, NEVADA

CARLOS A. HUERTA, an individual; CASE NO.: A-13-686303-C

CARLOS A. HUERTA as Trustee of THE

ALEXANDER CHRISTOPHER TRUST,a DEPT. NO.: XXV
Trust established in Nevada as assignee

of interests of GO GLOBAL, INC., a

Nevada corporation; NANYAH VEGAS,

LLC, A Nevada limited liability company,

Plaintiffs,
V.

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

Defendants.
/

NANYAH VEGAS, LLC, a Nevada limited CONSOLIDATED WITH:
liability company,

Plaintiff,

CASE NO.: A-16-746239-C

V.

TELD, LLC, a Nevada limited liability

company; PETER ELIADAS, individually ~ NANYAH VEGAS, LLC’S MOTION IN

and as Trustee of the The Eliades
Survivor Trust of 10/30/08: SIGMUND LIMINE #2
ROGICH, individually and as Trustee of

liability company; DOES |-X; and/or ROE  ELDORADO HILLS, LLC
CORPORATIONS I-X, inclusive,

Defendants.

Case Number: A-13-686303-C

RE: NRS 47.240(2) MANDATES
The Rogich Family Ifrevocable Trust; FINDING THAT NANYAH VEGAS, LLC
IMITATIONS, LLC, a Nevada limited INVESTED $1.5 MILLION INTO
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1 NANYAH VEGAS, LLC’S MOTION IN LIMINE #2
RE: NRS 47.240(2) MANDATES FINDING THAT NANYAH VEGAS, LLC
2 INVESTED $1.5 MILLION INTO ELDORADO HILLS, LLC
3
Nanyah Vegas, LLC (“Nanyah”) submits the following motion in limine seeking
4
5 an order of this Court establishing as an undisputed and incontrovertible fact that
g/ | Nanyah invested $1.5 million into Eldorado Hills, LLC (“Eldorado”) pursuant to NRS
71| 47.240(2).
8 P
DATED this !é day of May, 2018.
9
10 SIMONS LAW, PC
6490 S. McCarran Blvd., #20
11 Reno, Nevada, 8950
12
13 MARK G/ SIMONS
14 Attorney for Nanyah Vegas, LLC
15
16 NOTICE OF MOTION
17|| TO ALL PARTIES AND THEIR RESPECTIVE COUNSEL:
18 PLEASE TAKE NOTICE that the undersigned will bring the foregoing
19]1 NANYAH’S MOTION IN LIMINE #2 NRS 47.240(2) MANDATES FINDING THAT
20
NANYAH VEGAS, LLC INVESTED $1.5 MILLION INTO ELDORADO HILLS, LLC
21 :
111
22
og|| 111
24| 111
SR
26
i
27
28
SIMONS LAW, PC
6490 8. McCarran
Blvd., #20
Reno, Nevada, 89509 2
(775) 7185-0088
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1 on for hearing before the above-entitled court on the +3 day of
2 June , 2018 at __9:00 a.m. /par in Department XXVII or as soon
3
thereafter as counsel may be heard.
4
, ¥
5 DATED this 2(2 day of May, 2018.
6 SIMONS LAW, PC
7 6490 S. McCarran Blvd., #20
Rel%? 89509
8 S
(AT L Zf‘“‘“‘“\
9 MARK/G. SIMONS
10 Attorniey for Nanyah Vegas, LLC
11
12 MEMORANDUM OF POINTS AND AUTHORITIES
13 L STANDARD OF REVIEW.
14 Motions in limine are designed to seek the Court's ruling on the admissibility of
15 arguments, assertions and evidence in advance of trial. The Nevada Supreme Court
16 has approved the use of motions in limine recognizing the legitimacy of such pre-trial
17 motions practice and the courts’ authority to rule on these motions. See, e.g., Bullv.
1g!1 McCuskey, 615 P.2d 957, 961 (Nev. 1976). Additionally, NRCP 16(c)(3) recognizes the
1g|| legitimacy of such pre-trial motion practice and the court’s authority to rule on these
oq|| Mmotions by allowing for “advance rulings . . . on the admissibility of evidence.” Motions
21| inlimine “permit more careful consideration of evidentiary issues than would take place
22| | inthe heat of battle during trial,” and they promote judicial economy by minimizing
23 { “side-bar conferences and disruptions during trial” and by resolving “potentially critical
24|| issues at the onset, they enhance the efficiency of trials and promote settlements.”
25/| Kelly v. New West Fed. Sav., 56 Cal.Rptr.2d 803, 808 (1 996).
26 A motion in limine may also properly request the Court determine the
27|| admissibility and/or inadmissibility of potential evidence at trial in relation to admissions
28| and/or undisputed facts that have been established in discovery. See e.g., Eastman
605, wcCran Kodak Co. v. Westway Motor Freight, 758 F. Supp. 641, 642 (D. Colo. 1991) (court
Reno, Nevada, 89509 3
(775} 785-0088
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1|| considered motion in limine “to determine the effect of the admission of liability by

2|| Defendant....",

3L RELEVANT FACTS RELATING TO THIS MOTION.

4 A.  UNDISPUTED BACKGROUND FACTS ESTABLISHING NANYAH'S

5 $1.5 MILLION INTO ELDORADO.

6 1. Eldorado’s bank statement conclusively demonstrates that Nanyah’s $1.5
7 mitlion investment was deposited into Eldorado’s bank account an December 7, 2012.
8 Exhibit 1, Eldorado Bank Statement.

12 2. Eldorado’s internal business records prepared by Eldorado’s manager

11|| Carlos Huerta detailed Nanyah invested $1.5 million into Eldorado. Exhibit 3, Eldorado

12|| Capital Account Detail.2 Specifically, Eldorado’s Capital Account Detail states under

1311 Ynvestor” that “Nanyah Vegas, LLC” was an investor and Nanyah's “Capital Balance”
14
was “$1.500,000.” Exh. 3.
15
16 3. Melissa Olivas, Rogich’s employee who is responsible for overseeing all

47|| the financial aspects of the Rogich Trust's investment in Eldorado, testified that

18| | Eldorado’s Bank Statement (Exh. 1 ) details Nanyah's $1.5 million investment into

1911 Eldorado as follows:

20 Q. Exhibit 1, that's the bank statement ~ or at least the first pages of

o1 the bank statement for Eldorado Hills, LLC for the December 31,
2007, timeframe; right?

22
A Yes.
23
24 Q. Do you see on the deposits of 12/7, 1.5 million gets transferred
in?
25
A. Yes.
26
Q.  And you understand that at this point in time that that was
27 '

28| | 1 See also Exhibit 2, Affidavit of Mark G. Simons (“Simons’ Aff.”) at 14.
SIMONS LAW, PC

6490 8. McCa H )
Bhva, #20 2 See also Simons’ Aff. at 15.

Reno, Nevada, 89509 4
{775) 785-0088
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1 Nanyah's investment?
2 A, Yes.
3 When did you first become aware that Nanyah had invested 1.5
4 million into Eldorado Hills, LLC?
5 A October of 2008. |
6 Exhibit 4, excerpts of Melissa Olivas, May 2, 2018 deposition, pp., 104:18-105:13
7|1 (emphasis added).?
8 4. Ms. Olivas also testified that Eldorado’s General Ledger detailed that
9 Nanyah was owed at least $1.5 million from Eldorado as follows
10
11 Q. What does that mean when its identified as a hegative 1.5 million?
12 A Then that would mean that it was a "due to".
13 Q. So it would be that amount of 1.5 million would be due to, asit's
14 labeled here, Canamex; right?
15 Yes.
16 Q. But we know at this point in time that the Canamex - it's
labeled as Canamex, but that was the Nanyah $1.5 million
17 investment; right?
18
A. Yes.
19
20 Exh. 4, p. 70:25-71:8 (emphasis added).
21 B. CONTRACTS INVOKING APPLICATION OF NRS 47.240(3).
22 1. THE OCTOBER 30, 2008, PURCHASE AGREEMENT.
23 5. On October 30, 2008, Go Global, Inc. (“Go Global”) and the Rogich Trust
24 entered into a Purchase Agreement whereby the Rogich Trust agreed to acquire Go
25
Global’'s membership interest in Eldorado (the “Purchase Agreement). Exhibit 5,
26
27
28
SIMONS LAW, PC % See also Simons’ Aff. at 16.
6490 8. McCarran
Blvd,, #20
Reno, Nevada, 89509 5
(775) 785-0088
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11| Purchase Agreement. 4
2 6. The Purchase Agreement’s terms state that Go Global’s interest in
3
Eldorado, which the Rogich Trust was acquiring, was subject to dilution based upon
4 _ ~
5 the additional investment made by Nanyah. Exh. 5, Recitals, A.
6 7. The Rogich Trust agreed to be fully responsible for repayment of
7|| Nanyah’s $1.5 million investment in Eldorado and/or agreed Eldorado would issue
8 membership interest to Nanyah out of the Rogich Trust’s interest. Id.
2 8. The Rogich Trust agreed that if Nanyah's investment was converted into a
10
membership interest, as a member Nanyah would not be subject to any capital calis.
11
12 ld.
13 9. Rogich Trust also agreed that if Nanyah's investment was converted into a
14| membership interest in Eldorado, Nanyah’s interest would be deducted from and paid
1511 from the Rogich Trust’s membership interest in Eldorado. Id.
6
1 10.  Huerta and Rogich specifically represented and warranted in the
17
18 Purchase Agreement as a fact that Nanyah had invested $1.5 million in Eldorado, and
19 Nanyah’s investment was specifically identified in the Purchase Agreement at Exhibit A.
20|| . |
21 2. THE OCTOBER 30, 2008, MEMBERSHIP INTEREST PURCHASE
AGREEMENTS.
22
23 1. Goncurrent with the purchase of Go Global's interest in Eldorado, the
24| Rogich Trust also entered into two (2) Membership Interest Purchase Agreements, one
25| with Teld and the other with the Albert Flangas Revocable Living Trust u/a/d July 22,
26
27
28
SIMONS LAW, PC * See also Simons’ Aff. at 17.
G490 8. McCarran i
Blvd., #20 i
Reno, Nevada, 89509 6 :
(775) 785-0088
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11 2005 (“Flangas Trust”). Exhibit 6,% excerpts of the Teld Membership Interest Purchase
2 Agreement, pp. 1, 2, 4, 12, 19 and Exhibit D; Exhibit 7,° excerpts of the Flangas Trust
3 :
Membership Interest Purchase Agreement, pp. 1, 2, 4, 12, 19 and Exhibit D.
4
5 12. The Teld Membership Interest Purchase Agreement was executed by
g|| Regich individually and as Trustee of the Rogich Trust, Teld and Peter Eliades
7|| individually. Exh. 8, p. 19.
8 13.  The Flangas Membership Interest Purchase Agreement was executed by
9 Rogich individually and as Trustee of the Rogich Trust, and the Flangas Trust. Exh. 7,
10
p. 19.
11
12 14.  In both Membership Interest Purchase Agreements, all the defendants
13| admit and confirm that the membership interest being acquired by the defendants from
14| Go Global was subject to reduction to distribute to Nanyah for its $1.5 million
51| investment. Exhs. 6 and 7, Recitals F,
16 15, In addition, both Membership Interest Purchase Agreements detail and
17
8 incorporate the new Amended and Restated Operating Agreement of Eldorado Hills,
1
19 LLC (“Amended Operating Agreement”). Id., Recitals I.
20 3. THE OCTOBER 30, 2008, ELDORADO AMENDED AND
RESTATED OPERATING AGREEMENT EXPRESSLY
21 CONFIRMS NANYAH’S $1.5 MILLION INVESTMENT INTO
ELDORADO,
22
29 16.  Eldorado’s Amended and Restated Operating Agreement of Eldorado
24| Hills, LLC (“Amended Operating Agreement”) was also executed contemporaneously
25 on October 31, 2008, and confirms and admits Nanyah'’s $1.5 million investment into
26
27
* See also Simons’ Aff. at 48.
28
SIMONS LAW, PC ® See also Simons’ Aff. at 19,
6490 8. McCarran
Bivd., #20
Reno, Nevada, 89509 , 7
(775_) 785-0088 :

JA 004708



1|| Eldorado and that Nanyah was entitled to a membership interest commensurate with its
2 investment and/or Eldorado was obligated to repay the $1.5 million investment. Exhibit
3
8, Recital A (incorporating the entirety of the Purchase Agreement and Membership
4
5 Interest Purchase Agreements as exhibits to Eldorado’s Amended Operating
6| Agreement).’
7 7. Pursuant to Recital A of the Eldorado Amended Operating Agreement, the
8| document identified as Exhibit D from the Membership Interest Purchase Agreements
9 was included as part and parcel of the Eldorado Amended Operating Agreement's
10
Recitals. |d.
11
12 18.  Exhibit D from the Membership Interest Purchase Agreements which was
13| | included as part and parcel of the Eldorado Amended Operating Agreement's Recitals
14| expressly confirms Nanyah invested $1.5 million into Eldorado and was entitled to
15 repayment of its investment or the issuance of its membership interest as part and
16 parcel of the Eldorado Amended Operating Agreement. Specifically, Exhibit D of both
17
1 Membership Interest Purchase Agreements clearly identify Nanyah’s $1.5 million
8
19 investment and states the following:
20 Seller [Rogich and the Rogich Trust] confirms that certain amounts
have been advanced to or on behalf of the Company [Eldorado] by
21 certain third-parties [including Nanyah], as referenced in Section 8§ of
the Agreement.
22
23
24 Nanyah Vegas, LLC ... $1,500,000
25| Exhs. 6 and 7, at Exh. D.
26
19, Section 8 of the Membership Interest Purchase Agreements clearly and
27
8 unequivocally state that Nanyah “invested or otherwise advanced the funds” to
SIMONS LAWY, PC
6490 8. McCarran . ] )
ggn‘l-_' - i, 89500 See also Simons’ Aff, at §10. 8
(775) 785-0088
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1| Eldorado as reflected on Exhibit D. [d. Section 8(c).
. ARGUMENT IN SUPPORT OF MOTION.
A, NRS 47,240(2) APPLIES.

NRS 47.240(2) establishes a conclusive presumption establishing “the truth” of

2
3
4
5
gl | allfacts recited in a written instrument as follows:
7 [There is a conclusive presumption of] [t]he truth of the fact recited,
from the recital in a written instrument between the parties thereto, or their
8 successors in interest by a subsequent title . . . .
9 Id.  As a matter of law, all the defendants are conclusively bound by the facts recited in
0
the Purchase Agreement’s Recitals, the Recitals contained in the two Membership
Interest Purchase Agreements and the Recitals in Eldorado’s Amended Operating
13|| Agreement—all of which confirm that Nanyah invested $1.5 million into Eldorado.

14 A motion in limine seeking to enforce an evidentiary presumption is an

15 appropriate method to address the application of such presumption. Gonzalez v.

16 Cooperativa De Seguros Multiples De Puerto Rico, Inc., 2009 WL 5067754, at *1 (M.D.
17
8 Fla. Dec. 16, 2009) (motion in limine granted seeking to enforce a statutory
1
19/ | Presumption); see also Romero v. Helmerich & Payne Int1 Drilling Co., 2017 WL

20|| 3268878, at “10 (D. Colo. 2017) (granting motion in limine applying Federal Rule of

21|| Evidence 609).

22 The fact of Nanyah’s $1.5 million investment into Eldorado is conclusively

23 established in this case as an undisputed fact, and this Court must preclude any

z: evidence seeking to contest such conclusive presumption. Harpaz v. Laidlaw Transit,
og|| fnc., 942 A.2d 396, 412 (2008) (“the conclusive presumption . . . attaches and the

27| employer is barred from contesting . . . "), Wiehe v. Kissick Const. Co., 232 P.3d 866,

28| | 874 (2010) (“a conclusive or irrebuttable presumption is not a presumption at all; it is a
SIMONS LAW, PC
6490 S. McCarran
Blvi., #20
Reno, Nevada, 89309 9
(775) 785-0088
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17| substantive rule of law directing that proof of certain basic facts conclusively provides
an additional fact which cannot be rebutted.” (emphasis added)).
A leading evidentiary treatise has explained that conclusive presumptions, which

are sometimes referred to as an “irrebuttable presumption” are rules of law that

rationale for this substantive rule of law is explained as foilows:

An “irrebuttable presumption,” also known as a “conclusive presumption,”
is a presumption that cannot be overcome by any additional evidence or
argument. It is not a presumption at all, but rather, a substantive rule of law
directing that proof of certain basic facts conclusively proves an additional fact
which cannot be rebutted. Such presumptions rest upon grounds of expediency
11 of public policy so compelling in character as to override the requirement of

proof.

2

3

4

5

g|| Preclude any evidence or argument contrary to the matter conclusively presumed. The
7

8

9

0

13|| 29 Am. Jur. 2d Evidence § 201 (May 2018). Not only must the Court accept the
141 presumed fact as true, the existence and/or non-existence of the undetlying fact is

15 entirely irrelevant to the application of the conclusive presumption. Ladner v. Mason

16 Mitchell Trucking Co., 434 A.2d 37, 42 (Me. 1981) (“The nonexistence of the fact

17

.8 ‘presumed’ is immaterial.”).

19 Accordingly, the conclusive presumption of Nanyah's $1.5 million investment into

20| | Eldorado must be treated as a rule of law that this Court is bound to follow and enforce.

21| Stated another way, the Court is not at liberty to ignore the conclusive presumption

22 established by NRS 47.240(2) or to disregard the legal application of this conclusive
23

presumption. Kusior v. Silver, 54 Cal. 2d 603, 619, 354 P.2d 657, 668 (1960) (“A
24
o5 conclusive presumption is in actuality a substantive rule of law.”); Rogers v. Dep't of

og|| Aevenue, 6 Or. Tax 139 (1975} (“a conclusive presumption is not so much a
27|| ‘presumption’ as it is a rule of taw.”); Ladner v. Mason Mitchell Trucking Co., 434 A.2d

28| 37, 42 (Me. 1981) (“A conclusive presumption is not really a presumption at all. Itis a
SIMONS LAW, PC
6490 8. McCarran
Blvd., #20
Reno, Nevada, 89509 10
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1!| rule of law.”); Nowakowski v. New York, 835 F.3d 210, 224 (2d Cir. 2016)
{conclusive presumptions (presumptio juris et de jure} . . . are essentially rules of law . .
""); Wiehe v. Kissick Const. Co., 743, 232 P.3d 866, 874 (2010)

(“Conclusive presumptions, sometimes called irrebuttable presumptions of law, are

2
3

4

5

g|| really rules of law.” (citation omitted)). -
7(| IV. CONCLUSION.

8 Based upon the foregoing, the Court must grant Nanyah’s motion establishing as
9 an undisputed fact that Nanyah invested $1.5 million into Eldorado. The Courf’s order
0 should also provide that the defendants are precluded from seeking to introduce any
evidence contesting, contradicting or attempting to rebut this established fact. Such a

13| ruling by the Court is mandated and achieves the public policy and objectives

14| | underlying the imposition and application of conclusive presumptions at trial.

15 AFFIRMATION: This document does not contain the social security number of
16

any person.
17 Yo

)

18 DATED this /§2 day of May, 2018.
19 SIMONS LAW, PC
20 6490 S. McCarran Blvd., #20

Reno, Nevada, 89509

MARK G./SIMONS
Attorney ‘for Nanyah Vegas, LLC

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

Reno, Nevada, 89509 1 1
(775) 785-0088
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SIMONS LAW, PC
6490 8. McCarran
Blvd., #20

Reno, Nevada, 89509
(775) 785-0088

CERTIFICATE OF SERVICE
Pursuant to NRCP 5(b) and EDCR 8.05, | certify that | am an employee of
SIMONS LAW, PC and that on this date | caused to be served a true copy of the
NANYAH VEGAS, LLC’S MOTION IN LIMINE #2 RE: NRS 47.240(2) MANDATES

FINDING THAT NANYAH VEGAS, LLC INVESTED $1.5 MILLION INTO ELDORADO

HILLS, LLC on all parties to this action via

the Odyssey E-Filing System:

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

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

Charles Barnabi cj@mcdonaldlawyers.com

Christy Cahall christy @ nvfirm.com

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

Samuel Lionel slionel @fciaw.com

CJ Barnabi ci@cohenjohnson.com

H S Johnson caiendar@cohenjohnson.com

Erica Rosenberry erosenberry @fclaw.com

DATED this_| (%% gy of May, 2018.

Qﬂa‘k J @%J s

Employee 0f/SIMONS LAW, PC
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SIMONS LAW, PC
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{775) 785-0088

NO.

EXHIBIT LIST
DESCRIPTION
Eldorado Bank Statement
Simons’ Aff.
Eldorado Capital Account Detail
Olivas Deposition Excerpts
Purchase Agreement
Teld Membership Interest Purchase Agreement Excerpts
Flangas Membership Interest Purchase Agreement Excerpts

Amended and Restated Operating Agreement
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NSB NEVADA STATE BANK-

R.O. BOX 990 (AS VEGAS, NV 89125-009¢

007727 0t AV 0.312 *MAUTO T4

ELDORADOMILLS LLC
3060 E POST RD STE 110
LAS VEGAS NV 89920-4449

2202 89120-444935 op

"IIII Il 'lllll"lll!"'lIIIlll'llllll’ll"llllll"tl'l!“lll"

Account Type

Remote Daposit Analysig Checking

I REM R DR RS ANALR;

" SURARY OF RS EOUNT AT

NEB FQD023 do0i7

Statement of Accounts
Page 1 of 3

This Statement; Dacamber 31, 2007
Last Statoment: November 30, 2007

Primary Account 812027020

DIRECT INQUIRIES TO);

Roddi Rasponse

24-hour Acoount Information;

Las Vegas:  471-5a00

Reno: 3372811

1 {800) 462.3555 {oulsida locat araas)

Loun By Phone

Las Vegas:  399-Loan (5620)

Reno: B51-8811

1 (800) 789-4671 {outsido focal areas)

ChuckingiSavings Outstanding
Account Number Ending Balance Balances Owed
612027020 $12,21762 '

SR EHECRING R Zoes T L I

Pravious Balance DaposiisiCredity ChargasiDoixg Checks Progessed Ending Bejance
5,203.51 1.715,000.00 1 ,450.493.39_ 257,492.50 12,217.62
4 DEPOSITSICREDITS
Date Amount Daoscription
1207 1,500,000.00 Romote 00000656430000000449 6062893124
12110 15,000,00 Remnte 00000056430000000452 6063016914
12121 . 175,000.00 Remaotg 000000564 2 084063906
12/26 25,000,00 Remate 00000058¢30000000463 6064276690
2 CHARGESDEBITS
Dals Amount Description
12110 1,450,000.00 INTERNET XFER TO DDA **9193 ID: 342134719 1702601099
12117 493,39 LAS VEGAS VALLEY WATER *agion pre 4 081000010223600 1102008500
13 CHECKS PROCESSED
Number Date «Amount  Nimber Daty....cnvrnemp.... Amount  Numper............ Dats............ reerstasasren Amount
1143 12/04 3,333.00 1148 1212 55,00 1152 ' 12128 166,287 67
1144 227 21999 1140 12117 39996 1153 . 12131 -43,610.00
1145 12/14 92138 1450 i 15,000,00 1154 1231 100.00
1146 1224 £,850,00 1151 12111 '16,000.00 1155 12134 3,333.00
1147 - 12121 1.582.50
DALY BALANCES
Dato...rovvseervoe Balance Dato,..sicerrunnn....., Baianee Dat,.. v, Balance
12104 1,870.51 fanz2 36,815.51 ' 1224 202,548.20
1207 1,801,870.51 12114 35,894.13 1226 227,548.20
1210 §6,870.51 217y 34,760.79 12128 59,260.62
12114 36,870.51 12/21 208,198,290 12431 12217.62
PLTF0032
% MEMBER FDic 0017727 00000002 00D03taRy
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1 AFFIDAVIT OF MARK G. SIMONS IN SUPPORT OF
NANYAH VEGAS, LLC'S MOTION IN LIMINE #2 RE: NRS 47.240(2)
2 MANDATES FINDING THAT NANYAH VEGAS, LLC

3 INVESTED $1.5 MILLION INTO ELDORADO HILLS, LLC

4| STATE OF NEVADA )

5|| COUNTY OF WASHOE ;SS'

6 I, Mark Simons, being duly sworn, depose and state under penalty of perjury the
71| following:

8 1. | am an attorney licensed in Nevada and am counsel representing Nanyah
9| Vegas, LLC in this matter. | am a shareholder with the law firm of SIMONS LAW, PC,
10 2. I have personal knowledge of the facts set forth in this affidavit, and if | am

11| called as a witness, | would and could testify competently as to each fact set forth

12| herein.

13 3. I'submit this affidavit in support of NANYAH VEGAS, LLC’S MOTION IN
14 || LIMINE #2 RE: NRS 47.240(2) MANDATES FINDING THAT NANYAH VEGAS, LLC
15| INVESTED $1.5 MILLION INTO ELDORADO HILLS, LLC (“Motion”), to which this

16 || affidavit is attached as Exhibit 2.

17 4, Exhibit 1 to the Motion is a true and correct copy of Eldorado Hills, LLC’s
18 || December 31, 2007 bank statement.

19 5. Exhibit 3 to the Motion is a true and correct copy of Eldorado Hills LLC’s
20|/ capital account detail.

21 6. Exhibit 4 to the Motion are true and correct excerpts of Melissa Olivas,
22 || May 2, 2018 deposition transcript.

23 7. Exhibit 5 to the Motion is a true and coirect copy of the October 30, 2008
24 || Purchase Agreement entered into between Go Global, Inc. and the Rogich Trust.

25 8. Exhibit 6 to the Motion are true and correct copies of excerpts of the Teld
26 1| Membership Interest Purchase Agreement dated October 30, 2008.

97 9. Exhibit 7 to the Motion are true and correct copies of excerpts of the

28 || Flangas Membership Interest Purchase Agreement dated October 30, 2008.

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

Reno, NV 89509
(775) 785-0088

- JA_ 004718
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27
28
SIMONS LAW, PC
Bl o0

Reno, NV 89509
(775) 785-0088

10.  Exhibit 8 to the Motion is a true and correct copy of the Amended and
Restated Operating Agreement of Eldorado Hills, LLC.
FURTHER AFFIANT SAYETH NAUGHT.
g T
Dated this (i&' day of May, 2018. _
/ -
"
MARK /G SIMONS

STATE OF NEVADA )
)ss.
COUNTY OF WASHOE )

Subscribed and sworn to before me

on this g'"C) day of May, 2018 by
Mark G. Simons at Reno, Nevada.

a éL/K%ZL&\5M®ZVNJ
NOTARLPUBUC

3 JODIL.ALHABAN
Notary Public - State of Navada
deethbdew
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Malissy Qllvas

Fromt

Sant:

To:

Ce:

Subject;
Attachinents:

Sog attached.

Carlos Huerta

Go Global Properties

3060 £, Post Road
Suite 110

Las Yegas, NV 89120
Te 702-647-9861, %102

Ms 7024976408
Fi 702-617-9562

o1 Catlos@GoGlobalPropertlas.com

Carios Huerta <Carlos@GoGlobalProperties.coms
Friday, October 24, 2008 1109 AM

Melissa Olivas

slg Roglch

tldorado Investor Breakdown, Fyl

Eldoredo Hills Capltal Accounts 10-24-08.u5

W thymers

EXHI l/r NO. wa.'i

M ECIACE

RT0156

JA 004721



Eldorado Hills LLC

Investor Gapliat Balance
1}  Go Ginbel Ine. 2.845,869.50

*0f lo balenea lhe conlrbullons belew wam mode on behelf

of thu following;

Jarad Somilh $00,000

Cralg Dunlap $40,000

Brlo Risle $20,000
2) The Rogleh Famlly 2004 {rrevocabls Trust 2,141,625.00
3)  Eddyline invastments, LLG 60,000,00
4)  Ray Famlly Tyust 2B3,461.80
B)  HNanyah Vogas, LLO (CanaMex Nevada, LLC) * 1,500,000.80

* Wiis \ans the iy invesior that Gaate I lafo fas] yons,

4,621,046,10

Totnt Eidorads Hills LI Equity

RT0157
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10

11

12

13

14

15

le

17

18

19

20

21

22

23

24

25

DISTRICT COURT
CLARK COUNTY, NEVADA

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

Plaintiffs,

vs.,

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,

)
)
)
)
)
SIG ROGICH aka SIGMUND )
)
)
)
)
)
)
inclusive, )

)
Defendants. )
)
)

NANYAH VECAS, LLC, a Nevada
limited liability company,

Plaintiff,

vVSs.

)
)
)
)
)
)
TELD, LLC, a Nevada limited)
liability company; PETER )
ELIADES, individually and )
Trustee of The Eliades )
Survivor Trusgst of 10/30/08;)
SIGMUND ROGICH, )
individually and as Trustee)
of The Rogich Family )

)

Irrevocable Trust;
L I T

REPORTED BY:
JOB NO.

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

DEPOSITION OF

MELISSA OLIVAS

WEDNESDAY, MAY 2, 2018
AT 9:02 A.M.

3770 HOWARD HUGHES PARKWAY
SUITE 300
LAS VEGAS, NEVADA

CONSOLIDATED WITH:
CASE NO.: A-16-746329-C

MICHELLE R. FERREYRA, CCR No. 876
467925
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MELISSA OLIVAS - 05/02/2018

1

10

11

1z

13

14

15

16

17

18

19

20

21

22

23

24

25

Page 2

E * * %
IMITATIONS, LLC, a Nevada )
limited liability company; )
DOES I-X; and/or ROE )
CORPORATIONS I-X, )
inclusive, )
)
)
)

Defendants.

DEPOSITION OF MELISSA OLIVAS
WEDNESDAY, MAY 2, 2018
AT 9:02 A.M.
3770 HOWARD HUGHES PARKWAY, SUITE 300

LAS VEGAS, NEVADA

REPORTED BY: MICHELLE R. FERREYRA, CCR No. 876
JOB NO. 467925

Litigation Services | 800-330-1112
www.litigationservices.com
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10

11

12

13

14

15

1é

17

18

19

20

21

22

23

24

25

DEPOSITION OF MELISSA OLIVAS,
taken at 3770 Howard Hughes Parkway, Suite 300,

Las Vegas, Nevada, on WEDNESDAY, MAY 2, 2018, at

9:02 a.m., before Michelle R. Ferreyra, Certified Court

Reporter, in and for the State of Newvada.
APPEARANCES :
For Plaintiff Nanyah Vegas, Inc.:

SIMONS LAW PC

BY: MARK G. SIMONS, ESQO.
6490 8. McCarran Boulevard
Reno, NV 89509

(775) 785-0088

(775} 785-0087 Fax
marke@mgsimonslaw. com

For Sig Rogich, aka Sigmund Rogich as Trustee of the
Rogich Family Irrevecable Trust, Eldorado Hills, LLC:

FENEMORE CRATIG

BY: SAMUEL S. LIONEL, ESQ.
300 South Fourth Street
#1400

Las Vegas, NV 89101

(702) 791-8251

(702) 791-8252 Fax
slionele@efclaw. com

For Defendants Teld, LLC and The Eliades Survivor Trust

of 10/30/08:

BAILEY KENNEDY, LLP

BY: JOSEPH A. LIEBMAN, EZSQ.
8984 Spanish Ridge Avenue
Las Vegas, NV 89148

(702) 562-8820

{702) 582-8821
jliebman@baileykennedy.com

Page 3

Litigation Services | 800-330-1112
www.litigationservices.com
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MELISSA OLIVAS - 05/02/2018

Page 4
1 INDEZX
2 WITNESS: MELISSA OLIVAS
3 EXAMINATION PAGE
4 Examination By Mr. Simons 10
Examination By Mr. Liebman 209
5
6
7
8 INDEX TO EXHIBITS
9 EXHIBIT PAGE
10 Exhibit Eldorado Hills bank statement 18
11 Exhibit Operating agreement for 27
Eldorado Hills, LLC
iz
Exhibit Eldorado Hills general ledger 39
13
Exhibit Amended and Restated Cperating 61
14 Agreement for CanMex Nevada,
LLC
15
Exhibit general ledger for Eldorado 69
16 Hills, LLC provided by Sigmund
Rogich, Bates Nos. 2334
17 through 2360
18 Exhibit Part of some e-mail 76
communication dated March 13,
19 2008, from Ken Wocleoson to
Melissa 0Olivas and Craig
20 Dunlap at Go Global
21 Exhibit April 3, 2008, e-mail from Ken 79
Woloson to yourself and Pat
22 regarding some CanaMex drafts
23 Exhibit E-mail from Carlos looking at 82
a loan replacement for A&B
24 Financial
25
Litigation Services | 800-330-1112

www.litigationservices.com
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Page 70

BY MR. SIMONS:

Q. Do you see April 20097

A. Yes.

Q. This is after the October 2008 transaction
where Carlos Huerta was bought out; right?

A. Correct.

Q. Were you regponsible for setting up the
accounting for Eldorado Hills, LLC after that?

A, Yes.

Q. Okay. Did you manage the Eldorado Hills, LLC

QuickBooks files after the October 2008 transaction?
A, Yes.

Q. All right.

Turn to page 12 of this document. TITt's Bates

No. 3245,

A, Ckay.

Q. Do you see under the "Due to from Canamex
Nevada"?

A. Yes.

Q. All right. It shows on October 29, 2008,
there's a general journmal entry showing an opening
balance of negative 1.5 million. Do you see that?

A Yes.

Q. What does that mean when its identified as

negative 1.5 million?

a

Litigation Services | 800-330-1112
www.litigationservices.com
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Page
A. Then that would mean that it was a "due to"

Q. So it would be that amount of 1.5 million

would be due to, ag it'g labeled here, Canamex; right?

A. Yes.

Q. But we knbw at this point in time that the}
Canamex -- it's labeled ag Canamex, but that was the
Nanya $1.5 million investnment; right?

A, Yes.

Q. Do you see on January 1, 2009, there is an
entry of a positive 1.5 million which zeros out of
account?

A. Yes.

Q. Whe made that entry?

A, Gary, the tax accountant.

Q. So what is the effect of making a positive
$1.5 million entry on the Eldorado Hills, LLC general
ledger with regards to Nanyah's $1.5 million?

A. I don't know where that -- what the other
side of that is, that entry,

Q. I'm not following you.

A. I -- you asked what the effect is. And I

don't know what the effect is because I don't know what

the other side of the entry is just looking at this.
Q. Well, the effect as I see it, it zeros out

that amount; right?

71

Litigation Services | 800-330-1112
www.litigationservices.com
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Page 104
A, I don't know how you want me to answer that,

I don't know. I don't know -- communicate about
financial items.
Q. How about communicate about transactions that

may affect another person's or entities investment in a

bProject?

A. Yes.

Q. If you go back to the top page -- excuse me,
top of page 2 -- this is XKen Woloson responding to

Carlos and yoursgelf.

"Thanks. I will wait to hear back from you,
but please let me know what interests you think Nanya
should have. If two-thirds is going to Pete and
Albert, then what other remaining third do they get,
and the others? I'll wait for the black line on my
deal memo to see the corrections and -- advance for
that.n

Now, is it fair to say that everybody was
communicating with Carlos with regarde to what Nanyah's
investment was and how it should be treated?

A. Everybody?
Q. Yes, that's fair.

Ken and yourself?

Al Yes.

Q. And that was because Carlos was respongible

Litigation Services | 800-330-1112
www.litigationservices.com

JA 004730




MELISSA OLIVAS - 05/02/2018

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

25

Page 105
for obtaining investors and financing for Eldorado
Hills?

A. Yes,

Q. And Carleos had the authority to bind Eldorado
Hills with regards to that --
MR. LIONEL: Objection.
BY MR. SIMONS:
Q. -- financing and debt obligation?
MKR. LIONEL: Calls for a legal conclusion.
BY MR. SIMONS:
Q. Did you understand that, that he had the
authority to bind Eldorado Hills?
A, Yes.
THE WITNESS: Can we take a break after this
one?
MR. SIMONS: Why don't we take a break now.
(A short break was taken.)
MR. SIMONS: We're back on the record.
(Exhibit 17 marked.)
BY MR. SIMONS:
Q. I'm going to give you Exhibit 17. Are you
familiar with these e-mailg in Exhibit 177
A, Yeg,
Q. Okay. Let's turn to rPage 2 of this exhibit.

Do you see down at the bottom there is communication

Litigation Services | 800-330-1112
www.litigationservices.com
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Page 215
CERTIFICATE OF REPORTER

STATE OF NEVADA )
COUNTY OF CLARK )

I, Michelle R. Ferreyra, a Certified Court
Reporter licensed by the State of Nevada, do hereby
certify: That I reported the deposition of MELISSA
OLIVAS, commencing on WEDNESDAY, MAY 2, 2018, at
2:02 a.m.

That prior to being deposed, the witness was
duly sworn by me to testify to the truth. That T
thereafter transcribed my said stenographic notes into
written form, and that the typewritten transcript is a
complete, true and accurate transcription of my said
stenographic notes, and that a request has been made to
review the transcript.

T further certify that I am not a relative,
employee or independent contractor of counsel or of any
of the parties inveolved in the Proceeding, nor a person
financially interested in the proceeding, nor do I have
any other relationship that may reasonably cause my
impartiality to be guestioned.

IN WITNESS WHEREOF, I have set my hand in my
office in the County of Clark, State of Nevada, this
7th day of May, 2018,

/%Z;ééﬁ ﬁg?§gi§¢aw

MICHELLE R. FERREYRA, CCR NGo. 876

Litigation Services | 800-330-1112
www.litigationservices.com

JA_ 004732




EXHIBIT 5

EXHIBIT 5

JA 004733



PURCHASE AGREEMENT

THIS PURCHASE AGREEMENT (“Agreoment”) made and entered into offective the 30ih dayof
Cetober, 2008, by and among Go Global, ing. (“Go Global™, Carlos Huerta "Carfos™) (“Seller™ and The
Rogich Family lrevocable Trust (“Buyer™) with respiet to the following fcts and circumsianoes:

RECITALS:

A Belier owns a ’vlemheralnp Interest (“Membusbzp Interest™) in Eldorado Hills, LLC (the
“Camymy”’} equal to or gromter than thigty-five percont (35%} and which tay s as hig phoas forty-nine snd
forty ~Lor one fumdredths (49.94%) of the il ownership interests o the Company. Such interest, ag
welk a the ownership interest currently held by Buyer, may be subjeet to certain potemial claims of those
entities set forth and sttached hereto in Exhibis “A™ and incorporated hercin by this reference {“Potentinl
Clabmants™). Buyer intends to negotiate such claims with Seller's assistance 5o that such claimants confinm
ot eonvert the anounts st forth beside the name of each of said elaimunts ino 'non-imcresl bearing deh, or
e gynity percentage to be determined by Buyer after consutation with Sefler as desired by Befler, with po
capitad calls for monthly payments, and a distribution in sespeci of their clsims in amounts from the ane.
third (1!’3-“‘) awnership interest i the Company retained by Buyer.

8. Seller desires to sefl, and Buyer desires to purchase, ali of Seler's My umbership Interest,

subjoet Lo e Potential Claimants and pursunat o the ferns of this Agroement,

NOW, THEREFORE, in consideration of the miteal promuses, covenants and réprogentations

hereinafior conlained, and subject to the conditivns hereinatier set forth, it is agrecd as foflows:

LAY
s

'
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1. Sale und Transfer of Membership Interest, Subject to the texms und conditions set forth in this
Agreement, Selier witl transfer and convey the Mem bership Interest to Buyer, wud Buyer will acquire the
Memibership Interest from Selfer, upon payment of the consideration sel forth heroin at Closing,

2. Considesation. For and in eonsideration of Selier's wanafer of tEc Membership Interest
hereunder, Buyer agrees:

{a}  Buyer shall owe Selter thr.; sum of $2,747,729. 50 us non-interest bearing debt witl,
therofore, no capital calls for monthly payments. Suid amount sial] be payable to Seller from fumre
distributions or progecds (et of bunkr/debt ewed feymaess and tax Habifities fforn such proveeds, if any)
distributed o Buyer at the mte of 56.20% of such profils, as, when and if reeeived by Buyer For the
Company. .

{1} As further consideration, Bp;lmr agrees i indetnify SeHer against the personal
guaranty of Seller for the existing Company loan in the approximate currently uutstﬂmiing amount of
F2L,170,278,08, and farthor agrees to request the dender of such foan to vefeuse Seller from such guaranty
(within one veary;

{e) Furthermore, as an acknowledgment of the Fact that Carlos will 00 bonger be n managerof
the Company after the Closing, Buyer shall also defend and i"udemnil'y Carlus from and against post-
Closing Company aetivities, |

3. Release of interest. At Closing, bpon payment of the Consideration requived heeownder, Seller
shall release and relinguish any and 4l right, title and interast which Seller now has or oy ever have had

in the Membership Intersst snd in any other interest {equity or debt) of the Company. Rach Seller
furthermore dovs herely presently resiga (or confitms resignation) from any and all positions in the

Company s 2o officer, manager, employens andfor consultont. Additionally, -Belier does hercbyrelease the

TERR- 0340634 - ‘f !
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Company and its members, managers and officers from any and ai] Hability to each Seller of whatever kind
or nature, including without limitation any claims for debt or equily repayment {except to the extent of the
Consideration referenced ir; Bection 2 above) or for remuneration relative to past services as an officer,
manager, employee, consultant or otherwise.

4. Representations of Seller. Subject to any potential claims of the Potential Claimants, Seller
represents and warrants that (5) Seller is the owner, beneficially and ofrecord, of the Membership Interest
as described in Recital A sbove, free and clear of alf liens, encumbrances, security agreements, equilies,
opﬁons, claims, charges, and restrictions, which ownership interest is not evidenced by a written
Memboership Centifieate, (ii) all of the Membership Interest is Galid!y issued in the name of Seller, fully
paid and non-assessable, (iii) Seller has full power lo transfer the Membership Interest to Buyer without
obtaining ‘lhe consent or approval of any other person or governmental authority, {iv) Seller has been
affered complete and unhindered access to alt financial records, business records, and business operations
of the Company, (v} the decision to sell the Membership Interest on the terms and eonditions of this
Agreement were negotiated by the pariies upon consideration of the concurrent transactions ta be entered
into among Buyer, Company and two new investors (veferenced below in this Section 4} and Seller has
been provided all information necessary fo make an informed decision regarding the aceeptance of the
terms hercunder and has‘ sought the advice of such counse! or investment advisors as Seller deemed
appropriate, or elected not 1o do so and (vi) except as otherwise provided in this Agreement, Seller is not
relying upon any representations made by Buyer or Company i.n entering the transaction contemplated
hereby. Each Seller further represents and wartants being familiar with the concorrent transactions
between each of the Company and Buayer, respectively, with each of TELDY, LLC and Alber E. Flungas

Revocable Living Trust dated July 22™, 2005, The transaction doeumentation with respeet thereto recites

L/
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the current facts and circumstances giving rise to this Purchase Agreement and those concurrent

transaclions. Seiler further represents and warrants the accuracy of the list (and dolar amounts) of .

Potential Claimants set forth in Exhibit “A” and agrees to indemnify and hold Buyer harmless fiom and
against any additional claims, over-and-above the listed dollar amounts in Exhibit A and with respect to
said claimants or respect to any other claimants {including without limitation Craig Duntap and Erie Rietz),
unless the claims of such other claimants asserts unilateral agresments with Buyer, The representations,
warranties and covenanis of Scller contained in this Agreement shall survive the Closing hereof'and shall
.cnniinuc in full force and effect. Seller, however, will not be tesponsible to pay the Exhibit A Claimants
their percentage or debi. This will be Ruyer’s abligation, moving forward and Buyer wiil also make sure
that any ongoing company bills (utifitics, seeurity, and expenses attributed to maintaining the property) will
not be Seller's obligation(s) from the date of closing, with Pete and Al, onward.
5. Further Assurances and Covenants.

(@  Each of the parties hereto shajl, upon teasonable request, exccute and deliver any
additional document(s) and/or instrument(s) and take any and all actions that are deemed reasonably
necessary or desirable by the requesting party to consummate the transaction contemplated hereby,

() GoGlobaland Carlos shall deliver all books and records (inchuding checks and any

other material of Company) to Buyer promptly afier Closing,

6. Closing. The Closing (“Closing™) of the transactions hereunder shall be consummated upon the

execution of this Agreement and;

(1) The delivery by Seller to Buyer of the Assignment in the form attached hereto ag

Exhibit “B” and incorporated herein by this reference.

(“‘\
TR
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{b)  The delivery to said Seller by Buyer of the Consideration set forth hereunder,

(&) Closing shall ke place eifective the .. day 0f October, 2008, or at such other
time as the parties may agres,

(dy  Seller and Buyer further represent and wareant that the representations, and
inderanification and paymens obligations made in this Agreement shall survive Closing,

7. Miscellaneous,

(2} Notices. Any and all notices or demands by any pﬁny hereto to any other party,
required or desired to be given hereunder shall be jn writing and shall be validly given or made if served
personally, delivered by a nationally recognized overnight courier services or if deposited in the United
States Mail, certified, retum receipt requested, postage prepaid, addressed as follows:

if'to Buyer:  The Rogich Family Irrevocable Trust

3883 Howard Hughes Pkwy., #590
Lias Vegas, NV 80165
o Seller:  Go Global, inc.
3060 E. Post Road, #1190
Las Vegas, Nevada 89120
Carlos Huerta
3060 E. Post Road, #110
Las Vegas, Nevada 89120
Any party herelo may change his or its address for the purpbsc of receiving notices or demands as

hereinabove provided by a written notice givenin the manner aforesuid to the other party(ies). All nolices

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

17538-10/340634_6 G v

P

NAN_000005

JA 004738



(o) Governing Law. The laws of the State of Nevada applicable to contracts made in that
State, without giving effeet to its conflict of law rules, shall govern the vatidity, construction, performance

and effect of this Agreement,

{c} Consent to Jurisdiction. Bach party hereto consents 1o the jursdiction of the Courds of
the State of Nevada in the event any action is brought to declaratory relief or enforcement of any of the

terrns and provisions of this Agreement,

(4} Attornoys’ Fees. Unless otherwise specifically provided for herein, sach party hereto

shall bear its own attomeys’ fees incurred in the negotiation and preparation of this Agreement and any

related documents. In the event that any action or proceeding is instituted to interpret or enforce the terms
and provisions of this Agreement, however, the prevailing paﬁy shall be entitled to its costs and attorneys’
feees, in addition to any other relief it may obtain or e which it ma v be entitled,

(e} Interpretation. In the interpretation of this Agreement, the singular may be read as the
plural, and vice verss, the neuter gender as the meseuline or feminine, and vice versa, and the fiture tensc
as the past or present, and vice versa, all interchangeably as the context may require in order to fully
effectuate the intent of the parties and the transactions conternplated herein. Syntax shall vield to the
substance of the terms and provisions hereof, Paragraph headings are for convenience of reference only
and shall not be used in the interpretation of the Agpreement. Unless the context specifically states to the
contrary, all examples itemized or listed hcrci. n are for illustrative purposes only, and the doctrine of
inclusion unius exclusio alterius shall not be applied in interpreting this Agreement.

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

and supersedes all previous agreements, negotiations, memoranda, and understandings, whether written or

5 ' ’[Q,
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oral. In the event of any conflict between any exhibits or schedules attached hereto, this Agreement shall

conirel,

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

manner unless in writing execuled by the parties hereto.

{h)  Waivers. No waiver ol any of the provisions of this Agreement shall be deemed or
shall constitute, a waiver of any other provision, whether ot not similar, nor shall any waiver constituie a
continuing waiver, and no waiver shall be binding unless evidenced by an instrument in writing and
execnted by the party making the waiver,

(@ Invalidity, If any term, provision, covenant or condition of this Agreement, or any
application thercof, should be held by a Court of competent jurisdiction to be invalid, void or
unenforeeable, thet provision shall be deemed severable and all provisions, covenants, and conditions of
this Agresment, and all applications thereof not heldinvalid, void orunenforceabie, shall contiue in full
force and cffect and shall in no way be affected, impaired or invalidated thereby.

(i} Binding Effect. This Agresment shall be binding on and inure o the henefit of the

heirs, personal representalives, sucoessors and permitted assigns of the parties hereto,

(k} Counterparls. This Agrecrnent may be executed in multiple counterparts, including

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

(I} Negotiated Agreement. This is & negoliated Agreemnent. All parties have participated
in its preparation, In the event of any dispute regarding its interpretation, it shall not be construed for or

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

Pl
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(m) Arbitrafion. Any controversy, claim, dispute or interpretations which are in any way
related to the Agreement that are not sctiled informally in mediation shall be resolved by arbifration, ifboth
Buyer and Seller choose this opiion, administered by the American Arbilration Association under its
Comutercial Arbitration Rules, and the judgment on the award rendered by the arbitrator may be entered in
any court having jurisdiction of and shall be finat and binding on all the partics. However, if both Buyer
and Seller do not mutually choose fo ﬁroceed with arbitration, then the traditional legal process will be the
only alternative for the parties to pursue if mediation is ineffective. In the event of any controversy, claim,
dispute or interpretation, she following procedures shall be employed:

(1) Ifthedispute canmot be settled informally through negotiations, the parties
first agree, in good Faith, to settle the dispute by mediation administered by the American Arbitration
Association vnder its Commercial Mediation Rules before resorling to arbitralion or some other dispute
resolution procedure. The mediation shall take piace in Las Vegas, Nevada within sixly {60} days of

initiating the mediation.

(2)  Alenytimealler the mediation, any parly shall offer a request for Arbitration
i writing on the other party(ies) to this Agreement and g copy of the request shall be sent to the American

Arbitration Association.

(3)  Theparty npon whom the request is served shall fite a response within thirty
(30) days from the service of the request for Arbitfation, The response shall be served upon the other

party(ies) and a copy sent to the American Arbitration Associ ation.

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

17538-10/340634_6 Ou <
-

.

T Y R

NAN_000008

JA_004741



American A:bim;xsion Associatinn sends the Hst of proposed arbitrators, all parties to the arbitration shall
select their arbitrator and communicate their selection to the American Arbitraiion Association.-

(5)  Unless othcrwisé agreed in writing by all parties, the arbitration shall be held in Las Vegns,
Nevada. The arbitration hearing shall be held within ninety 90 days afier the appointment of the arbitrator
ifand when both Buyer and Seller are both in agreement with Iregarci to Arbitration,

| (6  Thearbitratoris suthorized to award to any party whose claims are sustained,
such sums or other relief as the arbitrator shall deem proper and such award may include reasonable
attorney’s fees, professional fees and other costs expended to the prevailing party(ies) us determined by the
arbitrator.

(n} Timeof Essence. Time is of the essence of this Agrecment and all of its provigions.

IN WITNESS WHER EOF, the parties have exeeuted this Agreement effective the day and vear first
above writlen.
“SELLER" ) “BUYER”

méu—:/‘/ ﬁfmr,/

Carlos ¥uerta, on behalf of Go Global, Inc. ngmund R gich, on behalf of '
The Rogigl/ Family Irevocable Trust
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