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IN THE SUPREME COURT OF THE STATE OF NEVADA

NANYAH VEGAS, LLC, A Nevada limited Supreme CourgNoy: 0’}@aarem€

liability company,

Appellant,

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

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

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

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

Respondents.

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

Attorney for Appellant

Docket 79917 Document 2021-19879

14

Electronically Filed
Jul 09 2021 04:50 p.m.
Elizabeth A, Brown

» Court




' 10
11
12
13
14
15
16
17
18
19
20
21
2
23
24
25

26

u Ar;lended AnsWéf to First
Amended Complaint; and
Counterclaim Jury Demand

9/16/14

JA_000665-675

Answer to First Amended
Complaint and Counterclaim

11/8/13

JA 000048-59

Answer to Counterclaim

2/20/14

JA 000060-63

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

and Disbursements Volume
1 of2

10/7/19

34-35

JA 008121-8369

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

and Disbursements Volume
20f2

10/7/19

35

JA 008370-8406

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

10/17/19

35-36

JA 008471-8627

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

6/1/18

3-9

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 21
Supplemental Pre-trial
Disclosures

4/9/19

27

JA 006460-6471

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

4/9/19

27

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

9/19/18

14

JA 003365-3368

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

4/4/19

26

JA 006168-6188

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

2/15/19

17

JA 004170-4182

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

3/8/19

23

JA 005618-5623

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

3/8/19

23

JA 005624-5630

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

3/20/19

24

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

7/19/18

13

JA 003083-3114

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

4/19/19

29

JA 007114-7118

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

10/17/19

35

JA 008458-8470

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

8/11/14

1-3

JA 000084-517

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

5/6/19

30

JA 007219-7228

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

5/21/19

31-32

JA 007610-7643

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

12/30/14

JA 000759-764

Defendants’ Answer to
Complaint

4/24117

JA_000831-841
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Defendants’ First Amended
Answer to Complaint

1/23/18

JA 000871-880

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

2/25/19

21

JA 005024-5137

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

2/25/19

20-21

JA 004792-5023

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

4/11/18

JA 001502-1688

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

3/5/18

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

6/14/18

11

JA 002570-2572

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

5/11/18

JA 001822-1825

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

6/21/18

12-13

JA_002952-3017
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Defendants Eldorado Hills,
LLC, Peter Eliades,
Individually and as Trustee
of the Eliades Survivor Trust
of 10/30/08, and Teld,
LLC’s Memorandum of
Costs and Disbursements

10/7/19

34

JA 008107-8120

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

6/1/18

JA 002197-2211

Defendants Peter Eliades,
Individually and as Trustee

of the Eliades Survivor Trust

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

7/19/18

13

JA 003115-3189

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

10/28/19

36-37

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

10/7/19

33

JA 008073-8106

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

10/8/19

35

JA_008407-8422

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

6/5/18

11

JA 002535-2550.

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

2/18/19

17-19

JA 004183-4582

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

6/14/18

11

JA 002553-2569

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

9/28/18

14

JA_003387-3390

Defendants Sigmund
Rogich, Individually and as
Trustee of the Rogich
Family Irrevocable Trust and
Imitations, LLC’s
Opposition to Nanyah
Vegas, 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 1 JA_000027-47
Joint Case Conference 5/25/17 4 JA 000842-861
Report

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

in Favor of the Rogich

Defendants

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

Conference

13
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Motion for Award of
Attorneys’ Fees

11/19/14

JA_000699-744

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

4/30/14

JA 000064-83

Motion for Rehearing

8/17/18

13-14

JA 003205-3316

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

2/6/19 -

15-17

JA 003650-4035

Motion for Summary
Judgment

2/23/18

JA 000894-1245

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

5/10/19

30-31

JA 007237-7598

Motion to Compel
Production of Plaintift’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, LL.C’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, LL.C’s Motion for
Summary Judgment

7/11/19

32

JA 007840-7867

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

2/15/19

17

JA 004040-4070

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

9/4/18

14

JA 003317-3351

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

2/15/19

17

JA 004071-4114

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

9/24/18

14

JA_003380-3386

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

1/8/2020

37

JA 009001-9008

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

1/8/2020

37

JA 009009-9018

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

3/20/19

25

JA 005992-6037

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

3/20/19

24

JA 005836-5907

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

3/20/19

25

JA 005908-5991

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

3/14/19

23

JA 005631-5651

Nanyah Vegas, LLC’s
Pretrial Disclosures

10/12/18

14

JA 003428-3439

Nanyah Vegas, LLC’s
Pretrial Memorandum

4/16/19

28

JA 006763-6892

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

3/14/19

23

JA 005652-5671

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

3/14/19

23

JA 005672-5684

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

5/15/18

JA 001826-1829

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

1/23/2020

37

JA 009033-9040

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

1/23/2020

37

JA_009041-9045

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

3/27/19

25

JA 006114-6134

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

10/3/18

14

JA 003397-3402

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

Continue Trial for Purposes
of NRS 163.120

4/21/19

29

JA 007119-7133

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

3/19/2020

33

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

20
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Notice of Appeal 5/21/2020 |38 JA 009283-9304
Notice of Consolidation 4/5/17 4 JA 000822-830
Notice of Cross-Appeal 11/7/19 37 JA 008921-8937
Notice of Entry of Decision | 10/4/19 33 JA 008063-8072
and Order

Notice of Entry of Judgment | 5/6/2020 38 JA 009264-9268
Notice of Entry of Order 10/8/18 14 JA 003413-3427
Notice of Entry of Order 3/26/19 25 JA _006108-6113
Notice of Entry of Order 4/17/19 29 JA_007073-7079
Notice of Entry of Order 4/30/19 30 JA 007169-7173
Notice of Entry of Order 5/1/19 30 JA 007202-7208
Notice of Entry of Order 5/1/19 30 JA 007209-7215
Notice of Entry of Order 6/24/19 32 JA 007828-7833
Notice of Entry of Order 6/24/19 32 JA _007834-7839
Notice of Entry of Order 2/3/2020 | 37 JA_009061-9068
Notice of Entry of Order 4/28/2020 |38 JA 009235-9242
Notice of Entry of Order 5/7/2020 | 38 JA 009269-9277
Notice of Entry of Order 5/7/2020 | 38 JA 009278-9282
(sic)

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

Reconsideration

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

LLC’s Motion for

Reconsideration

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

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

21




10

11

12

13

14

15

16

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

4/5/19

26

JA_006189-6402

Order

4/30/19

30

JA_007165-7168

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

10/5/18

14

JA 003403-3412

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

5/5/2020

38

JA 009249-9254

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

5/22/18

JA 001830-1832

24
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Order Denying Motion to
Continue Trial Date and
Granting Firm Trial Date
Setting

6/4/18

11

JA 002508-2511

Order Denying Motion to
Reconsider

7/24/18

13

JA 003190-3191

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

5/29/19

32

JA 007818-7820

Order Denying Nanyah
Vegas, LLC’s Motion for
Reconsideration

8/10/18

13

JA 003198-3199

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

4/10/19

27

JA 006475-6477

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

4/17/19

29

JA _007069-7072

Order Denying Plaintiff
Nanyah Vegas, LL.C’s
Motion to Settle Jury
Instructions

5/1/19

30

JA 007174-7177

Order Denying Nanyah
Vegas, LLC’s Motion to

Reconsider Order on Motion

in Limine #5 re: Parol
Evidence Rule

5/1/19

30

JA 007178-7181

Order Denying the Rogich
Defendants’ Motions in
Limine

5/6/19

30

JA 007216-7218

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

3/26/19

25

JA _006105-6107

25
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Order Granting Defendants
Peter Eliades and Teld,

LLC’s Motion for
Attorney’s Fees

5/4/2020

38

JA 009243-9246

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

3/16/2020

38

JA 009109-9112

Order Granting Motion for
Award of Attorneys Fees

2/10/15

JA _000765-767

Order Granting Motion for
Leave to Amend Answer to
Complaint

1/29/18

JA 000884-885

Order Granting Partial
Summary Judgment

10/1/14

JA 000691-693

Order Granting Partial
Summary Judgment

11/5/14

JA _000694-698

Order Partially Granting
Summary Judgment

5/22/18

JA 001833-1836

Order Regarding Motions in
Limine

11/6/18

14

JA 003458-3461

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

5/29/19

32

JA 007821-7823

Order Re-Setting Civil Jury
Trial and Calendar Call

12/7/18

14

JA 003469-3470

Order Re-Setting Civil Jury
Trial and Calendar Call

12/19/18

14

JA_003471-3472

26
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Order Setting Civil Jury
Trial, Pre-Trial, and
Calendar Call

6/6/18

11

JA 002551-2552

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

4/23/18

7-8

JA 001718-1758

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

4/19/18

JA 001712-1717

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

12/5/14

JA_000745-758

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

8/25/14

JA _000518-664

Pretrial Memorandum

4/16/19

27-28

JA_006501-6717

Proof of Service (Eldorado
Hills)

8/30/13

JA 000022-24

Proof of Service (Sig Rogich
aka Sigmund Rogich)

9/18/13

JA_000025-26

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

12/9/19

37

JA 008938-8947

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

9/9/19

33

JA 008027-8053

27
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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

28
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Reply in Support of
Defendants’ Motion in
Limine to Preclude the
Altered Eldorado Hills’
General Ledger and Related
Testimony at Trial

3/28/19

25

JA 006135-6154

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

1/23/2020

37

JA 009023-9032

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

7/2/18

13

JA 003077-3082

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

2/19/19

19-20

JA 004583-4789

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

3/18/19

23-24

JA _005685-5792

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

4/5/19

27

JA 006403-6409

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

6/25/18

13

JA 003018-3052

29
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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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Sigmund Rogich,
Individually and as a Trustee
of the Rogich Family
Irrevocable Trust and
Imitations, LL.C’s Joinder to
Eldorado Hills, LLC’s
Notice of Non-Consent to
Nanyah Vegas, LLC’s
Unpleaded Implied-in-fact
Contract Theory

4/9/19

27

JA 006457-6459

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

4/10/19

27

JA 006472-6474

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

4/17/18

JA 001707-1709

Stipulation and Order

4/22/2020

38

JA 009232-9234

Stipulation and Order
Suspending Jury Trial

5/16/19

31

JA 007599-7602

Stipulation and Order re:
October 4, 2019 Decision

1/30/2020

37

JA 009056-9058

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

6/13/19

32

JA 007824-7827

Stipulation for Consolidation

3/31/17

JA 000818-821

Substitution of Attorneys

1/24/18

JA_000881-883

Substitution of Attorneys

1/31/18

JA 000886-889

Substitution of Counsel

2/21/18

JA 000890-893

Summons — Civil
(Imitations, LLC)

12/16/16

N I R

JA_000803-805

Summons — Civil (Peter
Eliades)

12/16/16

JA_000806-809

32
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Summons — Civil (The

Eliades Survivor Trust of
10/30/08)

12/16/16

JA 000810-813

Summons — Civil (The
Rogich Family I[rrevocable
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
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CERTIFICATE OF SERVICE
Pursuant to NRAP 25, I certify that I am an employee of SIMONS HALL
JOHNSTON PC, and that on this date I caused to be served a true copy of the
JOINT APPENDIX VOL. 31 on all parties to this action by the method(s)

indicated below:

o, by using the Supreme Court Electronic Filing System:

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 f’i day of July, 2021.

G—MA Cb&/k@m

JODI ALHASAN

34
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i
fiCumpnny and ilg members, managers and officers fram gy and all linbility to ench Scllor ol whatever bingd

or noture, inchuding witbow! litnltation apy claims for debtor cqulty repayment (excopl fo the oxtanl of the
Consideration referenced In Seclion 2 above) or far remuncration relative to post services as an officer,

inanager, employes, cansuitant or olherwise,

4, Ropresentations of Seller, Subject la any polential claima of the Potontinl Claimants, Seller
represents nnd warranly that (1) Seller ia the owner, benaficlally nnd of recard, of th;z Mgmborship [utereat
us deseribed In Recital A sbove, fies end elear ofalf liens, encumbyances, sccurily sgrovments, equities,
opllons, cleims, chatges, and cestrictians, which owng:iq‘tlip interest iy Pot evidenced by a wrilten
puid and non-assesgable, (i1) Sclier g full power to transfer the Mombership fntorest to Buyer withom!

sabtathlng (he consent ar approval of any othar peraon or governmonta! authority, {lv) Seller hos been

offered complete and uih Indored necess (o a)! finanutal recards, business records, and business operailoni

of the Compuny, (V) the doofsic;n to scll the Membearship Interest on the termy ind conditions of this

Agrecment were negotlated bj the parties upon consfderstion ofthe ou;_wﬁmnl, trangnotiont to be ontored
into umang Buyer, Company aund hva now investors (veferenced below in this Seglion 4) and Sellor has
been provided all 'lnfonnnu:m nocessnry to moke an anformed declafon regarding Uhe aoeaptance of the:
terms hereundur and hag sought fiie advice of such covnse! or Mvediment sdvisors as Seller doomed
sppropriate, of clgcmd not to do st; ond (vi) except as othorwise provided in this Agreoment, Sallor is no
relying upon any representiillons minde by Buyer or' Company i;l cntering (e transnction contemplated
liereby, Boch Seliar farther yepresents and wartats bolng familiar with tho concarrent irangactlops

between vach of the Company and Buyer, respoctively, with each of TBLD, LLC and Albert B, Flangas

Revocabls Living Trus! dated July 22™, 2005, The eansaction documentation with respect horelo-reciles

o S,

¥1518-10040634_§ ’
' 3

Memborship Cuutiﬁcﬁie. (1) ;:II of the Membaorghlp Intorest ia validly jssued [n the hume of Seller, fully -

RT0025

JA 007384
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the current facts and circoinstances giving rse 1o (his Furchase Agreeiinnl nid those coscirenl
trangactions, Seller further reprc;sm;ls and warrinty thov aceuracy of thg Iiat {and dollar wnounts) of
Potential Claimants set f‘onh in'Ex'hlbit "A"‘ and uﬁrces to indemnlfy and lhiold Buyer harmleyy from wd
against any addiional claims, over-and-gbove the listed doilur amounis in Ixhibit A and with reghect to
said cluimounts or re;)pcul 10 any other clujlhnniu (including withmlﬁ limitation Crig Dunlap and Erl¢ Riolz,
unless the claims ofsuch'bthcr cldimants nsserts unilaleral agreements with Buyer, Tho repeesentations,
warrpnlics and covenants of Seller contained in his Agreemont shall survivo the Cioslngt;oreofnawd shall
cootinue in full foree nad effect, Soller, however, will not be ragponathlo to pay the Exhibil A Claimants
{helr perconlugé. of ueiat. This will be Buyac'b obligation, moving forwurd and Bu;rcr will ulsc; muko sure
that anj; brigoing company bills (utljities, geourily, and expensos atiribuled to maldtalnlngtihé'pmperiy) will

not bo Seller's obligution(s) from the date of closing, with Peto and Al, onward,

5. Forthor Assurances and Covenpnts.

£ ‘. ' . x f
(u) Eneh of the parties hoceto shall, upon repsonable reques), exooute and doliver oy
1

M L

- w1 i
additloret dooumunt(s)"und/nr [nstromaent(x) 1nd take any and oll sctions (hat are doomod rawsonably

neccssary of desirubla by thu reyuesting perty to aansummate the transaotion conteruplated hareby,

{by  Go Global nnd Carlos shall deliver ull baoka and rocords (Including oheoks and any
olhor material of Company) to Buyer prompily aRer Closing. *
6. Closlng. The Closing (“Closing”) of the transtiotions horeundor shall be consummated upon the
exeeulion pf thiv Agraemant and;

(a)  Thq delivery hy Saller to Buyer of the Aastgnment In the form dttached hereto ns

Exhibil "B” and incorporated horein by Whis reference. -
. ‘“'-‘1
175 38-10/140634_6 0 Hl’ A

7] iR /| |
SENAAL I
L v ]
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by hr dclwcry to rad Sellor by Buyar of he Conmidorution sel forth horoundr,

{c) Clonirig shnll lnke place off‘cctivo the ____ day of October, 2008, or al such other

time as the purties may agree,

(@)  Seller and Buyer ‘further represent and warmant thot the rnproacntntlonq, and

Indemn{fication and payment obligations made in thllg Agreoment ahall survive Closing,

7. Migcollancous,
() Notices, Any and all notices or demanda by any parly hereto 1o sty other parly,

requlred ordesh‘cd to be given heroundsr shall be In writing and ahall bo validiy glven or made ifserved
personally, dellvered by a natlonaly renngnlzed overnight oourlor services er Il deposited {1 |he Uniled

States Mail, oertified, re.tum receipt roquosted, postnge prepaid, nddressed as fhllows:

e Rogleh Manlly Tiuovooablo Traat
3883 Howard fluphes Pkwy,, #1590
Las Vagas, NY 89ley .,

It 10 Buyer;

Ifto Jeller: Qo Glabal, Ine, \
3060 K. Pogl Roud, #110
l.ax Vagos, Novada 89420
C;:rlos Huerta
3060 B. Pos! Roed, #110
Lus Vegas, Nevadz 89120
Auny party horeto muy chungs his or ils address for the purpose of receivitg notioss or demands as
herclnabove provided by u wellten natiee glwd I the marmer aforssuld to the other party(les), All notloos

shall be as specific as revsonably neceazary 1o enable the party mcelving (he same (o respond thevelo,
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! rb) (]nwuninbl . The lutes ul'llm Stileo) Nuvudu applicnbln lo conlraaly nmduin tha

y ' e . * B | e
State, without glving offeol to its con flatol Tnw niles, il gnvcm the validity, conslruul(nn, parformmos
and effect of this Agreement,”

{c) Consecnlte Jurisdictlon, Bach parly heroto cansents 1o the jurdsdlction of (he Caurts of

the State of Nevads n the event any nction is brought (o declaratory relief or enforcement of uny of the

{oms and provisions of this A gresmant,

(@) Attornoys' Fees. Unlesa otherwige spect fenlly provided for hereln, sack purty herelo

\ t
shall bear its awn atlomoys’ feo inourmed in (he negotintlon and propuration of this Agresment and any
elated dacuments. “In the event thal any action or procecdifg is instituted fo Inlorpret or enfores tha terms

and provigions of this Agxcc:qenl. howaver, [he prevatiing party shall bo entltled {o [ts cosis and attormeys

fees, in additlon W uny ather rellef T muy oblan or (g whioh I} 1y be wlltk 1,
M K ' +
{8y lnterpratation, In the Interprotation of lhia Agreement, hcslngulnrmuybemud ag the

pluenl, and vice veesy, the ncutey gender uy the musculine or fcm?ﬂulne, and vioe versa, and (he flrhure tonse
39 the past or present, and vice verse, 4ll interchungoably ag lhe context may requirs In order lo fully
"

effeotuale [he intont of Iho parties and the tranvnctfons contempluted herein, Syntax shull yleld 1o the

subglance of the lonns and provisions hercoll Paragroph headings are for convenlonce of reference bnl;'
* andt shall not be vsed fﬂl the interpretation of the A"L;rccmcnt. Unless tha conlext speolfienlly slotes lo the

cont}ary, all exarplag itemized or 1isied hereln arc for [ltustrative purposes only, und the doctrine of

Incluglon unius exclusi:')‘ slterfug shail nol be applied In interprotidg this Agresment.

(f) Entire Agreement. This Agreement gels forth I!m ¢nlire underntandlng of the partics,

nnd yupersedes all provious ugrecrents, negolialions, mutnorands, and wdecsiamdings, whithor serillon ui

17538-10/340834_6 2
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con(m!.
() Modifications. This Agreement shall not ba modified, amended or changed in ony

manner unless in writing exeouted by the partics hereto,

(hy  Whalvers. No walver of any of the provisions of this Agresment shall be dcempd or

shiall congtitute, 8 waiver of any othor provision, whether or net similar, nor shall any wai':.'cf consiitile 2
conlinuing waiver, and ne waiver shall be binding unleos evidenced by an instrument !n wriling and
qwutcd by the party muking the waiver.

@) invulldi ty, Y any {erm, provision, sovenant or condition of this Agresment, or any
npplication thereof, should bs held by u Count of compotent Jurisdiction to be Invaild, void or

uu;ér:forccablo, that provision shall be desmed sovamble and al! provisions, covenants, and conditions of

thig ;\grecmoni, and all applications thereof not lield invalid, void or unenforceabls, shall continue In full,

foree and &ffoct and ehall In no way be affeated, impaired or Invalidated thereby.
(> Binding Effecl, This Agresment shall be binding on and Inwre (e the bonef) of the

halrs, personal representatives, succesgorg and permiited assigno of the parties hersio

(k) Countorparia, This Agreement may be exsouted in tultiplo countorparts, Including

facsimile counterparts, which logother ahli constitute one and the seme document,

() Negotinted Agrecntenl. This i3 u nogotioted Agraement, All partiey have pariciputed
in ils preparation. Tn tho event of wny dispule regarding its interptotaiion, it shal) not be consteued for or

agains! soy parly based upon the grounds that the Agreement wag preparoed by sny one of the pariles,

U753R:10/40634 6 ; (\/u( S . ﬂ"
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"”-“(i-n) T Arbitsution, Any cc.)nl'mvcg‘ﬂy, cladn, diapule or ]nlucmt.mllonn which nrc]n mywu_y
selated to ll}e A-'g:cianemt lhu.t are nol settied infonnally nmediatlon shal) btl': resalved by arbitratlon, ifboth
Buyer and Scller choose this oi:(ion, ndminlstered by the Amerloan Arbliration Asgociation under ite

Commerciul Arbitration Rules, and the judgment an the pward rendered by tho arbitralor many be enlered In

sny eourt having jurlediction of #nd shull be final and bindlng on nll the paniou_\ul{owcver, If both Buyer:

and Seller do nol mutually choose to proceed with arbliration, then the fraditional legal Process \'v!l] bethe

only allemnntive for the partias to'pursue if'mediation ia Incffortive, ln the event of any controversy, olaim,
L

+

dinpule of ln!arpretedon the following proceduros shall be employed:
(1) Ifthe dlsputs onnnol bo settled in('ormn!lythmugh nogollutiom the purﬂos

lirst ngree, ln good fuith, to settle the dispute by medintion administered by the Amuridtm Arb!m(ion ‘

Association under itg Commercla! Medlatlon Rulon before raxoring to arbi !ratlon or aomo ather dlnpulo

resolution proceduse. The mediatlon shel! take placs [n Las Vegas, Nevada wlchln aixly (60) duyc of‘
{nltiating the medlation,

(2)  Atanylimeafier thomedlation, any party shall offer a request for Arblirtion

In writing on Lhe other party(les) to thiy Agreemuont and u copy of the request ahall bs sont to the Amerioadi
Arbliration Assodiation,

(3) . Thopariyupon whom the requost fa served ehall fll¢ & responss within turty
{(30) dbys from the sorvico of the requost for Arblisatlon, The rtsponye shall be sorvel upon the other

purly{los) end a copy sant to the Americun Arbitration Assoclntion.

(4)  If both parlies ugree to Atbliegtion, then within ten (10) days afier the

17531 0/340634_C Uq Jj‘ f
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Al |Juuu Arb]imlirm A r-molntlnu ponely L Hnt ol propased whitentos, ol pm!fu' lc) llu.m blimtlon shinl
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select their arbitrator and oommunlculo their ualcuuon 0 thc Amerfodn Arbltrauon Msooluian .

(5) * Unlessotherwiss agreod frnwriting by all partics, the arbi tration shall boheld in Las Vegas,
Novadn. The arb.ltration hearing shalf be held withln ninoty 90 days aftor tholhppointmon( of tho urbilrn(.ur
if and when both Twyer and Seller urc both In agreoment with Togard _to Arbiiration,

+ (6)  Thoarbitrator s authorized to award 1o any party whove olalmg are sustained,
such gumg or olhf;r rellef as the arbitrator shall d?‘em propcr. and such awand may include rmo;tal?le

altomoy's fecs, professional fees and other cota ex pendod to the prevaillng party(ies) os delermiinied by the

arbitrator. _
(n) Timeol Bssunce. Titae ls of the exsenes of this Agreament and all of its provisions,

IN WITNBSS WHERBOR, tho parties hirve excouted this Agreamont effeotive the day and yoar first

above wrilten.

“SELLER" *BUYER"

e wl.\h..u‘

(\ | / ( |

duQa e } e {(;) ((_

- - ool = l’j! fm

Cusloy l-lumln, ont belm!T ol <o Golml, luo, uémur]qué ﬁ'fé’%“:f hﬁnl[ uf ; € !
"Tho Ragl I-mul'ly Irrovpcable 'ﬁ\i&t
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Potun!inl Cmimanta

1 Bddyline Inveatments, LiC tpotcndhl invm;)r ar debtor)
2, Ray Pamlly Trust {potontiel inveator or debtor)

3 Nanyah Vegas, LLC (through Canamex Nevadn, LLC)

4, Antonio Nevada, LLCAncob Felngold

17538-10/34043¢ B
10

$50,000.00
$283,501,60
$1,500,000,00

$3,360,000.00
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Asalmnom

ASSIGNMENT

FOR VALUE RBCEIVED, each of the undersiygned horeby ngaigns and transfors unto The Roglch
Pamily Yorevocable Trust (“Buyer™), all ofthe dght, ttle und Interest, ifany, which tho wadersigned ooms in
wnd to Bldaendo Hills, 1107 a Novedn Himdtod-lnbidity eompuny, (the “Compuny™) and de harely
Iirovoenbly scutliute ind appoint any Individunl designnied by any offigor orioannger of the Company s
attomoy (o ench of the undesxdgned Lo iransfor said intorost(s) on the books of the Company, W“h il

pownr of substihition by the premisey. g

DATED as of the _ 30 _ dey of Octaber, 2008. ‘ .

O 0G0

i Ao Ve

Caudos 1Huertn, l.icllvldnauy nud on buhni ul'Go Olabai,
Inc. as to any inlc-mal of sithar of thom i1 and o the

Company = 0

A7576.(0340634_6
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EXHIBIT 10
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MEMBERSHII INTEREST PURCHASE AGREEMENT

THIS AGREVMENT is effective as of the _j__”f_ﬁ_ day of Qctober, 2008, by und among The
Rogich Family Irrevocable Trust (“Seller”) and A 1beru.§fl'/"langas Revacable Living Trust u/a/d July
22,2005 (*Buyer”}, Go Global, Inc. (“Go Global"), an entity conirolled by and substantially owned
by-Carlos Huerta (“Carlos”) (each of Go Global end Carlos, parties to this Agrecment for purpases of
consenting to the transactions hereinafter sot forth, and confirming the acouracy of the foregoing
recilals and ccrtnin represealntions herginafler made by Buyer with regare to the Conypuny), and

f
Sigmund Raogleh (“Sig”) and Albert A Plangas, (“Albert"), eaeh individually with respeet to their

individual limited agreements hereinafter set forth, with respoct to the following facts and

circumnstahces:

A. Eldorado [ills, LLC, a Nevada limited-liability company (“Company’) isiudebted in
the approximate amount of twenty-ono million one hundred seventy thousand two hundred seventy-
eight dollars ‘and 08/100, inclusive of principal plus acorued interest ($21,170,278.08), which is
owing from the Company to the Federal Deposit Insurance Corporation (“FDIC"), as Recciver for
ANB Financial, N.A, (“Lender™) on & loan (“Bxisting Loan™), which encumbers certain real property
located in Clark County, Nevada generally referred to as APN: 189-11-002-001 (the “Property™} and
more partioularly described in that certain preliminary ttle report from Nevada Title Company dated

as of September 22, 2008 (“Preliminary Report”), s copy of which is attached heroto as Exhibit “A”

and incorporated herein by this reference;
sl (4
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B. Lender has indicaied that it will re-write the loan (the “New Loan™) pursuant to
documentation entitled “Renewal, Fxtension, Modification, and Ratification of Note and Deed of
Trust” (*New Loan Docwnentation”), the form of which (together with Bscrow Instructions) is
attached lereto ag Kxhibit “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 Docomentation, a payment of $4,321,718.32 must be macde 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, afier which time the princlpal amount of the New Loan
shall be $16,170,278.08;

D. Selley desires to sell an interest in Company which, after {ssuance, will equal an
agaregate onc-sixth (176" memborship interest (“Membership Interest'™) to Buyet, and Buyer deslres
to ucquire fhe Membership Interest in Company from Sellet, on the terms hereinafter set fotth,

B Conourrently with he exeoution of this Agreement, Buyer also intends to execute 2
subsoription agreement (“Subscription Agreement”) directly with Company by which Buyer shall
ncquire a one-sixth (1/6™) Membership Tnterest pursuant to a Subsoription Agreement, the form of
which is attached hereto as Exhibit “C* and incorporated hercin by this reference.

F, Concurrently herewith, also, the Seller shall acquire the ownership interest of Go
Global and certain individuals divectly or indircotly related to or affillated with Go Global, after

which time the ownership of Go Global shall be owned by Scller, in exchange for nominal

Méﬁ

/

2 17538-10/340825 )
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G, Concurrently with the closing of the purchase of the Membership Interest by Buyer
from Seller, Buyer shall simultaneously close an essentially identical transaction with Teld, LLC
(“Teld™ by which Teld shall similarly acquire a one-sixth (1/6") ownership interestin the Company
{rom Seller, and concurrently acquire a one-sixth (1/6") ownership interest from the Company
pursuant to a substantially identically Subscription Agreement with the Company.

H. From the procceds of the consideration (defined below), Seller ut closing shall malce 4
capital contribution to the Company of an amount necessary to pay (a) one-half of certaln expenses
of the Company, inclusive of attorneya’ fees and closing costs relative to the olosing of the New
Loan (the “Bldorado Expenses™) (the other one-half (1/2) of the Eldorado Expenses shall bo paid
from the proceeds of the Membership Interest Purchase Agreement between Soller and Teld), and (b)
ihe one hundred dollar ($100.00) of consideration to be paid to Go Global in connection with
Seflei’s purchase of all of (Jo Global’s intercst in the Company (es referenced in Recital I below), all
of which amounts shall be treated a3 a capital contribution to the capital ofthe Company from Seller,

L Concutrently with the olosing of the purchase of the membarship Interest by Buyor
from Seller, tho Company and {ts members shall adopt that Amended and Restated Operating
Agreoment (the “Amended and Restated Operating Agrecement") as attached hereto as Bxhibit *T",

NOW, THEREFORE, in consideration of the mutual promises, covenents and

representations hereynafler contained, and subject to the conditions hereinafter set forth, it is agreed

as follows:
1. Sale and Transter of Interest, Subject to the terms and conditions set forth in

this Agreement, Seller wiil transfer and convey the Membership Interest to Buyer, and Buyer will

acquire the Membership Interest from Seller, ypon payment of the Consideration (as defined herein

below) at Closing. m’

3 1753810/340825_3
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2. Consideration. For and in consideration of Seller’s transfer of the
Membership Interest herounder, Buyer shall pay to Seller at Closing the sum of five hundred

thousand and no/100 dollavs ($500,000.00) (hereinafter referved to as the “Consideration™),

3, Adoption o Amunded and Restated Operating Agcement, Posi-Closing

restated Operating Agreeinent attached horeto as Exhibit . If for any reason tlie adoption of the
Amended and restated Operating Agreement is determined not to be valid, Seller shal! consult with
Buyer and lake such actions as necessary and hold harmless, indenmify and defend Buyer to the
extent necessory to put Buyer in tho same position as if the Amended and Restated Operating
Agresmont were in full force snd effect, At Cloging, upon payment of the Consideratlon, ownciship
of the Company shall be as follows;

a. Buyer -- one-third (1/3'),

b.  Teld —one-third (1/3").

C. Seller (and auy investors for whomn Seller shall assume responsibility

as hereinafter set forth) — collectively one-thied (1/3™).

4, Repregentations of Seller, Subject to the Informailon set forth and attacked

hereto in Exhibit “D* and incotporated herein by this reference (which mattees shall only affect, if at
all, the ownership interest of Seller, and which information is represented by Seller, Go Global and

Carlos to be irue and accutate, for the benefit of Buyer, and of Seller, respectively), Sellex represents

and warrants to Buyer as follows:

a. Seller Is the owner, beneficially and of record, of the Membership

Interest, freo and clear of all liens, encumbrances, security agreements, equitlea, options, clsiins,

charges, snd restrictions, and Buyer will recolve at Closing good and absolute title thereto free of any

U sk
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llens, charges or cncumbyrances thereon,

b. Seller has full power to transfer the Membership Interest lo Buyer
without obtaining the consent or approval of any other person (other than Go (Hobal and/or Catlos,
each of whom by their respective sighatures consents to all of the transactions contemplated by the
this Agre¢ient and the Recitals set forth above) or governmental authority and there is no existing

mpediment to the sale and transfer of such Membetship Interest from Seller to Buyer.

c. The Company is duly organized and validly existing under and by

vitrtue of, and is in good standing under, the laws of the Stale of Nevada.

d. Attached hercto as Exhibit “E* and incorporated herein by this
reference is a summary of al! information (“Dillgence Information') provided to Buyer aid upon

which Buyer is velying in entering into this Agreement,

The represontations and warranties of Selley contained in this Agrecment shall survive

the Closing hetcof and shall continue in full force and effect,

5. Represenintions of Buyer.  Buyer represents and warrants to Scller as

follows:
a. Buyer hay not requested any information, financial or otherwise,

concerning the Company other than as provided in Section 4 above.
b, Seller has made no representations to Buyer concerning revenues,

incotne, sale, cxpenscs and/or profits of the Compatty, other than set forth in the Bxhibits veferenced

in Section 4 above or other than as set forth in the Exhibits to this Agreement,

e, ‘Buyer is entetdng into this Agreement baged upon Buyer’s own

investigation and knowledge of the business without relianse upon, and makes ho reliance upon, any

statements, assortlons, or documerts or roports from Seller other than as incorporated in this

W <
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Agreement,

d. Buyer makes the following “Investment Representations® uponh which
Seller is relying:

(i) Buyeris acqulring the Membership Interest for investment for
Buyer's own account, not &s a nominee or agent, and not with a view lo, or for resale in
conttectlon with, any distribution thereof.

(ii)  Buyer understands that the Membership Intercst to be
purchased has not been registered under the 1933 Act on the ground that the sale provided for
in this Agresment and the issuanoe of securities herounder ts exempt from registration under
the 1933 Act pursuant to Section 4(2) thereof which depends upon, among other things, the

bona fide nature of tha investment intent as expressed herein,

(ili)  Buyer is experienced in evaluating and invesiing in recently
otganized companics such as the Company, is ablo to fend for itself in the lransactions
contemplated by this Agreement, has such knowledge and experience in financiat business
matters a3 to be oapable of avaluating 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 entite investment in the Company. Buysy has had an opportunity to

diseuss the Compauy's business, management and flnancia! affairs with the Company's

management and to review the Company's facilities,

{iv)  Buyer understands that the Membership Interest may not be

sold, transferied, or otherwise disposed of without registration under the 1933 Aot or

pursuani to an exemption thercfrom, and that in the absence of an cffective registration

statemont covering the Membership Interest or an available cxemption from rcglslra!ion

6 1733 8-10/340823, 3> @
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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
undet 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 plaas to
make such information available,

(v)  Buyerhasa preexisting business or personal relationship with
the Company or one of its managers or controliing persons, or by reason of Buyer's business
or financial expeticnce or the business or financial expeticnce of its or Its professional
advisor(s) who are unaffillated with end who are not compensated by Company or any
affillate or selling agent of Company, directly or indiractly, Buyer hus, ot could be reasonably
assumed to have, the capacity to protect Buyer's own interesta in connection with the

purchiase of the Membership Interest pursuant lo this Agreement,

s
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(vii) Seller and Company have made avallable to Buyer at a
reasonable time prior to the date hereof the opportunity to ask questions and receive answers
concerning the terms and conditions of this offesing and to obtain any additional information
which Scller or the Company possess or can acquire without unreasonable effort or expense
that Is necessary to verify the accuracy of any information provided to Buyer.

(viii) Buyer’s overall commitment to investments which are not
readily marketable is not disproporlionate to Buyer’s net worth and the acquisition of the
Membership Interest will not cause such overall comumitment to investments which ave not
readily mavketeble to be disproportionate to the next worith of Buyer and the Buyer's

aequisition of the Membership Interest will not cause such overall commitment to become

excessive,

(x})  Buyer repregents and wartants that the Buyer has been wged to
consult separate counsed in connection with the purchase of the Membership Interoatand that
if Buyer chooses not to consuli with counsel that Buyer is competent to understand and
interpret this Agreement and afl exhibits attached hereto and further represents and warrants

that Buyer has not. relied upon any statements, advice or opinions of counsel for Seller,

8 1%538-10/340825_ ) é /
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(xi)  Buyer agrees not to offer, sell, transfer, assign, pledge,
hypothecate or otherwise dispose of the Membership Interest or any parl thereof, in violation
of the Act, the Nevada Securitles Act (and all rules and regulations promulgaied under clther
act) or the Operating Agreement,

(xii)  Buyer further agrees not to offer, sell, transfer, assign, pledge,
hypothucate or otherwise dispose of the Membership Iiterest until:

(a) One of the following svents has occurred: (i) The
Company has reccived a wrltten opiuion of counsel, in form and substance
satisfactary 19 the Company to the effect the contemplated disposition will not violate
the registration and prospectus delivery provisions of the Act or any applicable state
securitles laws, or (ii) the Company shail have been furnished with a letter form the
SEC in response to a writlen request therolo setting forth all of the facts and
ecircumstances surtounding the contemplated disposition, stating that the staff of the
SEC will not recomumend to the SEC that it take any action with rogad to the
contemplated disposition, or (ili) the Membership Interest ave disposed of in
confonnity with a registration statement under the Aot which has been filed with and
declated effeotive by the SEC and qualified under the applicable state securitios laws;

(b)  All applicable requirements of any appliceble slate

seourities laws have been met; and

(©) There hes been compliance with all applicable

provisions of the Operating Agreement,

(xiii) Buyeragrees that any certificates evidencing the Membership

Interest shall bear the following legend: 0 ﬁ’

? 1'7538- 1013408253
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THE SECURITIES EVIDENCED BY THIS CERTIFICATE HAVE NOT BEEN
REGISTERED UNDER fHE SECURITIES ACT OF 1933 (‘ACT") OR
QUALIFIED UNDER THUE APPLICABLE STATH SECURITIBES. THR
RESTRICTRN SRCURCTTES HAVE BEEN ACQUIRED FOR THE HOLDER'S
OWN ACCOUNT AND NOT WITH A VIEW 10 DISTRIBUTE THEM.
RESTRICTED SECURITIES MUST BE HELD INDYEFINITELY UNLESS THEY
ARE SUBSEQUENTLY REGISIGREN OUNDER THIE ACT AND ARK
QUATIFIRT UNDLR THE APPLICABLL STATE SECURITIES LAWS OR AN
OPINION O} COUNSEL FOR '1TIE TIOLDER 1S DRLIVBRED TO TUL
COMPANY, WHICH OPINION SHALL, IN FORM AND SUBSTANCE DB
SATISFACTORY TO THE COMPANY AND SHALL STATE AN EXEMPTION
FROM SUCH REGISTRATION AND QUALIFICATION IS AVAILABLE.

(xiv) Buyeragrees to indemnify and hold harmless Seller, and all of

the other parties hereto, or anyene asting on their behalf, from and ugainst all damages,
losses, costs, and cxpenses (including reagsonable attorney feos) which they may incur by

reason of the failure of Buyer to give full and accurate information hetein ot in connection

with this investment,

(xv) Buyer understands that the effect of the foregoing

representations, warranties and agreeinents is that:

(&) Because the Membership Intercat (1) has not been
tegistored under the Act or the Nevada Securities Act, and, therefore, cannot be sold
unless thoy are registerad under the Act or an exemption from such regisiration {s
available, (if) presently has no public market end thete is no current prospect for the
creation of such a market in the foreseeable fulure, and (1il) is subject to certain
{ransfer vestrictions pursuant to the Operaling Agreement, the ability of the Buyer to
soll or otherwise Lransfer the Membership Interest, or any part theteof, is substantially

restricted and the Buyer cannot expect to be abls to liquidate the investmen of the

Buyer in case of an emergency or, possibly, at any time;
(4
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(m Rule 144 of the SEC's Rules and Regulations presently
requires that the Buyer must hold the Membership Interest for ai leas( two (2) yeats
after the date on which the Membership Intetest {s fully paid for and, even then, no
assurance can be given that Rule 144 wil! be applicable to the proposed transfer of
the Membership Interest at that time, or at any time thereafter;

{c)  Buyor does not anticipate any resale, pledge or other
disposition of the Membership Interest upon the eccurrence ar nanoscurrence 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

(dy  Seller and the other parties heroto are relylng upon the
iruth and aceuracy of the representations, warranties and agrecments of the Buyer sl
forth in thiz Agreement in selling the Membership Interest to Buyer without

registration under the Act,

The ropresentations, warrantles and covenants of Buyer contajned in this

Agreement shall survive the Closing hereof and shall oontinue in full force and effect,
6. Acceptance of Ameixlad and _Restaled Opopnting Aarcomont Subjeet 1o
Amendment, Buyer and Sellet agree to execute ihe forn of “Agreement to b Bound by Amended
and Restated Operating Agreement” attached hereto as Bxhihit “¥™ and incorporated herein by this
reforgnee effective as of the Closing Date and to be bound by the terms and conditions thereof {rom

and after such date, The provisions of Section 8 below shall be deemed to amend the Operating

Agreement if and to the cxtent it is inconsistent therewith,

7, Cloging, The closing of the transactions hereundor (the “Closing'} shall Le
consummated upon the exceutlon of this Agreement and the delivery: O}ﬂ
H ws:s-ummm,x/7 @/
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4. 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 altached hercto as
Exhibit “G” and incorporated herein by this reference,

b. Buyer to Seller of the Consideration in the form of & Wire Transfor,
Cashier’s Cheek or other insttuineni(s) satisfactory to Seller,
The Closing shall take place on the effective date of this Agreement as sot forth on page | hereof.

8 Further Apreements Among Cerlnin of the Paticy, The parties hereto further

agree as follows:

a. By oxecution of this Agreement, Seller, Sig and Carlos cach consent lo
the foregoing sale of the Membership Interest to Buyer, and further eongent to the Company's

issuance of an additional one-sixth (1/6™ ownership interest in the Company pursuent to the

Subscription Agreement.

b Sig and Albert agree to request of Lender that the outstanding guaranty
of the loat by Carlos (the “Carlos Guaranty”) will be released and that Buyer and/or Albert
individually, along with 8ig (who elready is a guarantor of the Existing Loan) shall become
guarantors in liew of Carlos, Ifsuch request Is not granted, then Seller, Sig, Buyer and Albert shall
indemnify aid hold Carios harmless fromn and against his obligations pursuant to the Carlos

Guaranty.

. Seller shall delend, Indemnify and*holid Buyer harmBes fiomany-and
al] 'the cldifity of Iiddyline Investments, LLC , Ray Family Tiust, Nanyah Vegtis, LLC and Autonio

Nevada, LLC, each of whom invested or otherwise advanced the funds, plus certain possible claimed

acecrued Intercst,

12 17538.00/140823_2
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(i) It is the curront intention of Seller that such amounts be
confirmed or converted to debt, with no obligation to participate in capital ¢alls or monthly
pryments, a pro-rala distribulion at such time as the Company’s real property is sold or
otherwise disposed of. Regardless of whether this intention is realized, Seller shall remain

solely responsible for any claims by the above referenced entities set forth in this section

above,

@iiy  The “pro-rata distributions” hereingbove referenocd shall
menn 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 shali otherwise

claim an ownership interest based upon coniributions or advances divectly or indirectly o the |
Company made prior to the dato of this Agreement, shall be satisfied solely by Soller.
(i) Wherever in this Agreement, one party (the “Indemnitor”) has
undertaken to defend, indemnify or hold harmless another (an indemnitee), the
Tndemnitoy shall indemnify tho indoimnitee and their vespective officers, employees,
dircctors, sharcholders, sucoessors, agonts, licensees, sponsors and agsigns (individually
and collectively, the “Indemnltee™) froin any and all claims, demands, lawsuilts,
proceedings, losses, costs, damages, debts, obligationg and liabiilties of any nature
whatsoever (including attorneys’ fees reasonably incurred, costs, expenses, judgments for
al) types of monetary relief, fines, and any amontits paid in settletnent), which directly or
indirectly arise out of or in connection with the subject matter of the indemnification. All
such clajms, demands, ete,, shall be referred to in 1his gection by the term “Claim” ot

“Clalms.” From the first natification of the Clalin and thereafter, Indemniior shall pay for

O
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defense counsel provided by Indemnitor or may in Indemnitec's sole discretion elect
legal counsel of Indemuitee’s choice, which shall be paid for by Indenwitor, If
Indemnitor does not unconditionally and iinmediately indemnify the Indemnitee with
respect to any Claim, the Indetinitee shall have the right, without waiving any other right
ot remedy otherwlse available to (he 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 polential claimants other than ag set forth in Section 8(c) above,
unless such potential claimant claling lo have unilaterally dealt exclunsively with Seller.

e Seller and Buyer each agree to satisfy the monthly payments required
pursuant to the New Loan documentation, ag well as for payinent of taxes, insurance, professlonal
fees and other operating expenses as may arise in the future relative to the Comnpany's operations,
marketing or other activities {and one-third of such obligations shail be pald by the Flangas Trust and
will bo referenged in the Flangas Trust Membership Interest Purchase Agreement).

£ The atnounts payable by Seller In regard to the Bidorado Expenses, and
the amounts payable by cach of the awncrs as hereinabove set forth in subsection (e) above shall be

additional paid-in capital confributions and so reflected on the books and records of the Company,

0
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B- Go Globel and Carlos hereby resigh from any and all manageriat or
officcrial positions in the Company, sffective immediately upon Closing of the fransections
contemplated by this Agreement and the other agreements refercriced in the Recitels to this
Agreement (“Form:- of Resignation™). The form of Resignation is attached hereto as Exhibit “H” and
incorporated herein by this reference. ‘The parties agree that Seller iay tansfer Sellex’s ownership
interest in the Company to one or inore of the entities set forth in Exhibit “D* to satisfy any claims
such enlity may have. Go Global and Carclos hereby agiee to prompily deliver to Sellor at the
address noted in Section 9(r) below, all books and records (ircluding checkhooks, Company records
and other materials velated to the Company) promptly after Closing.

h, To the extent that, in the fulure, there ate any cosls or expenses
incurred by the Company or its membets relating to or concerning envitonmental remedial action in
connection with the Property, Teld, LLC and the Flongas Trust shall each be responsible for 25% of
the first three million dollars ($3,000,000.00) of such costs and expenses and the Roglch Trust shall
be respongible for the remaining 50% of the first three raillion dollars ($3,000,000) of such costs.
Thereafter, the Rogich Trust shall be solely responsible for any costs or oxpenses exceeding the
atoremuentloned thrae million dollats ($ 3,000,000.00), ifany, Notwithstanding fhe foregoing, if suoh
cxcess above $3,000,000 relates to any environmental contamination arising after Cloging (except for
lend-related contamination, to which this cxception shall not apply), then the Members shall still

share the costs of same, pro rata, based upon their respective Membershlp interests.

¢
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i. In the cvent that the FDIC fails to consummate the transactions
conteplated 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, LI.C and the Flangas Trust shall be returned 10

those pactics.

92, Miscellancous.

a. Nalices. Any and sll noticos or demands by any party hereto to any
other party, required or dosired to be given hereuncler shall be in writing and shall be velidly given or
made if served personally, delivered by a natlonally recogiized overnight courler service or if
deposited in the United States Mail, certified, return receipl requested, postage prepaid, addressed as

follows:

If to Buyer:  Albert E. Flangas Revocabic Living Trust v/a/d July 22, 2005

cfo Albert E. Flungps
723p5  Levedo
—lea  Ueped f/ P9 "7

Ifto Selter:  The Rogich Family Irrevocable Truut
c/o Sigmund Rogich
3883 Howard Hughes Parkway, Ste, 590
Las Vegas, Nevada 89169
Any patty hereto may change its address for the purpqse'of receiving notices or demands as

herelnabove provided by & written notice given in the manner aforesaid to the other-party(ies). All

notices shall be as specific aareasonably necessary to énable the party receiving the same to respond

thereto,

16 17538 1073408253 /
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b. Governing Law. The laws of the State of Nevada applicable to
contracts made in that statc, without giving offect to ils conflict of law rules, shall govern the
validity, construction, perfonnance and effect of this Agreeinent,

c. Consent to furisdiction. Each party hereta consents to the jurisdiction
of 1he cowts of the State of Nevada in the event any action is brought for decluratory relief or
enforcement of any of the terms and provisions of this Agrecment,

d. Allorneys’ liees. Unless otherwise specifically provided for hevein,
each party hereto shall bear its own attornoys’ fees tncurred in the negotiation and preparation of (his
Agreement and any related documents. Tn the event that any action or proceeding is inatituted lo
interprat o enforce the terms and provisions of this Agreement, however, the prevailing party shall

be entltled to its costs and attorneys’ fees, in addition to any other relief it may obtain or be entitled

to.
. Inferpolalion, Tn the interprotation of this Agieement, the singular
may be read as the plural, and vice versa, the neuter gender as the masculine ot feminine, and vice

vesss, and the future tense as the past or present, and viee versa, all interchangeably as the confoxt

may require in order to fully effectuate the intent of the parties and the transactions contemplated
herein, Syatax shall yield to the subsiance of the terms and provigions herecf. Paragraph headings
ave for convenience of reforence 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

illustiative purposes only, and the doctrine of Ineluajo unjug exclusio alierjuy shall not be applied in

interpreting this Agreement,

(O
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f. Lintiie Agrcement. This Agreement, including all exhiblis hereto, sets

forth the entire understanding of the parties, and superscdes all previous agreements, negotiations,
memaranda, and understandings, whether written or oral. In the event of any conflict between any

exhibits or sehedules attached hereto, this Agreement shall control,

g Aodilications, This Agreement shall not be modified, amended or

changed in any manner uniess in writing executed by the parties hetsto.

h, Waivers, No waiver of any of the provisions of this Agreement shail
be deemed, ot shall constitute, a waiver of any other provision, whether or not similar, nou shall any'
waiver constitute a continulng waiver, and no waivoer shall be binding unless cvidenced by an
instrument in writing and exccuted by the parly making the waiver.

i Invalidity. If any term, provision, covenant or condifion of this
Agreement, or any application thereof, should be held by a court of competent jurisdiction to be
invalid, void or unenforceable, that provision shall be desmed severable and all provisions,
covenants, and conditions of this Agreement, and all applications thereof not held invalid, void or
unenforceablo, shall continue in full foree and effeot and shall in no way be affected, jmpnired or
tnvalidated thereby.

j. Binding Jiffeol, 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. Counterparty. This Agreement may be executed in any number of
counterparts, each of which shall be deerned an original and all of which togother shall constitute one

and the same insirumont, Delivery of an exccuted counterpart of a signature page to this Agreement

by facsimile shall be effective us delivery of a manually executed counterpart of'this Agrecment in

"
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1, Nepatlmed Agreginent, This is a ncgotiated Agreement. All parties
have participated in its preparation. In the event of any dispule regarding ils interpretation, it shail
not be construed for or against any party based upon the grounds that the Agreement was prepured by

any one of the parties,

m. A biiion, Any controversy or ¢laim avising out of or relating fo this
conleact, or the breach thereof, shall be settled by arbitration in the State of Nevada in sccordance
with the Rules of the American Arbitration Aasociation, and judgment upon the award may be
entered in any courl having jurisdiction thercof pursuant {o the provisions of Chapter 38 of Nevacda
Rovised Statutes.

n Thme af Bssence: Timeis of the essenco of this Agreement and all of

1t provisions.

INWITNESS WHEREQUY, the partics have cxecuted this Agrezment effective the day and

year sbove-wrilten.
“SELLIOR”

“BUYER”

Albcﬂlﬂ: Flangas Revocable Living Trust The Rogich Family Ireevocable Trust

wa/d July 22, 2005 ! — ﬁ
4 0.7 <7’//7M47 ¥t ZL/

By: Albert % Flangas, on behalf of the Ty Slgdikd Ropieh, on hilal (61

Albert ¥ Flangas Revocable Living Trust The Kagich Family Irrevacable Trust

e

w/a/d July 22, 2005

g

77~ . \é/___g_’.r r’ﬁ_#zz(
Stgmund Kafsich, as an lidividunl

Albertdd I langas, as an Individual

Go Gl r\nl. Ine, C
\(\521 0 L % p LB

Catlos Thréry, on bel sf Go Global, Inc, Carlos Hucrln, ag an indiviual
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EXHIBIT “A”

Preliminnry Title Report from Nevada Title Company dated ay of September 22, 2008
(“Prellminary Report)

[See Attached]

L
4
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EXHIBIT “B”

Renewal, Extension, Modificatlon, and Ratification of Note and Deed of Trust

(*New Loan. Documentation®)

[See Attached]

21
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EXHIBIT #C”

Subseription Agreement

[Sec Attached]

22
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EXMIBIT “D*

QUALIFICATION OF REPRESENTATIONS
OF SELLER

Seller confirms that certain amounts have been advanced to or on bohalf of the
Company by certnin third partles, as referenced in Sectlon 8 of the Agreement. Yeller shall
endeavor fo convert the amounts advanced into non-interest beaving promtssory notes for
which Selier shall be responsible. Regardless of whether the amounts axre so converted, Sellor
ahall dofend, indemnify and hold harmless the Company and lts members for any claims by
the parties listed below, and any other party claiming fnterest in the Compnauy as a result of
transactions prior ¢o the date of this Agreement against the Company or its Members.

1 Eddyline Investments, LLC (poteniial nvestor or debtor) $50,000.00
2. Ray Family Trust (potential investor or debtor) $283,561.60
3. Nanyah Vegas, LLC (through Cansmex Nevada, LLC) $1,500,000.00

$3,360,000.00

4, Antonio Nevada/Jakob

23 17538-10/140825 3
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1!

EXHIBIT “L?
Dillgonce Information

[Need to Hst all information provided to Buyer]

Articles of Organization
Operating Agreement

Cortaln financial information cancerning the Company [to be specified or attached)

Cortalu real preperty descriptive information

U
L

e
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EXHIBIT “¥»
Agreement to bo Bound by Amended and Restated Operating Agreentent

The undersigned, upon Closing of (he Membership Interest Purchase Agrecment to which
this Agreement to be Bound is an Bxhibit, hereby agrees by execution of this Agreement 1o be
Bound, to become a party to and bound by the Campany's Amended and Restated Operaiing
Agreoment (“Operating Agreement™), a copy of which is also attached to this Agreement.

DATED offective the _'l‘_’_tt_‘_ day of Oclober, 2008,

“BUYER"

Albert Bh Flangas Revocable Living Trust
wa/d July 22, 2005

N oA
By: Albert % Flangas, on behalf of the

Albert P.Flangas Revacable Jiving Trust
u/a/d July 22, 2005

“SELLERY

Rogich Family Irrovocable Trust

- —

y—

LY
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EXHIBIT *“G»

MEMBIRSHIP CERTIFICATE
of
FLDORANO HILLS, LLC,
a Nevada limited-liability company

Member: Albert . Tlangns Revocable Living Trust w/a/d July 22, 2005
Capital Account; v [undped "Thiansand olloes (S5060,000.00)
Ownership Interest: G- Rixth ¢ L™y

KNOW ALL MEN BY THESE PRESENTS: That Albert K, Flangas Revocable Living
Trust wa/d July 22, 2005 ("Ruyer") has puiehased n onessixth (1/6"™) ownership jntercst (the
“Inteyest”) In Bldorado Hills, LLC, a Novidi linited-linbility company (lhe "Company"}, for the sum
of Jive hwndred thousand doliars ($500,000.00), “his ecrificale is being iasnod subjeel (w the
represohtatibng aind warcntics of Huyer made in thar eerlain Membesship Taterest Forchse
Agieerment oxecutud on aven date horowith, emd pursuant to represerlitions and wartanties made Jna.
Subseription Agrecowsnt directly with Company, all of whieh roposentations und warranties ate

incorporated herein by this reference.

Withoul limiling the last sentence of the 1ivst parugruph above, Muyer confinug that the
Iilereat 1opnesenied by Hhis vortifionta Lug not been repistered wiglor the Scevrities Aotaf 1933 (tw
"Aat") or under the securitios luws of any stute or ather juiisdiction ("Bluo Sky Laws"), The Interest
has houn gequired for investawent and nay not be suld or trnnsturred in the absenos of (1) an offective
reguteation statement coventig the Imesest under the Acr and, if requested by tho Company an
opinion of connsel satisfaciory Lo the Contpany 1o the effcet that al reyuiromonts under the Blue Sky
Laws applicable to (he sule or Gansfer have heen complifed with, or (i) sn exemption Trom
vogistiation undor (e Act and, If regoived by the Company a favorable epinion of ¢ounsol
sutislivetory (o 1he Company ag (o the availahility o such oxchiplion mnd ta the effeat tha all
pequirements under the ey Vvt cpprlivnbbe to the sale or (kangter have beei complied with.

Any gale, agsigomeal, tennfor, plodao or other disposition o Mhe Dirarest s Nrther o] eted
by, andd sule bugend on U veverse of this Certdlionts and the terms ik provigions
of the: Operating Agrecinent of the Campany, a copy of which is on Jile of the Registored Offics ar
Recordn Office of the Compuny, By ascoplanes of (hiy Meayiwvship Conifients, the holder horcof
warrants fhat the holder has execnted the QOpernting Agreement aud agrees to be bound thereby

IN WITNESS WHEREOF, this Membership Certificate {3 executed g3 of the ?UM" dayof
Qctober, 2008,

“MANAGER & MEMBERY

SMANAGER & MEMBER"
The Il__ur,h'-h fraind| f; hrrevounba ‘I

Go Gl\'l(}l. |'l1'- ~ /
Dkl,,l) (U..".l_&]ud N - {; /"&??f’.z et Lo Yoyl ,__."j
Carlos {luelta, Jindt* of Qo Global, Inc., s'““'ﬁ"} Rogich, on \'clmll%
The ifich Family iovaatble Trust
26 17538.10/340825_3
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EXHIBIT ¢H"

Form of Resignation

THE UNDERSIGNED does hereby resign from any and all positions which the undersigned
may hold as an efficer, manager or other representative of Eldorado Hills, LLC a Nevada limited-
liability company (the “Company™). This Resignation is effective as ofthe closing of that certain

Membérship Interest Purchase Agreement {o which this Resignation is attached as an Exhiblt.

\f Chudh

Carlos chrm on bchﬂlf of Go Global, Inc.

I AT N
Carlos Hucrta, Indlvicduatly
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EXHIBIT “T*

Amended and Restated Operating Agreement

A1

O,\r
a0~
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EXHIBIT 11
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MEMBERSITLP INTERENT PURCHAST AGRIGMEN'T

THIS AGREEMENT is offective a3 of the 50}1’: day of Qctober, 2008, by and among
The Rogich Family Ircevocable Trust (“Seller™) and Teld, LLC ("Buyer™), Go Globul, tne. ("Go
Gilobal™), an entity controlled by and substontially owned hy Carlos Fuerta (*Cavlos™) (each of Gao
CGlobal and Carlos, parties to this Agreement [or purposes of consenling to the transaotions
horcinafrer set forth, and confirming the secoraoy of the foregoing recitals and certain vepresentations
hereinaller made by Buyer with regard to the Company), and Sigimund Rogich (“Sig") and Pete

Tiljades, (“Pete”), each individually withrespoet to their individual limited agrecments horeinaftor sot

forh, with respect to the following fiels and circunigtances:
RECITALS:

A, Dldorado Wills, 1.1.C, a Nevada limited-liability company (“Company”) is indobted in
the approximate amount of twenty-one mitlon onc hundred seventy thousand two hundred seventy-
eight dollars and 08/100, inclusive of principal plus accrved interest ($21,170,278.08), which is
owing from the Company to the Pederal Deposit Insarance Corporation ("I'DIC™), us Receiver fur
ANJ Flnancial, N.A. (*Lender™) on a loan (“Cxisting Loan™), which encumbers cerwain real propetly
located in Clark County, Nevada generally referred to us APN: 189-11-002-001 (the 'Praperty”) and
mare particulurly described in that certain preliminacy title report from Nevada Title Company dated

as of September 22, 2008 (“Preliminary Report™), a copy of which ix sitached here(o as xhibit “A”

A

6()/ (/)ﬁ)j & if?v
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B, Lender has indicaled that il will re-write the loan (the “New Loan™) pursuant (o
documentation entitled “Renewanl, Extension, Modificution, and Radficatlon of Note and Deed of
Trust” (“New Loan Documentation”), the form of which (together with Eserow Tnstructions) is
attachod hercto as Exhibit “BY and Incorporated heyein hy thig reference;

& Pursuant to the requirements of the Lender, and ng set forth in the fifth Reclital of the
New Loan Documentation, a payment o£$4,321,718.32 must be made as a principal reductionand a
sum in {he anount of $678,281,68 must be paid for accrued interest at or about the time of the

execution of the New Lomut Documentation, after which time the principal amount of the New Loan

ghall be $16,170,278,08;

n. Sciler desires 1o gell an intercst in Company which, after issuance, will equal an
aggregate one-sixth (1/6™) memborship intercst (“Menbership Tiorest™) to Buyer, and Duyer desiros
to gequite the Membership Interest in Company fram Seller, on fhe terms herelnafer set forth,

E. Concurrently with the execution of this Agreement, Buyer also intends to exceulo a
subserlption agreement (“Subscription Agreement™) divcetly with Company by which Buyer shall
acquire @ one-sixth (1/6") Membership Tnicrest pursnant to a Subscription Agreement, the form of
which is attached herelo as Bxlaibit “C» and incorporated hereln by this reforence,

13, Concutrently herewlth, also, the Seller shall acquire the ownership intorest of Go
Globnl and certain individuals direotly or fndirectly related to or affillated with Go Global, after

which (ime the ownetship of Go Globat shell be owned by Seller, in exchange for nominal

conslderation of one handred dollaes ($100,00).

W
A 7
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(i, Concurrently with the closing of the purchase of the Membership Interest by Buyer
from Seller, Buyer shall simultancously close nn essentiglly ideitical transactlon with the Atbert K.
Flangas Revocable Living 'I'rust dated July 22, 2005 (the “Flangas Trust™) by which the Plangss
Trust shall similarly acquire 8 ane-gixth ( 1/6™ ownership interest in the Company fiom Seller, and
soncurently acquire a one-sixth (1/6"‘) ownership interest fromn the Company pursuant to a
substantially identically Subscription Agresment with the Company.

H. From the pracceds of the consideration (detined below), Seller at closing shall make n
eupital conlribution to the Company of an nmounl necessary to pay (a) one-half of certain expenses
of the Company, inclusive of attorneys’ (ees and closing ensts relative to tha closing of the New
Loan (the "Bldorado Expenses”) (the other one-half (1/2) of the Eldorado Expenses shall be paid
fvoin Lhe proceeds of the Membership Iilcrest Purchase Agreement between Scilor and tho Flangas
Trust), and (b) the one hundred dotlar (5100.00) of consideration to bo pald to Ga Global in
conncetton with Seller’s purchase of all of Go Global’s interest in the Company (as referenced in
Reoftal I below), all of which amounts shall be treated as a capital contribution (o the eapital of the
Company from Seller,

I, Coucurrently with the olosing of the purchase of the membership Interest by Buyer
from Sellor, the Company and its membets shall adopt thal Amended and Restated Operating

Agreement (the “Amended and Restated Qperating Agreement”’) as altached horete ng Bxhibit “17,

NOW, THEREFORE, in consideration of the mutual promises, covenants and

reprosentations hereinafter contained, and subject to the conditions hereinaller set forth, it is agreed

g

s follows:
1 Sale snd ‘Lransfer of Tnterest, Subjeat to the terma and conditions sot frthig ,r{
Wy Do
AP
. ,} y e s ,\0?%, )0\
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this Agrecimont, Soller will transfer and convey the Membership Interest to Buyer, and Ruyer will
acquire the Membership Interest from Seller, upon payment of the Consideration (as defined herein
below) at Closlng,

2. Coongliterationy,  Yor and in considocatlon of Seiler's transter of (he
Menbership Diterest heveunder, NDuyer shall pay (o Sellor at Closing the sum of five hundred
thousand and na/L00 dollers ($50(,000.00) (heralnafter referred to as the “Consideration').

3. Adoption of Amended and 12estatoed Operating Agvecment, 1'osi=C gy
status of Ownepalup, AL Closing the Company and its Members hereby adopt (he Amended and
restated Operating Agreement atlached hereto as Exhibit I, [If for any reason the adoption of the
Amcnded and realated Qpcrating Agreenent is doternined not (o be valid, Seller shall consult with

Buyer and 1ake such actions ag necessary and hold haomless, indenmify and defend Buyer to (he

exlent neosssary to put Buyer in the same pagition as i the Amended and Restated Operating
Agrcoment werc in full force and effect. At Closing, upon payment ol the Consideration, ownership

of the Company shall be as follows:
a. Purchaser — one-third (1/3").
b, Flangas Trust - one-third (1/3%).
c. Selley (and any investors for wham Seller shall agsume respounsibility

as heteinalter set forth) — collectively one-thisd (1/3™).

b4, Representations of Seller, Subjeot to the information set forth and stlached

heroto in Kexhibit 1" and incorpotated hereln by this reference (which matters shul} only nffect, if af

all, the ownership intorant of Seller, and which information is reprosented by Seller, Go Global and

Carlos to be frue and aceurato, for the benefit of Buyer, and of Seller, respecti luplukglw ,‘J)
and warrants to Buyet as follows: ’é J’ l”,;g,;
¢ I'wt.lmiu/\uwunmull .|o.
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u Seller is (he owner, beneficially and of record, of the Memnbership
Interes), free and clear of all Hens, sucumbrances, security ngrecments, equilies, options, claims,
charges, and restrictions, und Buyer will receive at Closing good and absolute title thereto fice of any

liens, charges or encumbrances {hereon,

b. Seller has foll powes to tiansfer the Mambership Interest o Buyer
withput abtaining the consent ov approval ol any ather person {other than Go CGHlobal and/or Carlas,
sach of whom by their respective sighatures consents to all of the transactions contemplated by the
this Agreement and the Recitals set forth abuve) or governmental authorily and there is no exlsting
impediment 1o the sale and transfer of such Membership ntorest from Seller (o Buyer,

o. The Company is duly organized and validly existing wnder and by
virlue of, and is in good standing nder, the laws of the State of Nevada.

d. Attached licreto as Fxhibit “E»® and incorporated herein by this
tefercuce ig a summary of all information (“Diligence Information") provided to Buyer and upon
which Buyer is relying in entering into this Agreoment,

The representations and warranties of Seller cantained in this Agrecment shall survive

the Closing hereol and shall continue in full force and effeet.

5. Ropresenfatlpng of Duyer,  Buyol represciils nnd wareants to Seller s
follows:
Buyor has not requosted any information, financial or otherwise,

a.

concerning the Company other than as provided in Scotion 4 above.

b. Seller has made no representations ta Puyer conceming revenues,
income, sule, expenses and/or profits of the Company, etliet than set forth in the [ixhibity rcl'&gnvcd },/j
!
_ 4 Y
in Section 4 nhove or other than ag set forth in the Bxhibits to this Agreement; g W ' ’i;}b -
‘' / éy "y‘\‘;{ d
Q‘\i < e A \’s: d b
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C. Buyer is entering into this Agrecnent based upon Buyer's own
Investigation and knowledge of the business without reliance upon, astd makes no relinnee upon, any

statcments, assertions, or documents o reports from Seller other than as incorporated ln this

Agrocment,

d. Tuyer makes the following “Invosiment Reprosentations™ upon which
Sclier is velying:
()] Buyer is acquiring the Membership Intetest for investment for

Buyor's own account, nol as a nomines or agent, and not with a view to, or for resule In

connectlon with, any distribution thereof,

(ii)  Buyer understands that the Membership Interest to be
purchased has not been registered under the 1973 Act on the ground that the sale pravided fou
in this Agresment and the issuance ol securities hereunder is excmpt from registcation under
the 1933 Act puvsunnt to Sestion 4(2) thereof which depends upon, among other things, the

bena fide nature of the investment indent as expressed herein,

(i)  Buyer ls cxperienced in evalunting and investing in recently
organized compantios such as the Company, is able to fend for itself in the (ransaclions
contemplated by this Agrecment, has such knowledge and exporicnee In finaneial business
malters 85 1o be capable of evaluating the merits and risks of its investment, has the ability to
bear the economic risks of its Hyvesiment and {he ability to accept highly speculative risks
and is prepare to lose the entive investment in the Company. Buyer has had an opporiunity (o
discuss the Company's business, management and financlal affairs with the Company's

management and (o review the Company's fucilities.

(iv)  Buyer understands thal (he Membeghip Inlesest may not be

f' ~
AJ |

="
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sold, transterred, or otherwise disposed of without registration wnder the 1933 Act or
purguant to an exemption therefrom, and that in the abscnce of an effective ropistiation
slatement covering the Membership Tnteresl or an available exemption from registration

under the 1933 Act, the Membership Interest must ba held indofinitoly. In parficular, Buyer

is aware that the Momborship Interest may not be sold putsuant to Rule |44 promulgated
under the 1933 Act unless all of the conditions of that Rule are met, Among the conditions
for usc of Rule 144 is the availability of current information to the public about the

Company. Such informution is not now available and flie Compmiy has no presenl plag o

make such information available.

(v)  Buyerhasa preexisting businesys or personal relatlonship with
the Company or oneof ils mausgers or controlling persons, or by teason of Buyer’s buglness
or linanoial experisace or the business or financial cxporicuce of its ot its professional
advisor(s) who are unaffiliated with and who are not compensated by Company ov any
affitiate or selling agent of Company, directly ot indirectly, Buyer hus, or could bereasonably
assumed to huve, the capacity to proteot Buyer's own interests in conncotion with the

purchase of the Membership Interest pursuant to this Agreement,

7 1*urchise Agreement] oo
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(vil} Seller and Company have made available fo Buyer at a
reasanable time prior to Lhe date hereof the opportunity to ask quostions and receive answers
concerning the terms and condltions ol this affering and 1o obtain any additiona! information
which Seller or the Clompany possess ar can acquice without um‘uaso‘mbla offotl or expense
that Is necessary ¢ verlfy (he nceuracy of any infoxmation peovlded to Buyer, |

(viii) Buyer's overall commitment to investments which are not
teadily marketable is not disproportionate lo Buyer's net worth and the acquisition of tlie
Membership Interest will not cause such overall commitment to investmsnty which are not
readily markelable to be disproportionste to the next worth of Buyer and the Duyer’s
acquisition of the Membership Interest will not cause such overall conmnitment fo become
excessive.,

(x)  Buyerrepresents and warrants that the Buyer hag been urged to
consult separale counsel in connoetion with the purchase of (he Membership Interest and (hat
il Buyer chooses 10l (o consult with counsel that Buyer is competent to undorsiand and
interprel this Agreement and all exhibits attached hereto and Rurther ropresents and warranis

{hat Bayoer has ot relied upon any statements, advica or opinions of*counsel for Seller.

(\\‘x

< o,
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Interest shall bear the following logend:

(x1)  Buyer agrees nat to offer, selt, transfer, assign, pledge,

hypothceate or otherwise disposc of the Membership Tntevest ov any purt thereof, in violation

of the Aot, the Nevada Sccurities Act (and all rules and regulations promulgated under cither

ael) or the Operating Agreciient,

(xi)  Buyer furtherngreoy hot to offer, sell, transfer, aysign, pledge,

hypothecate or otherwise disposc of the Membership Interest until:

{a)  One of the following events has occurred: (i) The
Company has received a wrltten opinion of counsel, in formn and substance
sutisluotory to the Company lo the effect the conlempilated disposition will not violate
the rogistration and prospeetus delivery provisions of the Act or any applleable state
securities laws, or (Ii) the Company shall have been furnished wilh a letter forn the
SEC in response to & wrilten roquest therclo setting torth all of the Taets and
circunslances surrounding the contamplated disposition, stating that Lhe staff of the
SEC will not recommend to the SHC that it take any action with regard to tho
contemplated disposition, or (iii) the Membership Interest are disposed of in
sonformity with a rogisteation statomentunder the Aot which has been fited with and
declared elfective by the SEC and qualified under the applicable state securitdes laws;

() Al applicable requirements of any applicable stale

securilies laws have been met; and

(¢) ‘Ihere has been compliance wilh all applicable

provisions of the Operating Agreciment,

(xitf) Buyor agrecs that any cerliﬁcutes ovidcncing the Mcn}!(ﬂﬁhuw

oL sk %ﬁ*‘e\““
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THI? STECURITIES EVIDENCED BY THIS CERTIFICATE HAVE NOTY BEEN
REGISTERLED UNDER THRE SBCURITIES ACT O 1933 (*ACTY) OR
QUALIVIED UNDER THE AVPPLICABLE STATE SECURITIES, THE
RESTRICTED SECURITIES HTAVE BEEN ACQUIRED FOR THE HOLDER'S
QWN ACCOUNT AND NOT WITHH A VIEW TO DISTRIBUTE THEM.
RESTRICTED SRCURITIES MUS'L' BE HELD INDEFINITELY UNLESS THEY
ART, SUBSHQUENIT.Y REGISTERED UNDER THE ACT AND ARE
QUALIFIED UNDYER THE APPLICABLE STATE SECURITIES LAWS OR AN
OPINION OIF COUNSEL TOR THE HOLDER IS DELIVERED TO THE
COMPANY, WIHCH OPINION SHALL, IN FORM AND SUBSTANCE BE
SATISFACTORY 'I'0O THIE COMPANY AND SHALL STATE AN EXEMPTION
FROM SUCH REGISTRATION AND QUALIFICATION IS AVAILABLE,

(xiv) Buyeragrees to indeminify and hold barmless Seller, and all of
the olhor partles horeto, or anyone acting on their behalt, trom aund apgainst all damages,
Iosses, casts, and expenses (including roasonable attorney fees) which they may incur by
reason of the failure of Buyer to give (ull and acourate Informution herein or in connection

with this investnient,

(xv}) Buyer understands that the cffeet of the forepoing
represeniations, warraities and agreements is that:

() Because the Mombership Interest (i) has not been
rvegistered under the Act or the Nevada Securitles Act, and, therofore, cannot be sold
unless they are regislered under the Acl or an exemption from such registration is
available, (1) presently hns no public market and there is no current prospect for the
ereatiots of such a markel in the foreyecable future, and (iit) is subject to cettaln
tranafer restrictions pursuant to the Qperating Agrecinent, the ability of the Buyar to
sell or otherwise (ransfor the Membership Interest, or any part thereof, ig aubstantirlly

i the

vestricted and the Buyer cannot expect to be able to liquidate the inveqlmenl:
I,

Buyer in casc of an emergeney or, possibly, at any time;
hy

lr
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(b)  Rule 144 of the SEC’s Rules and Regulations presently
requires that the Buyer must hold the Memborship Interest for at least two (2) years
after the date on which the Membership Interost is fully paid for and, cven then, no
assirance can be given thul Rule 144 will be applicablo to the proposed transfer of
the Membership Interest at that time, or al any (ime thoreafler

(¢)  Buyerdoes not anticipale any resals, pledgo ot other
disposition ol'the Mesnbership interest upon the ocenrrence or honocentrence of any
predetermined or particular event, and any such disposition will be subject to the

tenng and conditions set forth in the Operating Agteement; and

(e} Sellerend the other patties hereto are velying upon the i
trnth and scouracy of the representations, warranties and agreements of the Buyer set

forth in this Agreement in gelling the Membership Intevest lo Buyer without

replstration under the Act,

The representations, wacrantics and covonants of Buyer contained in this

Agreement shall survive the Closing ercof and shall continue in full force and effect,

G. Acoeptunce of Amended anl Restnted Operating Agregnent Subjeet (o

Ancndment. Buyer and Seller agree to execule the form of “Agreemont (o be Bound by Amended
and Restated Qperating Agrcement” attached hereto as Exhibit “F" und incorporated herein by this

reference sffective as of the Closing Date tnd to be bound by the terma and conditlony thereof fom

nnd nfter such date, ‘LIhe provigions of Section 8 below shall be deemed to amend the Operatlng

Agreement If and to the exient it is inconsistent therewith, J
g
7. Closing. The closing of the transuotions hersunder @he “Clusing”) shall be JP“
T
consummated upon the execution of this Agreoment iid the, delivery: {‘ %{ \y "\\p N
J/{\".‘ &“&
¥ () ’ N
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a, by Scller to Buyer of evidence of a one-sixth (1/68"™) Membership
Interest in the Comypany in tho form of & Membexship Certificate in the form attached heveto us
Lxhibit “G™ and incorporaled herein by this reference.

b, Buyer to Sellor of the Congideration in the forny of a Wice Transfer,
Cashier's Cheek or other lustroment(s) satisfactory to Sellor,

The Closing shall lake place on the effective date of this Agrecmont as set forth on page 1 hereof,
8. Fuither Arrcemcits Among Certain of the Paviles. The parties hercto further
agree as follows:

a, By execution of this Agreement, Seller, Sigand Carlos each consent i
the foregoing sale of the Membership Interest to Buyer, and further consent ta the Company’y
issuance of an udditional one-sixth (1/68"™) ownership interest in the Company pursvant to the
Subseriplion Agrecmont,

b, Sig and Pete agree to request of Lender that the owtstanding guaranly
of the loan by Carlos (the “Carlos Guaranty") will be released and that DBuyer andfor Pete
individually, along with Sig (who alveady is a goaranter of tho Existing Loan) shall become
auacantors in liew of Caros. If such request is not granted, then Soller, Sig, Buyer and Pete shall

indemnify and hold Carloy harmiess from and against his obligations pursuant to the Carlog

Cuaranty,

¢ Scller shall defend, indemnily and hold Buyer hatmloss fromany ond
all the cloims of Liddytine Investments, LLC, Ray Family Trust , Nanyah Vegas, LI.C and Antonlo

Nevada, LLC, ench of whom invested or stherwlse advanced the funds, plus cortain possible claimed

accrued inferest

Paraland Ratreeant Ly

RT0045
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confirmed or converted Lo debt, with no obligation to participate in capital calls or manthly
payments, a pro-rata distribution at such lime as the Company's real property i sold or
ntherwise disposed of, Regardless ol whether this intontion is ecalizod, Seller shall remaln
solely responsible iy any ¢laims by the above referenced entities set forth in thig section
above.

()  The “pro-rata distributions™ hereinabove refetenced shall
menn equal one-third shares pursuani to the ownership sel Forth in Scetion 3 above, ]JL'O\'i(!C(I
that any amounts owing to those entitics set forth on Exhibit “D", or who shaf! otherwise
claim an ownership interest based upon conlributions or advances directly or indirectly to the
Company made prior to the date of this Agreement, shall be satisfied solely by Seller.

(iti) Wherever in this Agreement, one pacty (ths “Indeimnitor”) has
undertaken to defend, indemnify ox hold hiemless another (an indemnitee), the
Indemnitor shull indemnify the indetnileo and thelr respective offioers, employecs,
directors, shurcholdets, suocessors, agents, liovisees, spongory and assigns (individually
and collectively, the “Tndemmnites”) from any and all clalms, demands, lawsuits,
proceedings, logses, costs, damages, debts, obligalions and liabilities of any naturc
whatsoever (Including altorneys® fees reasonably incurred, costs, expensey, judgmonts Lo
all types of monelary relief, fines, and any amounts paid in seltlement), which directly or
indircetly avise out of or in connection with the subject malter of the indemnification, All
such claims, demands, eic., shall be referred to in thig section by the term “Claim™ or

“CJaims.” Frotu the first notificalion of the Claim aod (hereaiter, hdomuitor shall pay for k‘?

ihe defonso of the Indemnitee against the entire Claim. Indeimniico may eleet to wtilize 0“ N
t |

defense counsel provided by Indemnitor or may in Indeinitee's sulo c{lacrczlo:\ slecl % {c?
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tegal counsel of Indemmitec’s choice, which shall be paid for by Tndemuitor, [f
Tndemuitor does not wneonditionally and immediately indemnify the Indemnitee with
regpect to any Claim, the Indemnites shall have the right, without walving any other right
or remedy otherwise available to (he ndemniiee, to adjudicate or settie any such Claim in
ity yole diseration and at Indemnilor's sole expense.

d. Go Cilobal and Carlos shall defend, indemnify and hold Seller
harmless feom and against any potential claimants other than as set forth In Section 8(c) above,
unless such polential cloimant oluiins to have unilaterally deall exclusively with Sellor.

e, Seller and Buyer each agrec (o satisfy the monthly payments required
pursuanl to the New Loan documentation, as well as for payment of taxes, insuanco, professional
fees and other operating expenges ns may arise in the future relative to the Company’s operations,
marketing or other activilies (and une-third nfsuch obligations shall be paid by the Flangas Trust and
will be referenced in the Blangas ‘'vust Membership Interest Purchuse Agreoment).

I8 "The amounts payable by Seller in regard to the Eldorado Expengos, and
{he umounts payable by each of the awners ag hercinabave sct forth in subssction (e) above shall be

additional paid-in capital contributions and so reflected on the books and records af the Campary,

14 Pureliate Agicement 1 oo
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& Go Globnl and Cuarlos hersby resign from any and all managerial or
officerial positions in the Compmy, effective immedialely upon Closing of the tratgactions
contempluled by this Agresinent and the other agreemenls refercnced in the Recitals to this
Apreensent (“Form of Resignation™), The forin of Resignation i nitached heroto ag ¥xhibit “FP and
incorporated herejo by this reference, ‘L'he partics agrce that Seller may transfor Soller’s ownership
interest in the Campany to one or more of the cntitics set forth in Yixhihit “13" to salisfy any claims
such antity may have,  Go (Hobal and Carolos hereby agree Lo prompily deliver to Scller at the
address noted in Sectton 9(u) below, all books and records (including checkbooks, Company records
and othey materials rolaled to tho Company) promptly alter Closing.

I To the extent thut, in the future, thore are any cosls or expenses
incurred by the Company o its members relaling lu of concerning envivonmental remedial action in
connection with the Property, 'T'eld, 1,LC and the Flangas Trust shall each be responsible for 25% of
the first three million dodlars ($3,000,000.,00) of such costs ard expenscy and {he Roglsoh Tiust shall
be vesponsible for the remaining 50% of the fieat three million dollars ($3,000,000) of such costy,
Therealler, the Rogich Trust shall be golaly responsible for any costs or expenses exceeding the
aforementioned three million doltars ($ 3,000,000.00} , if any. Notwithstanding the foregoing, I[
such excess above $3,000,000 relates t any environmental comamination arising after Closing
(except for lead-rolated contamination, to which this exception shall not apply), thon the Membors
shall stil) share the costs of same, pro rata, based upon their respective Membuorship interests.,

i In the event that the FDIC fuils o consummals tho trausactions

contemplated in the New J.oan Documentation ag sct forth fn Exhibit “B™ hereto, this Agreement
\

K
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shall be null and void, and all moneys paid by Teld, 1.L.C and the Flangas Trast shall be rejuened Lo

those parlics,

9. Miscelluneony.
a. Naticen, Any and all notices or demands by any party hereto to any
other pavty, required or desired to be given hereundor shall be iu writing and shall be validly given or
made if served nersonally, delivered hy a nallonally recoghized overnight coutier service ot if

deposited in the United States Mail, centificd, roturn recelpt requested, postage preprid, addressed as

follows:
Ifto Buyer:  ‘leld, LLC
¢/o Pete Elindes

153§ Las Vegas Boulevard, South
Las Vepas, Nevadn 89104

ICio Scligr;  "I'he Rogich Fumily frrevocable Trust

¢/o Sigmund Rogich

3883 Howard Hughes Parkway, Ste, 590

Las Vegay, Nevade 89169
Any parly heteto may change its address for the putpose of reeciving notices or demands as
hereinabove provided by a written notice given in the manner aforesald to the other party(ies). All
noticos shall be as specific as reasonably necessary o enablethe party recoiving the same ta tespond
thereto.

b, Qoverping Law., Yhe laws of the State of Nevada applicable to

conlracts made in (hat state, without giving effecl lo its confliot of law rules, shall govern the

validity, construction, performance end eflect of this Agrecment,

c. Consentto Jurlsdiction. Fach pasty hersto consonts Lo he [urisdiclion ?
g ~ U“‘ e &,
g . /( a ‘.“Llp \(\4
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of the courls of the State of Nevada in the ovent any action is brought for declaratory relief or
enloreement of any of the terwms aiud pravisiony of this Agreement,

d, Aflomeys’ lees, Unloss otherwise specifically provided for hetcin,
cach parly herelo shail bear its own attorneys’ feos incurred In the negotiatlon and proparation of ths
Agreement aml any related documents, In the ovent that sny action or proceeding iy instituted lo
interpret or enforce the terms and provisions of this Agreerout, however, the prevailing patty shall

ba entitled to 1is costs and altorneys' fees, in addition to any other relief it may obtaln or be ontitled

Lo,

c. Imerpretation. In tho Intorpretation of this Agrcement, the singulay
may be read as e plural, and vice versa, tho netter gonder as the mascullne o feminine, and vice
verga, and the future tense as the post or present, and vice versn, all interchungeably ss the cantext
may requite [n order to fully effectuate the intent of the parties and the ransactions contemplaied
herein, Syntax shalf yiold to the substance of the wrnys and provisions hereof, Paragraph headings
are for convenicnce of reference only and shall not be used in the interprotation of the Agrecment,
Unless the context specifically states to the contrary, all examples itemized or listed hevein are for
illusiative purposes only, and the doctrine of neluso uniug pxohio afteriug shall not be applied in

intorpreting this Agreement.

f Inthe Apreemenl. ‘This Agreement, including all exhibits hereto, sels

forth the entire understanding of the parties, and supeisedes all previous agreemonts, negotiations,

memorandn, and understandings, whethet written or oral, In the event of any conflict betweon any

oxhibifs or schedules attached hereto, this Agreement shall vontrol

changed In any manner unless in writing execuied by the purtios hercto. L %p
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h. Waivers. No waiver of sny of the provisions of this Agreement shall
bu desraed, or shal) constitute, a waiver of any other provision, whether or nat similat, nor shall any
waiver constitute a conliming waiver, and no waiver shall be binding uritess svidenced by an
ingtrument in writing and excouled by the parly making the waiver,

i, fnvalichity, TE any term, provision, covenant or condition of (his
Agreement, o any apphcation thereof, should be held by & court of compelent jurisdiction to be
invalid, void or unentorceable, that pravision shall be deemed soverable and all provisions,
vovenrnts, snd conditions of this Agreoment, and all applications thereof not held invalid, void or
unenforeeablo, shall continue a tull force and effeet and shall in no way be affected, impalred
invalidated theveby,

Jo Binding Bftect. This Agreement shall bo binding on and inure to the

benefit of the helis, personal representatives, successors and permitted gesighs oT the parties hereto.

k. Caunlerparls, 'This Agreemont may be cxecuted in any number of
counterparts, cach of which shall be deemed an original and all of witich together shall constitute one
andt the samo instrument, Delivery of an exceuted couuterpart of a signntuie page to thig Agreament

by facsimilo shall be offestive as delivory of a manually executed counterpart. of lhis Agreement in

person,
I Nogotinted Ageeement, This is a negotiated Agreement, All parlles

have parlicipated in ita prepmation. Tn the event of nny dispute regarding its interprotution, it shall

not be consfrued for or against any patty based upon the grounds that the Agrecmont was prepared by

eny ane of the parties.

Arbitntion. Any confroversy o elaim urislng ont of or colating o thin

ny,
contract, or the breach thereof, shall be settled by w bitrition in 1lie State oI Nevada In cmdmmn
S\ W 7,
L Furelm mmwll | nlo:‘\
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with he Rules of the American Atbitration Association, und judgment upon the award may be
entered in any sourl having jurisdiotion thereof pursuant to the provisions of Chapter 38 of Nevada

Revised Statutes,

1. Timo of Ussenee: Time ig of the essence of this Agrecment sud all of

its provisions,

IN WITNESS WHERWOW, the pariies have sxecuted this Agroement elfectlve (he day and

year above-wrilten,

“RULLIRY
The Rogich Family Irtevocable Trust

I //,,-

— / i R R Dl ey
- /n%a.nd: N, Munm Member /gy &u(/lz ud Rogich, on holfall of thc]

/,7 Logich Family Inovecable Tinst.

f;’/’ [T

I . yd
(\ - _)v&r > &L‘_&M. <. - j s o ’*’if/”!fg

f
Peter Elindes, ny an judividual higmnu{!ogich, ag an hltvidunl

o (4 B Lp )

\{/\ oo ‘P.——'\_\
Mr) i ,ﬁ indes, Mohnping Member /j i
GrirU AL D 4

Carlos Hucrta, on behalf of Go (Huba}l, Ing, Curlos Huerdn, as wn individual
\."‘
g. A‘i)'\
s & ¥
/4{, \
19 ' Iul!ﬂ:;thycemmllldw
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EXHIBIT “A¥

Preliminary Thile Repart fron Nevada Title Company dated ns of Sepfember 22, 2008

(“Preliminary Report)

[See Attached]

v
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EXHIBIT “B»

Ronowal, Extension, Maodifieation, and Radlfiention of Note and Deed of Trust
(“New Loan Docummentation’)

{Sec Attachied]
"
( qu/
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FXHIBIT «C”

Subseription Agreement

[Sce Atiached]

22
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EXHIBIT “h»

QUALIFICATION OF REPRESENTATIONS
OF SKELLER

Seller confirmy that cevénin amounty have heon advanced to or an bhehall of the
Company by certain thivd parties, ny referencod in Scetion 8 of the Agreement, Scller ghall
endeavar to convert the amounis advanced into non-inferest bearing promissory notes for
which Seller shall he responsible, Regardless of whether the amounts are so converfed, Seller
shall defend, indeninify and hakd harmless the Company and ils members for any claims by
the parties listed below, nnd any other party elaiming interest in the Company ag a vesult of
tranguctions prior to the date of thiy Agrecoient aguiost the Company or i(s Members,

L Eddyline Investntents, LLC (pofential investor or debitor) $50,000,00
2, Ray Fumnity ‘Trast (pofeatial invesior ov debtor) $283,561.60
3 Nunyah Vegas, L1.C (through Cauaniex Nevada, LLC) $1,900,000.00
4, Antonlo Nevada/Jakeb $3,360,000,00

013)
SE o/

¥
4 LRAN
M (,de)oy&
/< /\90 ,\;ﬂq

23 Puiehssy Agreestoid] | ifoc

RT0056

JA_007446



EXHIBIT “E”
Diligenee Information

[(Need to ligt all informatien provided to Buyer]

Articles of Organization

Operating Agreoment

Certatn financini lnformation concerning the Company (to he specified ox nitached)

Certuin venl property descriptive infovmation

]
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EXWIBIT “1
Agresment to be Bound by Amended and Restated Operating Agreement

Tho undersigned, upon Closing of the Membership Interest Purchase Agrecmont to which
Ihis Agreement Lo be Bound is an Bxhibit, hercby agrees by execution of this Agreement to bo
Bound, {o heeome & party to and bound by the Company’s Amended and Restated Operating
Agreement (“Amended and Restated Operating Agreement™), a copy of which is also attached to

this Agreciment.

DATED effective the 30 day of Qctober, 2008,

“BUYLLR"

\fig 1il1adoy, Managing Member
/:/7 B
o A e ).

ades, Managing Momber —
Jo aer, Aoy

“SELLILRY

Rogich Yamily Jrievooable Tiust. .
v

7 =
¢ »Z__J%J#Mmé/xf_ﬁ%/ .

l'(y‘: .\‘ignml)tl' agich, Trustee
'/ ’ v
[V

@ VA
A7, B
A A

2 Purchess Agreement! liloc
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EXTIBRIT “»
MEMBERSHIP CERTIFICATE
of

ELDORADO TILLS, LLC,
a Nevada limited-linbility compnny

Menbor; Teld, LLC
Capliaf Account: Fevo [Tunclied | nu! Pable (500,000,00)
Ownership Tnterest: Ogpre-Sixt)) {1/6™)

KNOW ALL MEN BY THESE PRESUNUS: That Teld, LY.C (“Buyet”) has purchased a
one-sixth (1/6™) ownarship intorest (the “Interest”) in Jilkdorado I ills, LLC, « Nevada timited-Fability
cutupany (the "Company"), for the sum of five hundied thousand dollats ($500,000,00). This
cerlificale is being issued subject to the representalions and warrantios of Buyer made in that eetlain
Membership Tterest Purchese Agreement execuled on cven dale heorewith, aud puesuant o
ropresentalions and warranties nmade in a Subscription Agresment direetly with Company, all of
which reprosontattons and warranties are ineorporsted heroin by this refetence,

Without limiting the last sontonce of the first paragruph above, Buyer confirms that the
Interost repiresented by this cerlificate has not been registered under the Securities Act of 1933 (the
"Act") or undet the securitics laws of any state or other jurisdiction ("Bluc Sky Laws™), The Inferest
has heen acquired for investment and may not be sold or transferred in the absence of (i) an effective
regisiration statement coverlng the Interest urkler the Act and, iF requosted by the Company an
opinion of counscl gatisfactary to (he Compuny to the eflect that all requirements under the Blue 8ky
Jaws applicable to the sale or transfer have been complied with, or (i) an exemption from
reglstration under the Act axl, il required by the Company a favorable opinion of counsel
sittisfactoty to the Company as to lhe availabilily of such exemplion and to the effest thut all
requiroments under the Blue Sky Laws applicable to the sale or teanster have beon sampiied with,

Any sole, assipmnent, translor, pledge or other disposition of the Tnterest s furlior restricled
by, and subject to the recilative logend on the reverse of thly Cortificute and the terms il provisions
of the Operating Apreement of the Company, 4 vopy ut which is oo [Te al the Registered Offiec or
Records Offics of the Compuany. By aceeptance of his Membership Certificate, the holder liwreof
warrants that the holder has exceuled the Operating Agreement and agrees lo be bound thereby.

IN WITNESS WHEREQFE, this Membership Certificate s executod as of the ”gﬂh day of
October, 2008,

“MANAGTER & MILMBIERY

SMANAGER & MEMBIERY
The If})gw.h Pty revorable 1748t

Go (Holuol, Ine,

{- J L U \U.b Q;b . N P "/ca/ .?' C- T \
Carlos Tuerta, on behalf of Go Global, Ine. Sign lf(;[ Rogieh, on hl..hull u;i ¥
The Régiol Fuenily Ireeveank (] } %_,

b
2 Pirebinty Aprcemuiil | du ry \t’ g
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EXHIBIT “H”

Foym of Resignation

THE UNDERSIGNED does hereby vesign [vem any and all positions which the undersigned
may hold as an ¢fficer, manuger or other representalive of Eldorado Hills, LLC a Nevada limlied-
liability company (the “Compuny”™). This Resignation ls offective as of the closing of thal cerlain

Membership Interest Purchase Agreement to which this Resignation is attached as an Exhibil,

L&Qu \C— \11:1003

Catlos Fhertn, on behali’ ol Cia (Hohal, Inc,

DL&Q»:\L u %D») —

Cuaclyy Fuorta, individoally

N
g N
1 T'uto]ffis '/{“wcmanﬂl.du
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EXHIBIT “1*

Amended and Restated Oporating Agroement

J
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EXHIBIT 12
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JUEMBERSHTP INTRERTST ASSIGNMENT AGREEMENT
THIS AGREEMENT s offeotive 2a ofrthe Lat dry of January, 2012, by and among Sigmund

Rogioh, as Trustee of The Ragich 2004 Family Trevocable Trust, (“Roglch” or “Assignor”) and (“The
Eliades Survivor Tiust of 10/30/08” or “Eliadc.s" or “Asslgnee'”) (¢ach a "Party ‘and collectively the
“Partics”) with respect fo the following facts and oircumstanoes;

CITALS:

A, Rogioh has ncquired a forly percont (40%) interest in Ridorado Iillls, LLC, 4 Nevada
Hmited-liability company (“Eldorada”) as of the date tercof {the “Membership Interest”) (Within the
Rogich 40% is a potentlal 1‘12'%.; interegt of other holders not of formal record with Bldoradu).

B. Bldorado's debts and exponditurss fur oxveed the value of {ts assels.

C, Eldorado is in need of cash ¢ontributions and/or loans to cantinuoe lts buslness,

D. Tald and Blades have made slgnificant financial contributions to Bldorade and Rogich is
unable to pay ifs pro rats share puranant to section 3.1 of the Eldarado Iills, LLC oporating sgreement.

E. Teld is wnwilling t'o make any further contributions to Eldrljrado Hills without a pro rata
share being contributed by Rogich,

P, BElades has made significant loans and contributions to Jj*-ll(lomdo, but ls wawilling to

make further loans and contributions without further equity position in Bldorado.

G. Rogich desires ta transfer its forty (40%) ownership interost in Blderado ib exohange for

the Consideration set forth below.
H, BHades Is willing to accopt the Roglch Membership Intexest in Eldotado in oxclangs for

the Congideration sct forth bolow,

L 'i‘ho Patties, as well as the n'wmh'urs of Bldorado (Rogig;h end Teld, L.I.C), in all of .thch-
rospeotive positions and offices each approve of the transfor of the Membership Interest ﬂom Rogleh to
Rliades.

NOW, THEREFORE, fo consideration of the mutual promises, covenants and.rcprcscntations

herelnalicr contalned, and subject to the conditions herein sat forth, It 18 agreed as follows:
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1. Asslgnment of Giterpst,  Subject to the terms and conditlons set forth in this
Agreement, Rogloh hereby transfers and conveys the Membership Interest Including ail of his
rights, title and interest of whatover kind or nature it the Membership Intorest o Eliades, and
Rliades hieroby acquires t'he Membership [nterost from Rogioh, upan rocslpt of'-tho Consideratlon
(as defined hercin bolow) at closing,

2.' gm:f_klcmu;m. Consideration to be tendered by PBlindes lo Rogleh for the
Mesmiborship Interest shall be the sum of $682,080.00.

3, Roprgsentations of Ropieh,  Rogleh represeats and wanauts (o Bliades ae

follows:
8. Roglch s the owner, beneficially and of tecord, of the Meambership

Intorest, subject to o promissory note and seourity agreetvent in f‘ayor of Teld, LLC, »
Nevada Limited Linbilicy ’Company {Teld) & cunvent member of Bldorado, Rogleh will
oause the satisfaction of the Teld note at Closing and Ellades will recelve at Closing good
and absoluts title thereto free of any tiens, charges or enoumbranoos thereon,

b, Roglo}'x has full power to transfer the Mombership Intercst to Eliades
without obtalning tho consent ox approval of any other person or govcmmcnta.l authority
and there {5 no existing impediment to the sale and transfsr of such Mémbcrship from
Rogioil to Eliades, other than the cousent of Teld, LLC,

o. Rogich has not, other than ng - prévlously stated, tranaferred, sold,
conveyed or encumbered any of his Forty Purcent (40%) to any other person or eutlty
prior o this Agreoment, exoept for fhe potentlal clating of 95% held by The Robert Ray
Family Trust and .17% h;:ld by Bddyline Investments; LLC |

4, Closing.  The Closing of the tranractlons hercunder (the “Closlng”) shall be
cousununutedd upon the oxecutlon of this Agreement, the payment of conslderation ns heroln

stated and the delivery of Satlsfaction of Promlssory Note and Release of Secutity to Told,

RT0083
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s Conxenly {o Jyansfer, By their-signatures, sl forth following the sipnature

* page to this Agreement, Teld, Eldorado, The Rogich 3004 Ramily Tl-l‘cvocablc Trust, Sigmund
Rogich and Peler Bliades hereby approve of the transactions contemplated herein in oll of the
respective capacities including by not limited to capacitles n9 guatautore, managers andfor
miembers of Bldorado or Teld, as applicable, and further relonse Rogleh from any and all future

obligations under both the Promissomy Note in Favor of Teld and the Bldorado aperationsl

documontation and rclated agreements.

6. Mizsellancois.
u, Notlees,  Any aud all notlees or demands by any paty hereto to any

olker party, required or desired to be given hercunder shall be In writing and shall be
valldly given or mado if served personally, delivercd by & natlonelly recognized

overnlght courler service or if deposited in the Unticd States Mail, certified, vetumn recelpt
requested, postage prepald, addreseed as follows;
Ifto Teld; Told, LLC .

1531 Lns Vegas Boulovard South
Lay Vogas, Nevada 89104

If to Rogich: 8ig Rogioh
3883 Howsrd Hughes Parlavay, Suite 590

Las Vegas, MNevadu 89169

Ifto Bldorado: Bldorado, LLC
1531 Las Vegns Bouleverd South

Las Vegas, Nevada 89104

Ifto The Blindey Survivor Trust of 10/30/08:
. The Blindes Survivor Trust of 10/30/08
1531 Lag Vepay Boulevard South
Las Vegas, Novada 89104
Any parly hereto may chango its address for the purpose of recelving notices or demands

and hereluabove provided by s written notloe given [n the manner aforesaid to the other
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party(ies). All notices shall be as specifie as reasonably neatssary to enable tho puty
recolving the sams to respond thercto.

b, Goyernnlug Law, The laws of the State of Nevada applicable to contracts
made [n that state, without glving cffect to its conflict of law rules, shall govein, the
validily, construction, porl‘c;imunce and effect of this Agreement,

c. Consent to Jwisdictioy.  Bach party hereto consents to the jurlsdiotion
of the courts of the State of Nevada in the ovent any action Is brought for declavatory
relief or enforcement of any of tho terms and provislons of this Agreetent,

d. Allorpeyg' V'ess,  In the event thal any action or procseding is Instituted
to interpret or enforoe the tarms and ];rnvlnions of this Agresincnt, the prevailing party
shull bo entitled to its costs and attarneys® fees, in addltion to any other rolisf it may
oblain or be ealitled to,

e. Intorprelation,  In the interpretation of this Agreement, the singular may
be read us tho plural, and vice vetsa, the neuter gender a3 the magouline or feminine, and
vlee varsa, and the future tense as tha past or present, and vico versa, all Interchangenbly
as the context may requive fu order to fully offectuate the ir{len! of the paitles und the
tru‘nsactions contemplated herein, Syntax shall yleld to the substance of the terms and
provisions hereof, Paragraph headings ave for convenienco of mfcrouct; onty and shall
not be used in the intolrpr;:tatlon of the Agrcement, Unless the contoxt specifically states
jo tho contrary, all examplos itemized or listed heveln are for illustrative purpodes only,
and the dostrine of ielusjo uning cxolusio plleriug shall not be applied in interpreting this
Agreement, '

£ Hulo Agicomont, kixcoution uf Additionn] Dosuments This
Agrcoment, sets forth the entlro unders!an;]ing of the parties with respest to the subject .
matior hereof and supersedes all provious such agreements, negotiations, momerandum,

and undorstandlngs, whether written or oral, Nofwlthstunding the above-provision, the
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Pa;tiea thereby agres to execute such other documents and [nstrwments necessary or
uscﬁ] to onmplete the transacllons conlemplated herein and to comply with any
applicable required approvals, laws, rulos, or regulations,
g Modificatiops,  This Agreement shall not bs modified, amondéd or
changed (1 any mauner unless in writing exccuted by the parties hereto, -
h, Wilyers, No waiver of any of the provisions of (s Agrcement shall
Le deetned, or shall constlinta, a waiver of uny other provisions, wh&her ot not similar,
nior shall any walver constitute a continving walver, and no waiver shall be binding
unless &videnced by an instrument in wrlting and cxcouted by the party meking the
walver, .
' i, lweldity, 1€ eny tetrn, provision, covemant or condition of thls
" Agreement, or any application thereof, should be held by & cowmt of competent
Jurisdiction to be invalid, veid or unenforoeable, that provision shall be deemed soverable
and all provisions, covenants, ond condl'tlon;s of this Agreement, and all applications
thereof pot held invalid, vdld or unenforceable, ghall contirme in full foree and effect and
shall in no way be affected, inypaired or invalidated thereby,
§s Biwling. l‘fleet.  This Agreoment shall be bindlng on and Inure to tho
benefit of tho heirs, personal sepresentalives, successors and pacmitted assigns of the

parties hereto,

k. Countgpnats,  This Agreamen! may be executed in any number of
counterparts, each of which shall be decmed an original and all of which together ahall
const{tute one n'nd the same {ostrumont. .Dcllvcry of an excouted éountmpurt of a
slgnature page to this Agreement by facsimile shail be effective ps qelivozjr of o manyally
cxccmed.countetpm of {bls Agreement In person,

L Negatinte Agregnent,  This is s negotlated Agreoment, All parties have

participated In its preparation. In the svent of any dispute regarding its interpretation, it
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shall not be conslxued for or agalnst any parly based upon the grounds that the Agreement
was prepared by any one of the pa:;ics.

m.  Adbliiation, Any controvorsy or claim alsing out of ar relating te this
contraol, ‘or the breach thereof, sha;ll be settled by mbitration in the Stats of Nevade in
accordance with the Rules of the Amerlcan Arbitration Association, and Judgmcnf upon
the award may be entered in any court having jurisdiotion thercof pursuant to the
provialons of Chapter 38 of Nevada Rcvisc& Statutes. )

n, JJELIIL]}MH.{. Time lg of the essence of thiz Agreement and all of il
provisions, '

IN WITNESS WHEREOF, the partics have excouted this Membership Interest

Purchase Agreoment offected the day and year above-written,

“TEL‘D”
' -'l-n
o o e ,
(Lo S Sradas gich
y: Petar BElades, Managing Membor I‘l'usmo
WTHFE ELIADES SURVIVOR TRUST of 10/30/08"
Do, ThL ),
\"A\l LA,, L L—q
By: Peter Bliades, lte Trusiue
6
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ELA0ES Fimany fuodisr- #

AMENDED AND RESTATED
OPERATING AGREZMENT
or
ELDORADO HILLS, LLC
A Nevada Hmited Hability company

Lhils Speruing Agreunost (i “Agroement”y of Uldoradn {fillg, LG o Nevadn limlisd
linbltity enmpnny (th *Compiany”), ls made, adopted and ertered hta ol Las Vegns, Novadn, a8
ol Qalabiy y 2008 fihe “lftective Pate'™), By The Rogich Family Trrevaesble Trust (the
"Rogioh Trust”), Albert W, Viangas Ruevoenble Tiving Troat wivd July 22, 2005 (the "“Flangas
Trost"y and Teld, LLC (“Tuld™) {ealleetively, the "Mombors™) with refecence (o (he reoitals sot

forth below,

RECITALS

A, Purswant to (hose cortain Muchase Agreeimeds and Subscriplion Agreementy of
even date herewith, copies of whish are stuched leveto ng BxIdlbity A1 und incorporated
hewsin by thly volerence (eolettlvely the “Parelinge Docwments™, the Tanpay lmst it Tuld
sntared ity the Toregod gy apreanionts by wihich oieh woukl aoquiro a one-Dird (13" ownership
Inlereat o the Company. Cuphalized temy nol defined heroin shall have the meanings asoribed

to thom in the Purchase Documoniation,

I Tl Roplah Trust will retaln o onc-thivd (1/3 vwneruhip intesest in the Company
(subject lo certain possible dilution oy other fndemnification vesponslbilitivs assumed by the

Ragloh Tynst in the Pumhass Ducumsnts), e

C,  As of the Effective Date, the Mombers desire to set forth and adopt this Amended
and Rostated Operating Agreement of the Comprny to provide for the oonduct of the Company's
business and affairs on and after the Bifective Date.

NOW, THEREFORE, Members hereby agree to and adoi:t tho following:

ARTICLE I
DEFINITIONS

1.1 Dulined lenny,  The capitalized terms nsed in this Agrgement shall have {he

followlng meanings:
Act, “Act” means Chapter 86 of tho NRS.

Allliate. “Aflitiale™ moans with regpoct to a speeifiod Person, any other Person who or
which ia () diveetly or indirectly sontrolling, controlled by ar under conunaon control with the
speificd Pevson, or (b) any mombor, stockholder, direstor, vifver, mamager, or compatable
principal nt of relutive o spouse of, e speeified Person.  For purposes of thiy defindtion,
“aontrol", * oulrollfng”, and “controlled” meun the dght ta cxercig, divectly or Jndireolly, inore
thn (ey percent of the voting power of the sinclkholdars, members o5 owrwes and, with respe ot

to any individual, partaership, tenst or other entlly oy hasowintlon, the nosnwlc :

indirectly, oI the power lo dirost ar aause the diveolioh of the many rg’f’“ ]
anlrablcl iy i #”
Il (\ .,-
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Agreoment, “Agreemont” mmeans this Operating Agreement,

Arttglay, “Articles” means the Articles of Organizatlon of the Company as filed with the
offios of the Nevada Sectetery of State,

Capalpd Congribytian, “Capital Contribution” meang a contribution to ihe capital of the
Company in onsh, property, or othorwise,

Bode, “Code” means the Internal Revenue Code of 1986, as amended from thne to time,
or any corresponding United States federal tax statuie onacted afler the date of this Agresmont,
A relorenoe to a speeille scetion of Hhe Code refers not only to such spoollic section but also 1o
my eonesponding movision of any Uniled States fedoral tax statnto onaoted nlter o date of this
Agreement, as such speeific section or carvesponding proviston is in effecl on, the date of
applivation of the provislons of this Agreemont containing such reference,

Compryy. “Company” means Eldorado Hills, LLC, a Nevada limlted-liabllily company.

Clovared Person, “Covered Person™ means the Members, any Manager and any other
Pergon dosignaled by the Membery as a Coverad Person, or any Person who was, ut (lw e of
{he aet ot omisginn in question, s Metbors, 1 Manager oy a Porson deslpnated by a Menbars s
Covered Person.

Itersst. “ntereat! imeuns the ontiia ownership hitarest of the Membees jn the Company
at any Ume, [nohnding the rght of the Members to uny urkl all bonefite to which the Meinbors

may bo vntitled s provided nnder thu Acl wnd this Agreoment,

Munpper.  “Manager™ means any Petson doslgnated or nppointed In the Artlolos or
thoreaflor clucted by the Members pursuant to this Agreumont to be the Company’s mnusper,

that term 1y defined in NRS Sectlon 86.071.

Muombers.  “Members” mean the membors of the Company as sot forth In the firat
paragiaph of this Agreerent,

NRS, “NRS” means the Nevada Revisod Statutes,

Ferson. “Perann” merns a natoral person, any form of business or sucinl organlzntion mul
any wthel non-governmeltal legal entity inalnding, but not thwltwl to, & coxporation, partnership,
assoalntion, trist, unlnoorporated organlzation, estate or limited Babllity company,

Recordr Office. “Records Office” means an office of the Company in Nevada, which
may but need not be a place of il businoss, at which it shall keep all records identified in
NRE 86,241, except that none of the lsts required to bo maintalned pursuant to NRS 86.241 noed
be malntaf_ned In alphabetioal ordor, nor shall the Company be required to maintain at lts Records
Office coples of powets of attomey except those relating to the cxeoution of the Artloles end this

Agreement, M’
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Regylutlons, “Regulations” means the regulations cutrently in force from time to titne as
final ar temporary that have been issued by the U.S, Department of the Treasury purswant o its
authority under the Code. If a word or pluase iz defined in this Agreement by cross-referoncing
the Regulations, then to the extent the context of thls Agreement and the Regulations requlre, the,
term “Mombers” shall be substituted In the Repulations for the tetm “partner”, the term
"Campany™ shnll bu subslituted 1 the Regulntious for the teun “parfnorship®, and other similer
conlorming chanpes ahall be decined to have bean made [or purposes of applying the

Regulations,

U, “UCC” means the Uniformy Commercial Code ag enacted and In of feot in the State
of Nevacdta and any other applicable state or jutlsdiction,

12 Tenbs and Usago CUenerally, Al references herein to articles, sections, exhibiis
and schedules shall be deomed to bo roforences to atlicles and scotions of, and exhibits and

schedules -te, this Agreomont unloss tho context shall otherwise require, All cxhibits and
schedules attached hereto shall bo deemed incorporated heveln as if sot forth In (ull herein, The
words “includo”, “Includes” end “Including” shall be deemed to bo followed by the phrase
“without Hmitatlon”. The words “hereo, “hereln® and “hercunder” and words of similar Import
whut vded i thls Agroement shall refur to this Aprecinent as n wholo and not fo eny pattioular
provislon of this Agreomonl, Reforenves to a Terson are nlsa 1o his, her or [ts succossors and
ponnitbed nxglpny. Untesy othorwive expuumly previded hoelo, wny agaement, inglrumont or
stotute deffined ar reforred to horoin or ly any agrecment or instrupwnt deflpud or rofeied to
lterein menns such nprecmont, Inslrameanl or statute ae from tHme 1o mo sinchdod, modified or
supplomonted, including (iny the cage of agreements ot Instruments) by walver or consent and (in
the cnso of statutes) by successlon of comparable successor stutules, and references to all

allnohmouts thereto and instruments insorporated therein.

ARTICLE II
INTRODUCTQRY MATTERS

2.1 VFoapatfon, Pursvant (o the Act, the Company has been formed as a Nevada
Hinited liabilily company under the laws of the State of Wevada, To tho extent that the rights or
obligations of the Members or any Manager are differont by reason of any provision of this
Agreement than (hey would be ln the absence of such provislon, this Agreement shall, to {lie

extent pexmitted by the Act, control,

2.2 Nama, Tho name of the Cempany shall be “Uldorado Filly, LLC.” Subjecl o
complianoe with npplicnblo lnw, the busineys and wlfelrs of the Company may be cohidusted
undar that namo ox any other nume thut the Manager(s) deems appropiiate or advisable.

2.3 Reoopls Offioe, The Compuny shall continuously maintain in the State of Novada
a Records Offlee. The Xecords Offive muy be changed to another Jocation within the State of

Nevidn ag the Manager(s) ey from tnie to ime deterinine,

24  Qthet Offices. The Company may establish and maintain other offices at any
ilme and at any place or places as the Manager(s) may designate or as the hushness of the

Company may require. o'
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ARTICLE 1Y
CAPITAL CONTRIBUTIONS

3.1 Capiil Contelbyions Genvrally, ‘The eapltal of the Company shall be malniaivd
in necordance with genorally accepted nccounting principles to reftect the capital contrldutions
made to the Company by the Members. Subject unly to the indetmifleation obligaltuns of the
Rogich Trust herelnafior reforonced, each of le Members agrecy to salisfy, pro tata, the monthly
poayments required pursimnt to the Now Loan doswmentation, as well as for paymen of laxes,
Inspnce, professional feos and othor nperatlng axponses as may arise in the future relutive fo

the Company’s operations, marketing or other activilies,

32 Regulremont ot Additlanl Gyl Contributiony. Jhe Membays shall imake any
additlonal Caplm| Contributions to (e Cuinpiny at such times and in such amounts vy the

Manageis shall unanimously determine,

ARTICLE IV
PROFITS AND LOSSES; INDEMNIFICATION

4. Profils sl Logses: Todemnifiention. The Company’s profits nnd losses for any
porail shull bo alloenie) 1o the Members pro ralu (that Is, ong-thind (1/3) 1o sach of e Rogloh

Trust, the Flabgas Trust and Teld),

(u) The Rogich Trust shall jndesnnify and hold the Rlangae Trust and Teld
havmlogy Do aod agotnel (he olaling of wuy individwils or andliles clalming to be entitled to a
ahawv af profits ond lossos othtn then tho Ropioh Trust, the Wengas Trust and Teld, s as not to
simindsh e one-thigd (13 pacticipution Iy profits and losves by each of (he ﬂlunguu Trust and

Teld,

) To the extont that, in the Witure, e Wy uny vosts or oxponsos tueurzed
by the Company or Itx msemburs rolating to or concerning  shvivonmentn romedind votlon I
connection with  the Proporly, Teld, LLC andl the Flangas Trust shall each bo fegponslble for
25% of tha fivpt theee million dillars (,LS 000,000.00) of sualy costs and oxponsny and (he Rogluch
Trst shall be recponsible for the remaining 50% of (he first throe m)llius doltars ($3,000,000) of
sueh costs, Thayonfler, the Roglely T'mist shall he solely responsiblo for any costs or oxpenses
xeceling the nforementioned theee miltion dollars (8 3,000,000.00) , if wny, Nolwithatand|ng
the (orepoiiyy, 7 sush exeess ubnve $3,000,000 wedates to any ouvhonmuntal comumination
arlslng after Closing (exoept for leadurelated contwminatlon, to which thly excoption shall nof
apply), thon the Mombesy shall stlil shave the costs of sems, pro rafs, bascd upen thoir respestive

Mombershlp ntorosts,

4.2 lax Classiflention, So long as the Company 14 an entity Lhet has more than one
Mamber, it is Intended that the Company be trentod as o “pactnership” for fedoral and oll volovani
swte Income (ax purposs, and all availoble olections shall be raacle, and fake all avallablo uatlony
shtal] bo taken, lo cnuse o Compnny to be s tonlel, w&
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ARTICLE V
DISTRIBUATONS

51 Qperatiyg Disiiboions. Subject to Section 5.2, the Company shall from thns to
time disteibute (o the Members such amounts In cash syl nthcr arseds ag shall be detenninet! by
the Managw{s). Sueh dislributions shall be on the smue basis, subjeot to the smnc
indemalficalivu obligations of tha Rapich Trust, as get lorth in Seotlon 4.1 above with resgeel Lo

the distribution of profits and losses,

520 Limiatlops on THMsinbutdon,  Mobwiibatmlhg sy peavision to tho oonleary
gonfoliwd In thisz Agrasmant, fhe Compuny shall not mnhke aoy disiylibution i susly dlstrinition
wonld viehlc the NRS or olier applleabte Jaw o woald caiso ¢ bionch or default under nny
nggreement o justumzent ta whivh the Company 18 w prrty or by whiloh it or 08 issots nw bound,
bt [ sueh diattlbutlon as soon as practieible such that the malking of sush

distabuaicn would not enuse such vielntlon, lircach or default,

ARTICLE VI
MEMBERSHIP

G1 o iy, The Members sholl not by indévidunily Hible vndor a
Juslpment, docreo ot order ol w vourl, or luany othey wnner, Lor n debl, obllgatlon ot Hablly of
the Compty, exeept 10 the extont vequirad by law o Jo i agrooment slgied by the Membocs.,
The Moambers ahbull nat bo required to loan any funds ta the Company, nor shall the Monibory be
wegired to ke any contithutlon o e Company except ad pirgvided in Seetion 3.2 heraln, nor
shni the Moembues ba subject 10 nny Habliity to the Cotnpany ot any third paity, as i reaull of any
defloll of the Copany, IHowaver, nuthing In this Agreement sholl pravont the Mewbers {rom
making secuied of unsceured loung to the Company by agreoment with the Company.

62 Apton by the Memburs, Unless oflwrwiss aequived by thig Apuoemant or by Inw,
tho Membots sy Inlee actlon or give Wis, her or I8 eonsent 1 writing or by aval or eleotreniu
comnuntieatlon, and 1o notion need be (aken of a formal meeting,

6,3 Mophas Awproval,  The Monsbers shall have vollng tights, Including, wilhou
Hmilmiton, vosstinding, a guotiin ond deturmining acts of the Members, o accordanss witly the

psrcontngo Intorests held by the Mombers. Approval of a majosdiy Ja Interost of the Mombors
ahnll sonstitite tho approval oftho Mambors,

: In additlun 1o any ofhor uellons requiving the approval of the Members set forth In this
Agreomont or regulred by Inwe, [lw fllawing avtions shall vequive the npproval af 90% I fnioses!

of the Members:

(a) any umendmont to the Articles or this Agreement; and

(b)  the oreation of any lien, mottgage, pledge or other seourity interest on the
assety of the Company secttitiy indobtadness of any thlrd party which is not for the benefit of the
business corried on by the Company: k\)}’ #yr
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¢4 Lrgnsfor of Infercsl. The Interest is perzonnl propusty, and such Tnterest mpy he
transforred or axslaned, lo whole or in part, and may not bu teansloued exeopt on approval of the
Members, ‘Dansfers In violaiton of this provision shall be null and vaid. Notwithatamling the
above, the Rogleh Trust may use a portion or all of its inlerests to satisfy clalms of those entltlcs

listed on Bxhibit “D” to the Porchase Agreements.

6.5  Diher Yaplrag, ‘e Membiers vy supaga in ofhur buginess veitutes of dvery
natwee and deseription, whether o st In cappatitlon with the Company, Indopsadently or with

ofhers, sl noither the Compary nor the Mombers shall have any rlght In o to any Indgpondent
venture ot aolivity or the income or profits therefrom,

ARTICLY, VI
MANAGEMENT

T Mol Cotwe, Yleoflon and Quailfication, There shall be ¢diree (3) munngarm,
who ghinll b the Rogioh Trusl, the Plimgas Trist ohd “Telel, provlded thnt onoh of unid threo (3]
Mombers mny subsiltute another desighated party {0 seve iy fien of sald Mamber na o Manager

In place of such Member,

7.2 Renroval, Resinhation and Viowngics. No Manmngor may be rumoved without (he
vnanlmous wiltten consent of the Members, Any Manggor may resign af any time by glving
written notfcs to the remalnlng Managers or, if ne weululog Managor, 10 the Mombers, Any
sich rosipnatlon shall tolts ofleet on the dnte of e recelpt of such notlee or ul any lator time
speoified therping s, unloss othenvise specified thevalb, the avceptanue of sugh sesignntion shall

nol be necossary to muke it offeottve,

23 Goperal Avtiprity of tho Munopess, ixeepd for mattors oxprassly requitig (he
oppraval of Uie Mamboess pucsnt o thie Agrasinont or tha Act, 1he Manuger(s) shall have full,
excluslve and corplele power, autlionty and discretlon to mnmmge, .supervise, opovate and
contral tha businoss and aflairs of the Company; 1nke uny and all deslnfonn uffboting e
business and affalis and rolaling to the day-towduy opuutiong of the Company; and take ol
aotlons and perforin all dutlog imul powers I deoms nuccusary, approprivls, wvisnble, sonvenlun

ot Inpidental to or for the furtheranoe of the purposoes of the Compaiy,

74 Cerlalp Powas _ojj‘JL]g,M_mmlwg. Subjeat to the provislony of this Agretment and
the Aot, end without Umlling the gensratity of Seotion 7.3 but subject to Suvolton 7.5, the
Monnger(s) shall have the specific power nnd nuthority, on behalf of the Company to:

(n)  enler into, oxucote, dellves und commit tu, or guthorize any indleidunl
Muunger, officor or oflior erson (o ontur bilo, uxacute, daliver ind commdt to, or Inke any astion
pufsuant (o ox in wospoect ol eny oublinet, sgroumont, nsirumenl, deed, morigage, vorlilfoata,

shuok, noto, Lond or abligation for any Coinproy purpose;

() saleed sud romove al olfieers, wnployees, upcnts; consultants and advisots
of 1he Company, preseribo such powors ind dutios for them as inay be cuislytent with law, the
Arliclos and this Agvesnient and fix their compensation;

(@

employ accountants, legal counsel, agents or vxpuytigo porfonm services
. for.the Company.aud.to compgngale (hem from Compuiny Lundy, '
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P
,fo/r)\‘;(%a,; mg}y&"é [é’

JA 007466



(D Ixvow money and dnour indebtedness for the pugposes of the Company,
ahd to oause to Le erecuted wed dellversd in the name of the Company, or to authorize iy
individunl Manager, ofticzr or othor Fezsen o exeente and doliver in the name of the Comyeny,
jnumissory notes, bouds, debentires, deods of trust, pledpes, proﬂmomlom or ulher syldeneo of

debt and asourlty intcuests,

(e) fovest auy fonds of the Company & (by way of example bul nwt
limitation) time deposits, short-tenn govemmental obligations, cominersial pnjwr o oflier
investments:

3} chauge the prinsipal office and Records Qltice of the Company to other
locatlons within Nevada and establish fiom fline to time one or more subslillary offices uf the
Company;
atlomd, rut npd volto, oy destgnate mny ludividiual Mutspor, offteer or olliar

()

Person (o ultwad, aut undd valo, ol any moolinge of the ovwnera of any autlty Ih whieh lha Company

iy 0wt /b fierest oy W iles nellon by wrilfen eansenl in Huu thevoof, wil (e vxesclse By the
Compmny sy g ol) elghis and powses lueldant to such ownesship; and

th) do and perforn all other acts as inay bo necessary or appropriate to the .

conduot of the Company’s business.

7.5 Linidipdlong on_Anthority of tho Mangpers,  1xcopt where spuclfically toquiving
tho approval of afll mananers, the actions of 8 majovity oF the Maungors teken (u suah capaclly
and lu nevardance with this Agreamont shall bind the Compuy, Tha Manager(s) inay sadorize,
in a resolution ox other walting, one or more Persony, or ono ur mare aftlooiz ar oniplayees ol i
Company, in e nomo and on bohall G the Company sad 0 licy of o In wdelition o he
Managers), cobtruol dobty or o nblitdes sul sign cunfmols or agroements (inohiding,
withow  Thultntion, netromenls snd dacwnonty providing lor the ncquisition, mortgage or

disposition of propurty of he Compnny),
7.6  Mestups of the Manpuers, Meetings of the Manogers shall governsd by the
following provisions;

@)  Place of Muetiugn. The maetngs of e Menugers stmll be held at the
Records Office, unless {ie Mavager naliclng (e meoling designates apather capveniant locatlon
in the notice of the meating,

(b}  Notice. Meotings of the Managers for any purpose may be called at any
time by any Manager ‘Wrltten notice of the meeting shall be personslly delivered to cach
Manager by hand to such Manager’s last known address as it 1s shown on the records of the
Company, or personally sommunicated fo each Manager by a Manager or officer of tho

Company by telephone, telegraph or facsimile tranamission, at least forty-cight (48) houss prior
to the meeting. All meeting notices shall speclfy the place, date and time of the nwuttng as well

a3 the purpose or purposes for which the meeting is called. M} o
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(©  Wuiver uf’ Nalico, The transactions carried out at any meeting of the
Manngors, heweyver ealled and naliced or wheraver Lisld, abull be uy valid ss though had ut «
meting rogwlarly called wnd noticed 1 (a) oll of the Manngers ars present al the meating, or (b) n
mnjority of the Manugas is prosont ad I either befare or ofier the nwsting, eneh of the
ivianagers not presant gipns a wiitin walvar nfnnlice or 8 conseil o holding sueh meethg or an
approval of the minules theweol, which waiver, content or approval shatl be filed wiih the oiher
veaords of 1he (;ompany ot made o part of the minuies of the meeting, provided tial no Manuger
altending such a mcetmg without notlee profests prior (v the mcoling or al s entimancoment

that nofice was not given to such Manager,

()  Action of Manggers, ' Bxeapt ng othmwlee provided in thls Agwement oy
by the NRS, the action of n majority of the Manngexs 1g valid. A meeting st which n majority of
the Managers is initlally prosent may contiine to (ennanct buainoss, sotwithsianding the
withdrawal from the mecting of any Manager, it any sstion taken iz nppmw,(l by a majarlly of

the Munagers,
Wolitan Cunsent, Any acthon which may be taken af 2 mosling
(e Mannguts withou! & meoling IF aulliortaed by the weliten

consont of nll, but not less man all, of the Munngers.  Whengyor aotlon s taken by writlen
gonsont, a meeting of the Managers noed not be called or notles given, ‘Uhe wrilten consent may
e exeoniclt in ono oF 1o1e goupisiparly and by fusimile, and énob such apnsent so exoeuli
shall ba deemed an originnl, All wrltien consonts shedl be Hlad wlth the ather recovds of the

Company,

(] Tolopholy Moangs.  Managers mny paticlpale in a mecling of the
Mannpers by menns ofu lcluphonu conferenoo or simiiar insthod of commnication by which all
individuals partiedpnting in the meating chn hoar orch other, Particlpation In a meeting pursuant

ta thiz Section 7.6(f) cunstitutes preavndo in porson ot the mesting,

7.4 Uleetlon_of OMigers, The Munugi(s) sy, Jrom s fo tme, appeint iy
individuals as ofMeers with suel chulles, authiorlitey, wsposlbiltos and ttles ns (e Managoer(n)
mny deen appropriate. Such offfcery shall suevy untll thely anecossors w duly appainted by the
Manager(s) or wntll their emlice ‘removal or regignatlon.  Any offlcol uppoinietl by the
Munngaés) may be remaved ul sny (e by the Manager(s) and any vasuucy in any offoe shall

bo flted by the Manager(s).

78 Compensation. of Munager sud Qffisers.  The Company shali not pay to the
Munagors any salary or olher beneflts other Mian such Insuraneo and/or indenwmificatlon as may

1o detemined by wl! of the Muembeys,

79  Doyotion of Thue. No Manager shall be required to devote any specified amount
of time to the Company’s activilies.
./
$
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ARTICLE VIII
DISSOLUTION OF TRE COMPANY AND
TERMINATION OF A MEMBER'’S INTEREST

Rissolotloy, The Company shall be dissolved and its affeics wound up as delermined

8.1
by tho Members,
82  Ruygnetion. Subject to Seoilon 6.4 and applicable law, the Members may not vesign

flom the Compuny bolows (he diasolution and winding up of the Company.

33 Riswthacieu_on Digrelutivn_and Jdguldation, I the event aof the dissolulion of the
Company Tor any roagon (Including the Compnoy’s llquidetion within llia monuhy af® Ragnlnilon
L704-1€b)(2)(iH(RD), the buslness ultho Company shall by sontlnvod ta (ho oxtent neovssnvy 10 allaw
an awdelly windlng up of Hs affalus, Inohwding tho Hepidation nud tormination of the Conpany
purstont to o provisions of (s Scotlan 8.3, na promptly o peactlonblo therooftar, und aach of the

Follewing shall b nueoniplished:
6] 1he Mombers shall oversee the winding up of the Company's affairs;

()] the assats of the Cormpany shall be liquiduled as dotermined by the Membors,
or the Members may detetmine not to soll ull or any portien of lho sasols, in whinh cvont suoh smxnly
shall be disteibuted in kind; and

(c) the procecds of anle nnd all other assets of tho Company shall be applied and
distributed as Iollows and in the fallowlug otder of priority:

(O] to tho exponsos of llquidation;
(i)  to the payment of the dobts and liabilities of the Company, ncluding

any loans from the Members;

(LH)  ¢o the selting up of any reseives whish the Membis shull delormise
{6 Lo reasanably neeessary for vontlugent, vnliquidated or unforesesn linbiitles ar ebligations of the
Compmy or the Members arising out of or in eonnicetion with the Company; and

{iv) the balance, If any, to the Moembors pro rata n the wamnce sct forth
above In Sectlon 4.1 with respeot v the dlstribution of profits and losses.

 ARTICLLIX
LIABILITY, EXCULPATION AND INDEMNIFICATION

9.] B AT IR
(a) No Cavored Porson shall be liable te the Company or any other Covered
Porson for uny loss, damage or olaim Incutred by veason of any act or omisglon perfonned or omitied

by such Covered Person In good fhith on behalf of the Company, and In wmmm' reasonably
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believed to be wiihin the scope of authority conferred on such Covored Porson by this Agreement,
the Mumbers or an anthorized ulficer, amployee oy ngont of the Conmpany, except that the Coveredl
Porsun shnll be Heble fov any guch lesr, damage or olaim hinimed by reasen of the Covared Baison's
mtontlonal miseonduet, finwel or a knowing violntlon of he Inw which wng materlal o the causs of

action,

(b) A Covured Ferson shall bo fully prolested in relying in goad fafth wpon the
recurdy of the Company und upoh such informutlor, opinions, roports or statenents provonted to
the Company by aity Parson ag to Iwatters the Covored Prrson tengonably’ bellaves are within
such othor Person's profasalonal or oxpor{ sempotones, Including luformntion, opiulons, sopons
or stutvmeinls w8 (o the valua aud amant ol ilie nesets, Hablitios, yolils or logsen or aity othar
facts pertinent to the cxistence and amount of asseta from which disiributions to the Mambers

might properly be paid,

2.2 Jluchny Joly, To the extent that, ab law or In cquity, a Covored Pexson has
dutivg (lueluding Gduclory datias) and liabiitiles telatlng therelo to the Company, than, to fhy
fullast extant pormiiled by applioable law, the Covered Porsun awing undor thls Agresment shall
not b Hable to the Compuny or the Momberg for its gond falth scts or omlssions lu rellanco on
the provigions of this Agiaamenl, Tho provisleny of this Agrecmom, (o the extand fhal they
reutriot the duties und Nabilitics o' Covered Person ofliorwise extsting nt Inw or in equity, shall

replace suoh other duties and Habilities of the Covered Poraon,

9.3 lndomnlly. The Company toos heroby indemnify and hold harmiess any Covered
Porson to the filleat extont permitted by the Aot

Gl Dafermburiun of Righ (o _Ixtemylfieatfon.  Any indemaification under
Seotion 9.3, unless ovdored by o conit or pcdvanced pucsuant to Section 9.5 below, shrll bs mude
by the Compaity only ns unthorized fu the speoifio ease upon a dotenmination by (o Members

that indemnffication of the Covered Pexson Is proper jn the sivoumstanoes,

9.5  Adveuge Poyanent of Jhponguy  ‘The oxponses of ihe Monibara or any Managor
hourred in defonding & oivll ar arhainal actlon, ault or prooseding shal! b jaakl by thw Gotipany

oz (hey are ineuned wid In ndvance of the finat dinpositlon of tho ietlon, sult ve proveading, npon
reacipt of an undertaking by or on befralf of the Mentbars or any Manngey 1o ropiy the ameunt if
it 13 ultimatoly dotermined by a comt of compelsnt Judsdicton it the Manbors or the
Manager(y) is o1 are not antitied to be Intemniticd by the Campuny. “The provistons af thiy
subgection do not alfect any righty (o wdvoncuinent of oxponses o whieh pomonnel of the
Compuny other thnn the Mombety or tho Manager(s) may be entltled under any conltact or

othexwise by law,
9.6 A the Company. Any indemnification under thiy Article IX shall be

satiefied solely out of he assets of the Compuny, No debt shall be fnourred by the Company or
{he Mombers in order to provide a sonrco of funds for any Indemalty, s the Members shall not
have sny liabllity (or any liability to make any odditional Capital Contributlon) on avcott

thereof. M/ ‘A’
s
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ARTICLE X
MISCEY.LANEOUS PROVISIONS

0.1 Nulves. All notices to be givon hereunder shall be in writing and shall be
acldressed to the parly at such patty’s fast known address or facsimlile humber appearing on the
books of the Company. If no suob addioss or fuosimite nunber has beon provided, it will be
suflielent (v addisss any notiee (or tax any notlce thal may be faxed) to sugh parly u( the Records
Office of the Company. Notice shall, for all pwposes, he deemed piven and vocelved, () I
hand-dellvered, when the notlee is received, (b) I sent by United Stutes mall (witloh niust bo by
first-class mafl with postage chacges prepaid), three (3) days altar it Is postcd with the Unlted
States Postal Service, (o) if sent by a nationally recognized overnight delivery service, when the
notics is received, or () if sent by facsimile, whun {ho fhevimilo v Wnnamltied and confinnation
of complute 1eecipt ls rasoived by the transmitling party during norma! bushuesy hows, 1 wny
notica (% ront hy frosimile, the trunainbiting party shall send o duplieate oopy nf the notico to the
prriics to whom [t Jo foxed by vegular mall, 17 notlee ls terdesed nnd s roftiged by the Inteided
reelplont, tho notice shall nonotheless be sousidored ta have bean given wnd shalt be offaot!ve na
of the date of sush refusyl, Tho contrury notwithstanding, any noticv glven ln n moanner othor
than that provided In fhis Suelion thal is aclunlly veeelved by the Intended jociptanl shall be

deomad an effective dellvery of sush notico,

102 Qumershlp Cortificales.  The Company may, but is not required o, lssue a
certificnte to {he Members to cvldence the Interest, If iasued, the Members, any Manager or

authotized officor of (he Compay may slgn such certificale on behalf of the Company. Tho
Members ot Manager may also deem the Interest a “seourity” under Seolion 104.8102(1)(o) of
the UCC; in such cvenl, & logend sa stating shall bo affixed to sny corlificate igsved to the

Members,

. 103 Dheypupon, The Company may purchase and maintain insutance, to the extent and
in such amounts 1s the Manager(s) shall deem reasonable, on behalf of such Persons as the
Manager(s) shall determine, against any Hability that may be assertod against or expenses that
may be incurred by any sueh Person in connection with the aclivities of the Company,

104  Complote Agreument,  ‘Uhls Agreemont, and e Mombarshlp hitorest Purclinse
Agreetnent lncluding any solisclulos ur exhiblts heroto or thereto, togethor with the Astiolos,
constitntey the coniplote wirl sxclusive npremment and understanding of the Members with

respeet to the subject matier contalued heseln.  This Agreement snd the Artloles voplace and
supasecle all prioy sgroements, negotislions, siatemonts, momormate and undorstandings,

wliether writton or oral, of the Memburs, -
105 Avaendments, This Agreement may bs amended only by a writing adopted and
signed by at least 90% of the Membets,

10,6 Appllenble Jaws Jubsdiclion, This Ageeoment, and the rights and obligations of
the tvhumbiers, shall be fnepavted und enforoed i accordance with and govemed by the laws of

the Stute of Novada withowl regud to the contlict laws of that State. X

7 W :
(./P}LW. v‘;i& Rr%gxl’g,//.
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10,7 Mlerprotation. The headings in this Agvewnent ure inseried fr convonlence only
and are In no way iniended to describe, interpret, defing, or limlt tho seape, extent ov Jident of
this Agreeraent or any provisions contained herein, With respeot to the delinitions in Seatlon {1
and in the interpretation of this Agreement generally, the singulny may he vend ay the plural, and
vice versa, tho neuter gender ag the masouline or femlitne, and vhwe versa, nl the future fense as
the post o prosant, and wiew wersa, wll interchangenhly as the conlext may raguiro in oide (o
ity offectuste the Interd of the Moembees wid the teanyaetlons comtranpiated horein, Syntax shiall

yleld {0 the substanco uf (he terms nid provigions hieteof.,

0.8 Complprpmls aud Popalinllo Coplor.  IFrosiatlo oojdes of this Agreement oy any
approvid ar welilan congonl of (he Mombery or any Manager(s) und favsimile signatuins hereon

or theyeon shall have the snme force and effeat us originals,

10.9  Severablitty. If any provision of thia Agrosiment, or any appllentlon (hoseof, Js
holt by a sourt of gempetent jurlsdiction to be nyalid, vaid, illegal or unenfarceublo to sy
oxlonl, that puovision, or applisation (hervof, shdl be deemued govortdle and the remaiidor of thiy
Anrocimont,” sndl il othior applications of auch prowision, dhall het be nifucted, Impudred o
fiva{duted thoreby, nud ahall confinie In full fores and wtfest I the Fullest extepl pormitiod by

law,

10,10 Waivers, No wilver of any of the provislons of this Agecemont shiall bu cloomed,
or shall constitute, o wadver of nay other provision, whether or not slinilar, hoy shall any walvey
constitute n conlimiing waiver, and 1o waiver hall bo biiding untess evidencsd by nn natnunont

Inwriting and exeouted by the party makitg the waiver,

1907 No hivd Party Benalic)nrles. Mxeopt as get forth in Article 1X, this Agreement te
adopled sololy Ly and for tho bonefit of the Mrwhers and Ity respectlve sigoessols and usslgns,
and o othoy Yoraon thall liwve any rights, ntarest or claims herennder or be ontitled {o any
benefits under or on account of this Agreement ag a third party beneficiary ar otherwise,

/
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ARTICLE XI
SUPERSEDING PROVISIONS

11, In the event that the FDIC fails to consvnunate the transactions contemplated in the
New Loan Documentation ag set forth in Bxhibit “B* to the Purchase Agreemenis, this
Agreement shall be null and vold, and all moneys paid by Teld and {he Plangas Trust shall be

returned to those parties,
IN WITNESS WHERIOY, each Momber has exeouted Ihls Agreomont as of the
Lffeotive Dafe,

YMEMBERS”
The Rogich Family Irrevocablo Trost

(m‘ / /ﬁi?/azég/ 4"::(/

-~

nunt h on behalfof
The Ropi )Farmly Irvevocable 'I‘rust

Ty T

e b ® e e
o e 88
._——""

& /A.Tbcﬂ L. Tlangns Revocabls Diving Frogt u/a/d July 22, 26083

VR it
Albert 1, Flangas, on hehalf of the

Albert i, Flangas Revacable Living Trust w/a/d July 22, 2005 q :ﬁ‘
q\_, p

\ ~(,

gt e o
b Q“
\f") RTO0110
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10, Riphts nnd Remedios Carulative, Al vights and remedies provided 1o Lender crthe
holder of this Note shall be oumulative and shall be in addition to alt other rights and rermedley
provided at law or i equlty and all such rights and remadies may be exeroised singly, sucocssively

and/or concurtently,
BORROWER:
Upshot Butertalnment, LLC

Golden Hills LLC, Manager

~F

_% st
Iy “Iilcs, Managing Membey

e S
By Arlqlololls Bhndw. Mmmninu Member

&, '_..- . |—‘_‘
Blakely mmy’bm?y L1 Mnnagior
7 B /7( Z .
Slqu 14¢, luwl K <

The Roglol llly T‘r \-l Munsger of
Blakely Islend Holdlngs, LLC

HOLDLR;:
Blakely Istand IIoldmgs, LLC

i «( // 4

By: hhr; il A, Rogich
The Rog ]fmnlly Trust, Mundgor

RT0111
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In the Matter Of:
A-16-746239-C

NANYAH VEGAS

V5

TELD, et al.

YOAYV HARLAP

October 11, 2017

envisien

legal solutions

702-805-4800
scheduling@envision.legal
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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

Plaintiffs,
vs.

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

Defendants.

NANYAH VEGAS, LLC, a Newvada
limited liability company,

Plaintiff,
vs.

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

Defendants.

Reported by: Monice K. Campbell
Job No.: 693

DISTRICT COURT

CLARK COUNTY, NEVADA

CERTIFIED COPY

Case No.:
A-13-686303~-C

Dept. No.: XXVII

CONSOLIDATED WITH:

Case No.:
A-16-746239-C

DEPOSITION OF:

YOAV HARLAP

TAKEN ON:

OCTOBER 11, 2017

T e e et e e e e e N e Ml M Mt N N e M M S e M et e e et et et et e et et et et it et Mt sn s s i m

NV CCR No. 312

Page 1
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Harlap, Yoav October 11, 2017 Pages 2..5
Page 2 Page 4
! DEPOSITION OF YOAV HARLAP, held at 1 LAS VEGAS, NEVADA; WEDNESORY, CCTOBER 11, 2017
2 Fennemore Craig, P.C., located at 300 South Fourth 2 9145 AM
3 Street, Suite 1400, Las Vegas, Nevada, on Wednesday, '* : *
4 Octobher 11, 2017, at 9:4% a.m., before Meonice K. 3 * *
5 Campbell, Certifisd Court Reporter, in and for the 1 {Counsel agreed to waive the court
6 State of Nevada. 5 reporter's requirements under Rule
; ApPE CES: 6 30(b) {4} of the Nevada Rules of Civil
% For the Blaintiff: 7 Procedure. )
10 FENMEMORE CRAIG, P.C. 8 Whereupon,
BY: SAMUEL S. LIONEL, ESQ. 9 YORV HARLAP,
Lt 3‘00 3 P"“‘:“ s:”ee;‘gli‘l‘“e 3T 10 having been sworn to testify to the truth, the whole
5 (::2)8{;::'_30353 ? 11 truth, and nothing but the truth, was examined and
slionel@fclaw. com 12 testified under oath as follows:
13 13
14 For the Defendants: 14 EXAMINATION
15 ROBISON, grmons,. SHARP & BRUST 1S BY MR. LICNEL:
A Professional Corporation }
16 BY: MARK A. SIMONS, ESQ. 16 Q. What is your nama?
71 Washington Street 17 A,  Yoav Harlap.
iy ey CEERD  GREIR 18 Q. Where do you live, Mr. Harlap?
(77%) 329-3151
18 msimons@rssblaw. com &) ik Israel:
19 20 Q. What city?
20 Alsc Present: 21 A. Herzliya, H-E-R-Z-I-L~Y-A.
21 MELISSA OLIVAS 22 Q. Have you ever had your deposition taken
22 23 before?
23 IR S R I |
- 24 A. HNo.
25 25 Q. Do you know what a deposition is?
Page 3 Page 5
L INDEX 1 A. I have been explained briefly by my
2 EXAMIHATION PAGE
3 By Mr, Lionel 4 2 attorney.
4 3 Q. I'm having troubla hearing you.
5 ) 4 A, I have been explained to by —
Huerta vs. Rogich .
5 Deposition of Yoaw Harlap 5 Q. It was explained to you by your lawyer?
Taken on QOctober 1L, 2017 [ A. Yes.
U ExHIELTS 7 Q. let me give you a little more additional
g 8 explanation. I'm going to ask you questions which
NUMBER PAGE 9 you are going to answer. The reporter, if everything
a X . . 3 :
a9 Notice of Taking Deposition and o 10 works, .wx.ll transcribe them.mto a book:nl.et which will
Request for Production of 11 be dalivered to you. You will have a right to look
i Documents 12 at it and see whether the answers are okay or whether
12 2 10/30/28 Purchase Agreement Between 17 .
o T, [t ehr] ST [Tt 13 you want to changa them., You have a ngl?t to change
13 Family Trust, RTO023 through RT0033 14 them, but if you change them, I have a right to
14 3 Membarship Interest Purchase Agreement, 19 15 comment on the change if this case goes to trial.
@ RT034 through RTOD6Z 16 Do you know of any reason why you cannot
4 Membership Interest Purchase Agreement, 20 17 have your depozsition taken today?
16 RTO062 through RT00S1 18 . No.
17 5 Nanyah Vegas's First Amended Answers i4 . \
to Defendants' First Set of 1% MR. LIONEL: Miss Reporter, would you mark
18 Interrogatories 20 that as first exhibit.
;3 & Complaint 95 21 (Exhibit Number 1 was marked.)
- 22 BY MR. LIONEL:
22 23 Q. Let the record show that Exhibit 1 has
23 24 been given to the witnass. It is a notice of takin
B g g
25 25 deposition and request for production of documents.
Envision Legal Solutions 702-805-4800 scheduling@envision.legal
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Harlap, Yoav October 11, 2017 Pages 6..9
Page 6 Page 8
1 Mr. Harlap, have you ever seen that 1 A. I assume I have historical copies of my
2 document before? 2 money transfer to Eldorade Hills as my investment.
3 A. Not that I recall, 3 Q. Anything else?
4 Q. You notice that the document requests that | 4 A. Not that T recall, but I cannct say
5 you bring to your depositich certain documents which 5 offhand.
6 are get forth, Did you bring any of those documents? | § Q. You might have?
1 A. I did not bring with me right now any 7 A. Very slim chance. It was -~ there were
8 documents or documents that I had that were given 8 very few papers there initially.
9 before to my attorney. 9 Q. Do you have a file with respect to
10 Q. Do you have documents -- some of these 10 Eldorado Hills?
11 documents? 11 A, HNo.
12 A. I might have copies of what my attorney 12 Q. Do you have a file with respect to your
13 has sent me, 13 investment that you are suing about?
14 MR. SIMONS: Just so the reccrd's clear, 14 A,  Only the very few documents that had to do
15 your request for production of documents is 15 with -- which mostly I got later on. I think there
16 defective, Also, Mr. Harlap is appearing im his 16 was -- there might have been a paper there initially
17 individual capacity. If you're going to request 17 for the Canamex which was not relevant anymore. And
18 documents from this individual, you'll need to do a 18 maybe my accounting lady, but not with me, but with
19 proper subpoena on this individual. 19 her, might have copies of my money transfer to
20 MR. LIONEL: Why is the request improper? |20 Eldorado Hills as my investment.
21 MR. SIMONS: Because under the rules, 21 Q. What did you have with respect to Canamex?
22 there's a time period within which to respond, as you |22 A. There were some drawings that I remember
23 know. This subpoena -- this notice, to the extent it |23 seeing once very many years ago, initially some
24 would be classified as a request for production of 24 drawings of where it is. That's about it.
25 documents, doesn't comply with the time requirements |25 Q. When you say "that's about it," that's the
Page 7 Page 9
1 under the rules, 1 best you believe you have?
2 MR. LIONEL: You have not objected on the 2 A. That's the best I believe T have,
3 record with respect to the notice and effectively 3 Q. Do you have any decuments with respect to
4 it's the second you've gotten. 4 Carlos Huerta?
5 MR. SIMONS: I understand. But I don't 5 A, No.
6 have to object if it's defective on its face. 6 ©. Do you have conmunications with Carlos
7 BY MR, LIONEL: 7 Huerta back in 20077
8 Q. Mr, Harlap, do you have a file with 8 A, Carlos Huerta came over initially to my
9 documents with respect to Eldorade Hills, LLC? 9 house, so it was verbal.
10 A. The documents that I have were all copies |10 Q. I'm asking you whether you have any
11 of documents that I got from the attorney or he had 11 written documents.
12 before. 12 A. No.
i3 Q. I'm asking you about a time before you had |13 Q. Did you ever have emails from him?
14 this attorney. I'm asking you == 14 A. Oh, yeah, I had emails over the years, but
15 A. I had very few documents, They were all 15 mostly technical. For example, I had to have an
16 sent to my attorney. 16 American -- this was my first American investment,
17 Q. Do you have any documents now in your 17 and so I needed an accountant, and I asked his
18 office with respect to Eldorade Hills? 18 assistance to find a local one because that was the
19 A. Copies of the interrogatories papers, my 19 only thing I had at the time here, So it didn't make
20 deposition, et cetera, I do have that, yes. 20 sense for me to go and seek somebody else, so he gave
2 Q. You do have the Answers to 21 me direction to somebody.
22 Interrogatories? 22 Q. Did you have a nunber of emails from Mr.
23 A, Yes. 23 Huerta in 20077
24 Q. What else do you have with respect to 24 A. I do not recall.
25 Eldorado Hills? 25 Q. How about in 2008?
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Harlap, Yoav October 11, 2017 Pages 10..13
Page 10 Page T2
1 A, I do not recall. 1 the rights, if I recall -- if this is what you call
2 Q. Did you have any emails from him -~ strike | 2 this document that was signed, I think, between Sig
3 that. 3 Regich and his partners. Whatever was part of the
4 What kind of a file did you have with 4 file that was submitted to court.
S respect to this matter? 5 Q. TWhere did you look at this?
6 A. Very few pages that I recall. I hardly 6 A. I looked at it over the Internet.
7 had any material regarding this matter, I had a 1 Q.  Bmm?
8 verbal agreement. T had a money transfer, That's 8 A. On the computer, on the email. Not email,
9 about it. 9 on the questions that I --
10 Q. I'm asking you about documents. 10 MR, SIMONS: I think he -~ Counsel, I
11 MR. SIMONS: He's answered. 11 think he's explaining the complaint.
12 THE WITNESS: I answered. 12 MR, LIONEL: I'd like to hear his
13 BY MR. LIONEL: 13 explanation, Counsel.
14 Q. Do you havs any documents with respect to |14 MR. SIMONS: Go ahead. Do you have a
15 Go Global in your file? 15 question?
16 A, Not that I recall. 16 BY MR. LIONEL:
17 Q. Do you know who Go Global is? 17 Q. Sure. Tell me again what that document is
18 A. Go Glcbal, as far as I recall, is Carlos 18 you looked at.
19 Huerta. 19 A, BAs far as T recall, there were a hunch of
20 Q. His company? 20 documents that were passed between my attorney and
21 A. T think so. 21 myself in regards to what we submitted to court in
22 Q. Do you have an cperating agreement for 22 respect of this lawsuit.
23 Nanyah Vagas? 23 Q. When did you lock at these?
24 A. What is an operating agreement? 24 A. At the time when I had to -~ when I was
25 Q. You don't know what it is? 25 instructed by my attorney to go over it.
Page T1 l'age |
1 A.  No. 1 Q. When was thig?
2 Q. You had an accountant, you say, here in 2 A. A few months ago. When I was surmoned,
3 las Vegas? 3 wuhen we tried to make the dates for here.
q A.  Yes, 4 Q. And these are documents that you have at
5 Q. Do you still have an accountant here? 5 your office?
6 A. Not anymore. I moved from his services a 6 k. I don't have physically even one document,
7 few months ago. 7 There are some documents that were in an email --
8 Q. Is that Dustin lewis? 8 which were sent to me by email.
9 A. No. His name was Brent Barlow. 9 Q. By whom?
10 Q. Did you ever talk to Dustin Lewis? 10 A. By my attorney.
11 A. I don't even know who he is. 11 Q. And you still have these documents?
12 Q. Have you now told me, to the best of your |12 A. I suppose so.
13 recollection, what documents you had? 13 Q. Well, you just looked at them, didn't you?
14 A. I just did. 14 A. Yeah.
15 Q. What did you do to prepare for this 15 MR. SIMONS: He said a few months ago.
16 deposition? 16 THE WITNESS: A few months ago.
17 A. I read my deposition. 1 read the 17 BY MR. LIONEL:
18 interrogatory questions. I saw the agreement, 18 €. You haven't looked at them in the last
19 refreshed my memory regarding the agreement of my —— [1% month?
20 of the agreement that showed my due interest in 20 A. No.
21 Eldorado Hills and the fact that I will -- I am a 21 Q. Did you lock at any contracts in the last
22 c¢laimant for Eldorado Hills. That's it. 22 month?
23 Q. Vhat doouments did you lock at with 23 A. HNo.
24 respect to Eldorado Hills? 24 Q. Just the documents the attorney sent you?
25 A.  Well, the agreement that supposedly sold 25 A. Correct.
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Harlap, Yoav October 11, 2017 Pages 14..17
Page 14 Page 16
1 Q. You didn't look at any decuments that you 1 Q. Carlos Huerta, he gave a deposition, Did
2 had since 2007 or 2008? 2 you look at that deposition?
3 A. No. 3 A. I've looked at all sorts of papers that
4 Q. Did you prepare with anyone? Did you 4 were there, but I don't recall which one is which. I
5 prepare with your attorney? 5 don't know.
6 A. T think that what I have spoken with my 6 Q. I'm asking you specifically about --
7 attorney is privileged information. 7 A. I can't answer. I don't know.
8 Q. I'm not asking you for the information. 8 Q. -~ a deposition of Carlos Huerta.
9 I'm asking you whether you spoke with him in 9 R. T do not know.
10 preparing. 10 Q. You don't know if you looked at it?
11 B.  We briefly spoke about the process that 1 A. Neo, I don't. There were a bunch of
12 I'm going to go through like you have explained to me {12 papers. It was — I mean, not physical but on the
13 this morning. 13 computer, and I don't recall which paper is what.
14 Q. When did you do that with your attorney? 14 Q. You have no recollection you've ever saen
15 A.  Yesterday. 15 Carlos Huerta's deposition in this case?
16 Q. Did you see Mr. Huerta yesterday? 16 A. I might have. I don't know.
17 A.  No. Huerta, you mean, Carlos? 17 Q. Bre you familiar with the purchase
18 Q. Carlos, 18 agreement?
19 A. No, I have not seen him this time, no. 19 A. Which purchase agreement?
20 Q. When is the last time you saw him? 20 Q. In this casa. The purchase agreament
21 A, When I saw you. 21 whereby Mr, Huerta got out of Eldorado.
22 0. That ill-fated day? 22 A. If I'm not mistaken, this is the purchase
23 A, That was the last time I saw him and spoke |23 agreement that says that -- that acknowledges the
24 to him. 24 potential claims of Nanyah Vegas through
25 Q. Did you spesk with me? 25 $1.5 million, 1If this is the document you refer to,
o Page 15 Page T7
1 A. With him. 1 then yes.
2 Q. With him. I'm sorry. 2 MR. LIONEL: Miss Reporter, would you mark
3 Now, whenever I say '"you," I want to -- 3 this as Exhibit 2.
4 I'm talking about Nanysh Vegas. You understand that? | 4 {Exhibit Number 2 was marked.)
5 A. I assume so. 5 BY MR. LICHEL:
é Q. And if T say just "Nanyah," also I'm & Q. Let the record show the witness is locking
7 talking about Nanyah Vegas. We're on the same page 7 at Exhibit 2.
8 there? 8 A, Yes. I've seen this page. I've seen this
9 A, (Witness nodded head.) 9 paper.
10 Q. Thank you. 10 Q. When's the last time you saw it before
11 THE COURT REPORIER: Is that a "yes"? 11 today?
12 THE WITNESS: Yes. 12 A Last night.
13 BY MR. LICNEL: 13 Q Last night?
14 Q. Are you familiar with your complaint in 14 A. Yes,
15 this action? 15 Q. Were you with your attorney preparing?
16 4. In a general way, yes. 16 A Correct.
17 Q. When is the last time you looked at it? 17 Q Are you familiar with the document?
18 A. A few months ago. 18 A. Generally, yes.
19 Q. You have not looked at it in the last few |19 Q. Prior to last night, when's the last time
20 months? 20 you saw it?
21 A Not in the last couple, no. 21 A, Months ago.
22 Q Where did you look at it? 1In Israel? 22 Q.  Hwm?
23 A, I think I was in Greece, actually. 23 A. Months ago.
24 Q In Mykonos? 24 Q. Do you remember the occasion?
25 A, FProbably. 25 A, No.
Envision Legal Solutions 702-805-4800 scheduling@envision.legal
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Harlap, Yoav QOctober 11, 2017 Pages 18..21
Page T8 Page 20
1 Q. That is a 2008 document, Did you see it 1 A. This one I do not recall. I do not know.
2 in 20082 2 Q. That's fine.
3 A, T do not know. 3 A. I may have. T may have not. I just don't
4 Q. You don't know. Ycu don't know or you 4 remember.
8 don't remember? [ Q. Do you remamber referenced in the
6 A. I don't remember, 6 complaint -- you did see the complaint?
7 Q. But you don't know? 7 A. Yes, but it's a while aqo -~ T do not, you
8 A. I might have. 8 know --
9 Q. You might have. Ckay. 9 Q. Do you remember reference ta the
10 A. I might have, because I do remember 10 Flangas --
11 vividly that Carlos have explained to me, if I'mnot |11 A. I remember the name Flangas. I met this
12 mistaken, over the phone, that my rights in the 12 name somewhere.
13 Eldorado Hills are secured and that the buyer of 13 Q. Mark this as four, Miss Reporter.
14 Eldorado Hills from him has taken the commitment to 14 {Exhibit Number 4 was marked.)
15 pay me or register my rights or pay me back my 15 BY MR. LIONEL:
16 investment in Eldorade Hills. 16 Q. Mr. Harlap, have you sean that document
17 Q. When did Carles tell you that? 17 before?
18 A. This was at the time when he explained to |18 A. I don't know. I might have. I might have
19 me that he has his own issues. He had to sell and 19 net.
20 that my rights remained there. But this is many 20 Q. What's the basis for your claims in this
21 years age, so it's the best of my recollection from, 21 case, Mr. Harlap?
22 you know, the telephone conversation that was going 22 A. 1 have made an investment directly into
23 on. 23 Eldorade Hills, which was & real estate property
24 MR, LIONEL: Would you mark this as three, |24 outside of Las Vegas, shooting range, if I remember
25 Miss Reporter. 2% correctly, or part of it was a shooting range. I
Page 19 Page 71
1 {Exhibit Number 3 was marked.) 1 knew that it was an area that would take some time to
2 BY MR. LICWEL: 2 develop. A road would probably —- a main road would
3 Q. When did you say was the last time you 3 probably go by it at some point, and this area would
4 loocked at the complaint in this case? 4 be destined to be logistics hub for the expansion of
5 &. A while ago. 5 las Vegas.
6 Q. A while ago. Do you remermber the 6 This, as far as I recall, was the general
7 reference to the Teld agreement in the complaint? 7 explanation when Carles came to my house and pitched
8 A, T remember that there was something like 8 me the deal. I transferred the money to Eldoradoe
9 that, yes. 9 Hills as per Carlos Huerta's wiring instructions.
10 0. Would you show Exhibit 3 to the witness, 10 And as far as I was concerned, that was pretty mich
11 please. 11 it
12 A. Teld is the Greek name guy, correct? 12 Q. What you said now is based upon what
13 Q. Yes, 13 Carles told you; is that correct?
14 A, Eliades. 14 A. I believe that at the time he also showed
15 Q. Look at Exhibit 3 and tell me the last 15 me, as I told you, there was the talk about Canamex,
16 time you saw it. 16 an adjacent plot that was not possible to buy, and
17 MR. SIMONS: Objection to the extent he's |17 then he suggested that I go into the first lot that
18 never said he saw it. 18 they've just bought, which was the Eldorado Hills.
19 THE WITNESS: I do not even recall whether |19 And I agreed to divert my money and transfer it to
20 I saw it or not, 20 Elderado Hills and do the deal with them and be
21 BY MR. LIONEL: 21 involved with them on that deal.
22 Q. You don't know whether or not you saw it? |22 Q.  You're talking about something which
23 A. This one for sure, yes. 23 happenad when?
24 Q. Let the record show the witness is 24 A. In 2007, 2008, something like that.
26 referring to Exhibit 2. 25 Q. Is there any documentation with respect to
Envision Legal Solutions 702-805-4800 scheduling@envision.legal
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Harlap, Yoav

October 11, 2017

Pages 22..25

Page 22 Page 74
1 that? 1 Q. Yes.
2 A, The money transfer to Eldorado Hills, I 2 A, Exhibit 2?
3 think we have that. 3 Q. Yes,
4 Q. Anything else? 4 A, I'm familiar with this one.
5 A, Nothing except the documents that I assume | & Q. But you're not familiar with three or
6 are part of this litigation. 6 four?
7 Q. You have documents with respect to the 7 A, I'mneot sure.
8 money transfar? B Q. Doaes Exhibit 2 have anything to do with
g BA. Probably in my accountant's file. There 9 your claim in this case?
10 are decuments showing that I transferred that —- this |10 A, Bbsolutely.
11 on that date, the sum of one and a half million 11 Q. TWhat does it hava to do?
12 dollars to the account. 12 MR. SIMONS: Objection to the extent it
13 Q. To what account? 13 calls for a legal conclusion.
14 A. To the account -~ Carlos Huerta, as far as | 14 BY MR. LIONEL:
15 I recall, it was an Eldorade Hills' account. 15 Q. Your understanding.
16 Q. And that's what Carlos told you? 16 MR. SIMONS: RAgain, I get to make
17 A. Might have. I don't recall. But 17 objections for the record. Just to keep it clear
18 probably. I didn't talk to other people except him 18 what you're obligated to ask for or answer and then
19 and Jacoch Feingold in respect to this deal. They 19 we can deal with it later. But unless I instruct you
20 were the only people I knew that had to do with this |[20 not to answer, you're still to answer the question.
21 deal. I never spoke to anybody else in respect to 21 Does that make sense?
22 this deal. 22 THE WITNESS: So I am to answer the
23 Q. Do you have any emails with raspact to it? |23 question?
24 A. Not that [ recall. 24 MR. SIMONS: Right. But sometimes I will
25 Q. Any emails with respact to transferring 25 interject and makes objections.
Page 23 Page 25
1 the money or anything like that? 1 THE WITNESS: Okay.
2 A. I don't recall. 2 MR. SIMONS: What was the question again?
3 Q. You don't recall if you have any emails? 3 {Whereupon, the following question was
4 A. Exactly. 4 read back by the court reporter:
S 0. You may have soms emails still in the 5 Question: "What does it have to do"?}
6 fileg? 6 MR. SIMONS: Same objection. Go ahead.
7 A. I haven't looked at that file as much as 7 THE WITNESS: To the best of my
g8 you would call it a file. So I don't know. I really | § understanding, according to Exhibit 2, it is clearly
9 don't know. 9 showing that when Sig Rogich sold his rights in
10 Q. let's call it a file. What do you have in |10 Eldorado Hills, he =-- sorry. Hold on. Sorry.
11 it? 11 BY MR, LIOMEL:
12 A. I have no idea. T haven't looked -- I 12 0. I don't want you to read from there. I
13 haven't looked at this folder in my email thing in 13 want your recollection, please.
14 years. 14 A. That when Carlos left Eldorado Hills and
15 Q. Four years? 15 scld his part, whatever it is, his part, to Sig
16 A. In years. 16 Rogich Foundation, or whatever it's called, the
17 Q. In years. Since 20077 17 foundation took upon itself the commitment and
18 A. Idon't know. WNo. I may have. I may 18 acknowledged the fact that Nanyah Vegas had a claim
19 have looked at it. You kinow, for example, if I got 19 for 1.5 million in equity of Eldorado Hills, and
20 from the accountant at the time something to sign or |20 there is an annex or a -- what do you call it --
21 to pay or something, I would probably file it under 21 appendix, Exhibit -- no Exhibit --
22 that folder. 22 Q. Exhibit A?
23 Q. You said you're familiar with the purchase |23 A. Exhibit A. Exhibit A that shows clearly
24 agreement? 24 the 1.5 million as a potential claimant.
25 A, I'm familiar with this agreement? 25 Q. 2nd that's the basis for your claim?
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1 MR. SIMONS: Objection. That's not what 1 understanding, based on the position of my attorney.
2 he said. 2 Q. And that's it?
3 THE WITNESS: The basis for my claim are 3 A. That together with all the paperwork that
4 established by my legal counsel based on the fact 4 supports it, I assume.
5 that I could provide or that he could find in 5 Q. But you're relying on the basis of what
6 regarding to this case. I am no lawyer. So I would 6 your attorney has told you?
7 not know what is the basis of my rights, except the 7 A. On the one hand, on that. On the other
8 fact that I know that I invested in Eldorado Hills 8 hand, on the fact that I know that I have paid cne
9 51.5 million. That at some point Carlos, with whom I | 3 and a half million dollars into Eldorado Hills and
10 initially invested, left the company for whatever 10 that, to the best of my understanding, at scme point
11 reasons and made sure that my rights remained. 11 somebody took the liberty, Sig Rogich took the
12 BY MR. LIONEL: 12 liberty to supposedly sell his parts there and mine
13 Q. Who made sure? 13 too, in a way, without me getting any money for it.
14 A. Carlos. 14 Q. Please explain "mine too."
15 Q. What did he tell you? 15 A. My rights in Eldorado Hills, the one and a
14 A. I don't recall what he told me. I think 16 half million dollar potential claims of rights in
17 that this document shows, maybe there are other 17 Eldorado Hills.
18 documents that also show, my rights to the 18 Q. How do you know he sold them?
19 $1.5 million as a potential claimant for Eldorado 19 A.  Because, to my understanding, or to what
20 Hills. 20 Carlos told me at some point or the paperwork that I
21 Q. You have read the purchase agreement, 21 have seen, I do not know which ones, I understood
22 haven't you® 22 that there was a deal between Sig Rogich and this
23 A. This one? 23 Greek named guy, Eliades, who held, I believe, these
23 Q. Yes. 24 companies and another one, Flangas, in which he sold
25 a. I have. 25 the rights. I don't even remember in what portions
Page 27 Page 29
1 Q. A number of times? 1 or whatever. Sold, loan, something like that.
2 A I don't know. It could have been just 2 Q. And that's based upon what Carlos told
3 once. It could have been a couple. I don't know. 3 you?
4 Q. You don't know whether your claims are 4 A. No. There were some —- I assume -- and as
§ based upon that purchase agreement? 5 far as I -- I assumed there was paperwork that
6 MR. SIMONS: He just answered that he said | 6 related to that that my attorney has seen, and based
7 it's absolutely, Counsel, and now you're trying to be | 7 upon them, he suggested that my rights are there.
8 argumentative. ] Q. That's the extent of your knowledge with
9 BY MR. LIONEL: $ respect to the basis for your claim?
10 Q. lAnswer, please. 10 A. Repeat that.
11 A. As I told you, the basis of my claims are (11 MR. LIONEL: Miss Reporter.
12 established by my legal counsel. It's up to him to 12 {Whereupon, the following question was
13 tell me whether I have rights or I don't have rights |13 read back by the court reporter:
14 based on the paperwork that I could supply or that he |14 Question: "That's the extent of your
15 could get. 15 knowledge with respect to the basis for
16 Q. I want your understanding. I don't 16 your claim"?
17 care -- I'm not referring to what your counsel tells |17 THE WITNESS: Pretty much.
18 you. 18 BY MR. LIOHEL:
19 Is it your understanding that that 19 0. Do you know Mr. Sig Rogich?
20 agreement affords you rights with respect to your 20 A, I've met him once in your office.
21 claim? 21 0. Did you talk with him?
22 A. You're relating, again, to an agreement, 22 A,  Only in front of you. Mot before and not
23 and I'm not going to answer you in regarding to the 23 after, unless you came into the room a couple of
24 agreement whether it's establishing my rights. But 24 minutes later, but that's it.
25 my rights are established, to the best of my 25 ¢. Did you sver have any business dealings
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Page 3¢ Page 32
1 with him? 1 than that, not that I know of,
2 A.  Never. 2 Q. You're talking about Exhibit 3?
3 0. Any contracts with him? 3 A. Maybe., Maybe other exhibits, too.
1 A, Any? 4 ¢. Do you know the Flangas Trust?
[ ¢, Yes. S A. The same.
6 A.  Me persenally? 6 Q. When you say "the sama," you really had no
7 Q. You personally? 7 dealings with it?
8 A. Only through ~-- 8 A. Personally, I had no dealings with it
9 Q. You or Nanyah? 9 beyond the fact that they, to my understanding,
10 A. Nanyah Vegas -- only as far as the 10 purchased some rights in Eldorado Hills to which I am
1t paperwork relating to this case. WNothing but that. 11 a potential claimant to.
12 Q. Are you referring to Exhibit 27 12 Q. What are you a claimant of?
13 A, Bmong other things, at least to Exhibit 2. |13 A. To 1.5 million worth of ownership in
14 Q. What other things? 14 Eldorado Hills.
15 A. I don't know. As much as other paperwork |15 0. What's that got to do with Teld?
16 relating to these deals exist, I'm also relating to 16 A.  Well, Teld, to my understanding, is a
17 them. 17 company that bought, at a later stage, some of the
18 0. Do you know the Rogich Trust? 18 rights to Eldorado Hills.
19 A. I heard the name or I came across it in 18 Q. That's the extent of what you know about
20 one of the papers. 20 Teld?
21 Q. That's the extent of it? 21 A. Yes,
22 A, Yes. 22 Q. Do you know Mr. Eliades, Pete Eliades?
23 Q. How about Eldorado Hills? 23 A.  Personally not.
24 A.  Same. 24 MR. LIONEL: Do you know how to spell
25 Q. You never had any dealings with it? 25 that?
Page 31 Page 33
1 A Not except what is written here. 1 THE COURT REPORTER: Yes.
2 Q. What is written in Exhibit 27 2 BY MR. LIONEL:
3 L. And the money transfer that I did. 3 Q. Do you know anything about Imitations,
4 Q. 2nd the money transfer to Eldorade Hills? 4 LIC?
5 A, The money transfer that I did initially 5 A. No,
6 far the investment in Eldorado Hills. 6 Q. Did you ever hear that name before?
7 . When did you transfer the money? 7 A. Not that T recall.
8 A. I don't remember. 8 Q. Do you know the woman sitting at my right
9 MR. SIMONS: Asked and answered, 9 hand, Melissa Olivas?
10 MR. LIONEL: Did he say before he didn't 10 A. By the looks of her, I might want to.
11 remember? 11 Q. I agree with that. But answer the
12 MR. SIMONS: Mo, he said in 2007. 12 question.
13 THE WITNESS: Yeah, '7, Around there but |13 A. Other than that, no.
14 I cannot tell you the date., Could be '5, could be 14 Q. Do you know Mr. Brandon McDonald?
15 '8. I don't know. 15 A.  No.
16 BY MR. LIONEL: 16 Q. Did you ever hear that name before?
17 Q. Do you know Teld? 17 A. T don't recall hearing the name.
18 4. T heard the name. 18 Q. How about Summer Rellmas, R-E-L-L-M-A-S?
19 Q. That's the extent of it? 19 A. I don't know.
20 A, Yes. 20 Q. You don't know that name?
21 Q. No dealings with Teld that you know of? 21 A. 1 don't recall hearing the name. I may
22 A,  Except what —- 22 have but I don't recall.
23 Q. You mean there may be scme papers, ars you |23 . Do you know what an interrcgatory is in a
24 saying? 24 lawsuit?
25 4. The papers that are around here. Other 25 A. Not precisely, no.
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1 Q. How about imprecisely? 1 Q. Did you first receive a set of
2 A.  Questioning. 2 interrogatories?
3 Q. It's questioning. Did you ever answer 3 A. I think so. I don't recall. Because I
4 interrcgatories? 4 was asked to answer questions, I answered questions
5 A.  You mean other than in this case? 5 as far as I recall, but whether it's this one or
6 Q. In this case. b there was —— 1 think there was an initial set and
7 A. In this case? 7 then there was ancther set which was much bigger.
8 Q. Yes. 8 Q. And did you answer the interrogatories?
9 A, VYes. As far as I recall, there were 9 A. As far as I recall, yes.
1¢ questions that were sent to me and I had to answer, 10 Q. You received interrcgatories which are
11 Q. Did you ever answer interrogqatories in 11 questions, correct?
12 another case? 12 A, Correct.
13 A. WNo. I mean, not that I recall. There 13 Q. And did you answer them?
14 were proceedings, initial proceedings at some point 14 A. To the best of my understanding, I have.
15 that were rejected by court, and then we appealed. 18 Q. Tell me what yon did.
16 So maybe there was something in this respect, but I 16 A. I read through the questions. Bs far as I
17 don't know if there were interrogatories or not or 17 recall, I read through the questions —-
18 what it was or to what extent I then gave any 18 Q. Want to change chairs?
19 information. I do not recall. 19 A. No, it's okay.
20 MR. LIGNEL: Would you mark this. 20 0. I den't want you falling down in my
21 {Exhibit Number & was marked.) 21 office.
22 BY MR. LIONEL: 2 A. No. No. It's okay.
23 Q. Mr. Harlap, do you now have Exhibit 4 in 23 As far as I recall, I read the guestions,
24 front of you? 24 and I answered them, That's as much as T recall.
25 A. I have Exhibit 5 in front of we, 25 Q. Did you answer them on the computer?
Page 35 Page 37
1 MR. LIONEL: Is it five? 1 A. Yeah. I haven't -- I have done nothing in
2 THE COURT REPORTER: Yes. 2 writing. That's for sure. In handwriting, I've done
3 BY MR. LIONEL: 3 nothing.
4 Q. I'm sorry. That's Nanyah Vegas, IlC's 4 Q. So you received the questions on the
5 First Amended Answers to Defandants' First Set of 5 computer, the interrogatories?
6 Interrogatories; is that correct? 6 A, I think so. I'mnot sure. I think so,
7 A. PApparently. 7 yeah, Yeah, I think so.
8 Q. Are you familiar with them? 8 Q. ¥hy do you say "I think so"?
) A. I think that I have gone through them, 9 A, Because I'm not 100 percent sure, so I
10 yes. BAs far as I recall, T have gone through them. 10 just think so. Because I do not recall something
11 Not in paper, on the — on the computer, 11 else, but I do not recall that in particular as well.
12 Q. On the computer, 12 Q. It came to you on the computer?
13 You said that you were sent 13 A, Most probably.
14 interrocgatories; is that correct? 14 Q. Could they have come to you in print?
15 A.  Yes. 15 A, Idon't -
16 Q. On the computsr? 16 Q. In type?
17 A, I think so, yeah. I think it was a hefty |17 A, Theoretically, it could have been FedExed
18 file. It could have been this one. 18 to me. But you know how much information I'm getting
19 Q. Did you first receive interrcgatories -- 19 and paperwork in my office every day, you know, from
20 strike that. 20 dealings that I have throughout the world? I de not
21 That has interrogatories and answers; is 21 recall that or the other paper, whether it was on the
22 that correct? 22 computer or whether it was in a FedEx package or
23 B. Yes, I think so. 23 whatever.
24 Q. Go ahead and look at it. 24 Q. 2and you answered the questions?
25 L. Yes, they are Answers to Interrogatories. |25 A. To the best of my recollection,
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1 Q. On the computer or in longhand or with a 1 BY MR, LIONEL:
2 typeuritar? 2 Q. T think you answered that you didn't go to
3 A, I did not type, I mean, on the typewriter, | 3 any books or anything like that to help you; is that
4 And I -- for sure I did not do anything in 4 correct?
5 handwriting, 5 A. I don't have a physical folder in my
[ Q. You don't know how you answered them? 6 office at home, which is where I work from most of
i A. I don't remember, But prcohably -— if I 7 the time, that has paperwork relating to this
8 answered, I probably typed on the computer, answered 8 investment. I assume that if I looked at something,
8 the questions that my attorney asked or things like 9 it was in the file in the folder on my computer.
10 that. 10 Q. What do you have in the file on your
11 Q. and you answered all the questions? 11 computar?
12 A. As far as I recall. I do not recall my 12 A, Only what I told you, I don't remember
13 lawyer telling me that he's missing an answer. 13 what I have on my computer. But if I looked at
14 Q. As far as you recall you answered all the |14 anything, this would have been the place where I
15 interrogatories? 15 would probably find it.
16 A.  As T told you, as far as I recall, my 16 Q. How long did it take you to answer tha
17 lawyer never told me that he's missing an answer frem |17 questions -- the interrogatories?
18 me. 18 A. Oh, reading it was a long thing,
19 Q. And where did tha information come from so |19 especially the second version,
20 that you could answer these questions? 20 Q. How long did it take you, approximately?
21 A. The ones I could answer from my memory, I |21 A. A few days.
22 answered from my memory. 22 Q. Did you have Mr. Carlos Huerta's
23 Q. How about those you didn't have a memory 23 deposition at the time you answered them?
24 of? 24 A. T think you've asked me this question, and
25 A. So I probably told my lawyer I do not have |25 T do not know.
T Page 39 Page 41
1 a memory, 1 Q0. No, I did not.
2 0. I thought you answered all the questions? 2 MR, SIMONS: You asked him if he had the
3 B. As far as I could, I did answer all the 3 deposition. Let's do this. Lay the foundation
4 questions. 4 whether he knows what & deposition is.
5 Q. Did you have anything to look at to help 5 BY MR. LIONEL:
6 you answer the questions? 6 Q. You know what a daposition is, don't you?
7 A.  If I had, it was paperwork that was 7 A. I think so.
8 resubmitted to me with the questions in the email B Q. You think so.
9 from my attorney. 9 It's a little booklet with questicns and
10 Q. Did you have the -- 10 answers.
11 A. I don't recall having -- going to a file, 11 A. Yes.
12 taking eut papers and looking at them in order to 12 Q. Correct. BAnd you don't remember whether
13 answer. 13 you saw Carlos Huerta's deposition?
14 Q. You don't remember getting anything to 14 A. This is what I told you before.
15 help you answer? 15 Q. Correct. I'm asking you whether -- that
1e MR. SIMONS: That's not what he said. 16 means you did not have the deposition of Mr. Huerta
17 That mischaracterizes his testimony. He's already 1?7 at the time you did the Answers to the
18 said he got documents from the attorney. 18 Interrogatories?
19 MR. LICNEL: Would you read back the 19 A, This is not what I said,
20 answer, Miss Reporter? 20 Q. Tell ma what you said,
21 MR, SIMONS: Which one? He said it three |21 A. I said that I do not know nor remember
22 times so far. 22 whether I had it or I didn't have it.
23 MR, LIONEL: Four is lucky. 23 Q. Do you know whether you used it in
24 MR. SIMONS: Well, four will be the last 24 conjunction with preparing -~
25 one. 25 A. I do not remember what I used or what I
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1 did not use. 1 A, I don't think — I don't think that I
2 Q. I've got to get this on the record 2 wrote it. I think that this is the deposition of
3 clearly. 3 Mr. Huerta,
q A. Go ahead. 4 Q. Mr. Harlap, the references here are ta
] Q. You do not remember whether you used the 5 Huerta's deposition.
6 Huerta deposition to prepare your Answers to the 6 A, So obviously T did not write --
7 Intarrogatories? 7 MR. SIMONS: Hold on. What's the
8 A. I do not recall using or not using any § question?
9 such paper because I do not know if I had ever seen g MR. LIONEL: I haven't got it out yet.
10 such paper or not. I don't remenber, And if I said |10 MR. SIMONS: I know.
11 at any point that I did in writing, it means that I 11 BY MR. LIONEL:
12 did, 12 Q. What appears here on page 5, and if you
13 Q. Would you open your Exhibit 5 to page 4. 13 look, it's also most of page 6, is information
14 I'm going to take you down te lina -- I'm going to 14 purportedly coming frem the deposition of Carlos
15 start reading from line 19 into the recotd. 15 Huerta,
16 '"Additionally, facts supporting Nanyah's rights and 16 4. PApparently so.
17 claims are set forth in the transcript of the 17 Q. And my question to you is: Who prepared
18 deposition of the person most knowledgeable of Nanyah |19 that page 5 and most of page 67
19 Vegas, LIC, pursuant to N.R.C.P. 30(b) (6) taken on 19 MR. SIMONS: Counsel, I'm going to direct
20 BApril 3rd, 2014, Wanyah depositicn, at page and 20 your attention to page 2, and you will see that these
21 line 25:6-27:4, the documentation relating to 21 interrogatory answers are prepared on behalf of
22 Nanysh's $1,500,000 investment in Eldorado, including |22 Wanyah by and through its undersigned counsel. Your
23 bank statements from Nevada State Bank and agreements |23 question on Interrogatery 1 is, "What are the rights
24 executed in 2007 and 2008, including the purchase 24 and claims of Nanyah, the bkasis for such rights and
25 agreement, 28:4-13, Nanyah transferred $1,500,000 to |25 claims," and et cetera.
Page 43 Page 43
1 Eldorado, most likely by wire, 29:9-31:19, Carlos 1 So in your interrogatory, you've asked a
2 PBuerta coordinated and expected transfer of 1,500,000 | 2 party for its legal rights and its legal claims. So
3 from Yoav Harlap on behalf of Nanyah teo Eldorxado's 3 that information is to be provided by counsel in
4 bank account with Nevada State Bank." 4 order toc be complete and accurate.
5 Did you write that answex? 5 I get to say what I get to say.
6 A.  Most probably. 6 In response to your interrogatory, the
K Q. I beg your pardon? 7 response has been verified by the client. That means
8 A. Most prchably. 8 they're bound by those answers.
9 Q. Most prcbably. You don't know whether you | 9 MR. LIONEL: I understand he's bound by
10 did or didn't? 10 them. That's why I'm asking him.
11 A. I do not remember. 11 MR. SIMONS: Well, you also understand
12 Q. And you wrote it where, on the computer? 12 that Nanyah entity is ~-- Nanyah Vegas is an entity,
13 A. If, then yes. 13 not an individual. So, therefore, it's entitled to
14 Q.  Hmom? 14 rely upon information that its agents acquired.
15 A, If I wrote — if, then yes. 15 MR, LIONEL: That's a speaking cbjection,
16 Q. Now, if you look at page 5, you will see 16 Counsel.
17 that everything there is shown as coming from Carlos' |17 MR. SIMONS: T know, but you're trying to
18 deposition., Do you sea that on page 57 18 confuse this gentleman.
19 A. If I read page 5, I can tell. 19 MR. LIONEL: TI'm not trying to confuse
20 Q. Sure. Suve. 20 him. My questions are straight forward. He's
21 A. What is the question? 21 intelligent. He answers them. Why am I confusing
22 Q. The ¢question is: Did you write everything |22 him? The question is very straight forward. I'm
23 that appears on page 5? 23 asking whether he wrote what appears on page 5 and
24 A. I do not reinember. 24 most of page 6 of this BExhibit 5. That's a straight
25 Q. Do you remember -- 25 forward -~ either he did or he didn't.

Envision Legal Solutions

702-805-4800

scheduling@envision.legal

JA 007488



Harlap, Yoav October 11, 2017 Pages 46..49
Page 46 Page 18
1 THE WITNESS: What is written on page 5 is | 1 came from paragraph 38 of your complaint, word for
2 taken from the deposition of Carlos Huerta. 2 word?
3 Obviously, I did not write the deposition of Carlos 3 A. It will not do anything to me, surprise or
4 Huerta. 4 not surprise.
5 In regards to the answers to the 5 Q. Did you use the complaint in preparing
6 interrcgatory questions that you've sent to me, they 6 this document?
7 were primarily prepared with my counsel. 1 answered ki A. My attorneys used the paperwork that they
8 what I could answer to him, but, of course, I am not 8 needed to use. I read through it. I answered
9 the one putting the exact wording as te answer your 9 questions as far as they were -~ I answered questions
10 questions. I'm not a lawyer. 10 as far as my attorney had questions. 'That's it,
11 BY #1R. LICMEL: 11 Q. Are all the answers in Exhibit 5 true?
12 Q.  Somebody wrote page 5 and 6, okay? 12 A. I think that everything that I —- that I
13 A, Obviously, the assembly of all the 13 have written through my attorney is true.
14 material was done by my attorney's office. 14 Q. I'm asking you whether everything in
15 Q. ¢Ch, the attorney's office wrote this? 15 Exhibit 5, all the answers, are true?
16 A. The attorney's office compiled all the 16 A. As far as I remember, yes, absolutely.
17 information. Whether some of it came from a guestion |17 Q. And you're telling me you locked at all
18 they asked me or not, I do not recall. Whether 18 the answers in here?
19 something was a question over the phone may have been |19 A. 1 read the whole paper, pretty much, as
20 because we had a couple of phone conversations as 20 far as I remember,
21 well., But I do not know how to prepare something 21 Q. Would it surprise you when I tell you this
22 like this. This is the job of my attorney. 22 particular paragraph now that you read is repeated 25
23 Q. I'll accept that from you, but my question |23 times in this document?
24 is, then you did not write page 5 and page 67 24 A. MNo. There were a lot of paragraphs that
25 A. If you think that I physically typed all 25 were repeated. Because, if I remember correctly,
Page 47 Fage 49
1 these pages, no. 1 there was a first version and then you asked for a
2 Q. Here, let's take Exhibit 5. What is your 2 more elaborate one and then -- and then it was
3 work in it? What can you -~ 3 prepared and everything repeated itself again and
4 A, I do not recall per page what was my work. | 4 again.
5 My work was basically T had a couple of calls withmy | § 2. I'm only concerned about the second
6 attorney. We went over — generally, he sent me some | 6 wversion, which is the Exhibit 5.
7 reading material. I read through it. He asked me if | 7 A.  Okay.
8 T had any specific remarks in that respect, As far 8 Q. 1I'm telling you this paragraph is repeated
9 as I recall, I did not have any specific remarks. He | 9 no less than 25 times in this document.
10 sent me a final version. I went through it. It took |10 MR. SIMONS: There's no guestion. He's
11 a few days. I didn't see there anything that was -- |11 making a statement. So what? What's the question?
12 that seemed to me like something that I could not 12 Don't answer. There's no question pending.
13 support. And that's it. 13 BY MR. LIONEL:
14 Q. Did you read this entire document? 1 Q. Were you aware that as many as 25 times
15 A. I have. OUnfortunately, I had to, yes. 15 that paragraph —-
16 Q. Turn to page 97. You see on the fourth 16 A, I didn't count.
17 line it says, "Contemporaneous with the execution of |17 Q. And you would have answered that 25 times?
18 the purchase agreement, " that paragraph., Would you 18 A,  Pardon?
19 read it to yourself, please. 19 Q. And you answered that -- strike that.
20 A. Until where? Until 97 20 MR. SIMONS: There's no question there.
21 Q. To line 9, okay? You read it. I'm not 21 BY MR. LIONEL:
22 concerned with -- do you know where that paragraph 22 Q. And I will repeat again, as far as you
23 came from? 23 know, averything -~ @gll the answers in here are true?
29 A, I don't remember, 24 A. Correct.
25 Q. Would it surprise you when I tell you it 25 MR. SIMONS: That's what the verification
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1 says. 1 but I know that I -- because I had this company, I

2 MR, LIONEL: Except for those that said 2 had to have an accountant in America, and I took this
3 upon information and belief, and as to those, he 3 accountant and he did whatever he needed ta do.

4 believed them to be true. 4 There are Kis, or whatever you call them, that every
5 MR. SIMONS: That's fair. 5 year that he has to get and he does some reporting,
6 BY MR. LIONEL: 6 and whether it has to do with this or with the other
7 Q. Would you like to take a break, 7 investments that I have in the US, I'm doing that on
8 Mr. Harlap? I'm prepared ta go forward. 8 an annual basis, yes.

9 A. We can yo forward. 9 Q. You know what a Kl is?

10 Q. Good. Nanyah Vegas was formed in 2007. 10 A. I know that there is such a form. I've
11 Fair statement? 11 seen it. I've signed it a hundred times, but the

12 A. More or less. It was formed for the 12 legal standing of this document, I don't know.

13 purpose of this investment. 13 Q. Did you ever get a Kl with respect to

14 Q. What was your role in its formation? 14 Nanyah Vegas?

15 A&,  Probhably signing a couple of papers. 15 A, I don't know.

16 Q. Are you the manager? 16 Q. Do you have any recollection you ever saw
17 A, Yes. 17 one?

18 Q. Are you the only one who's ever been a 18 4, I don't have recollection that I saw it.
19 manager of Nanyah Vegas? 19 I don't get into this at all. T have so many

20 a. Yes. 20 investments. I do mot lock at all these papers. 1
21 Q. What are the duties of the manager? 21 have my accountants preparing the paperwork for me
22 MR. SIMONS: Objection to the extent 22 and telling me where to sign, and this is what I do.
23 you're asking for a legal conclusion. 23 Q. Do you sign the Kls?

24 MR. LIONEL: WNo, it's not. 24 A. If I need to, then I sign them, If I'm
25 f/ 25 instructed to by my accountant, I do.

& Page 51 Page 53

1 BY MR. LIONEL: 1 Q. Tell me about your education, Mr. Harlap,
2 Q. What's your undarstanding of the duties of | 2 just briefly.
3 a manager? 3 A. I graduated from high school, and beyond
4 MR. SIMCNS: That's a better question. 4 that T did a year and a half in the Haifa, H-A-I-F-3,
5 THE WITNESS: Like in any other company. 5 OUniversity in Iarael, and then that is where my
6 BY MR, LICMEL: 6 education, formal education ended, because I had to
7 Q. Were there any particular duties? 7 take care of my interest in my family company.
8 A. I have to work in the best interest of the | 8 Q, What is your business?
9 company. 9 A, Primarily we are car importers and
10 Q. Did Nanyah Vegas ever have any employess? |10 distributors.
1 A, HNo. 11 Q. Is the name of the company Colmobil?
12 Q. Did you have any offica? 12 A, Yes.
13 A. There is a registered office, perhaps, but |13 ¢. And how leng have you baen in that
14 not a physical office, no. 14 business?
15 Q. Ever have a bank account? 135 A.  Pretty much since I was born.
16 A, No. 16 Q. It's a family business?
17 Q. In Israel or in the United States? 17 A. Correct.
18 A, Not that I recall, no. 18 Q. Now, you say you have investments all over
19 Q. Did it file any tax returns? 19 the world?
20 A, Yes. 20 A. 1 have other investments, yes.
21 Q. This company? A Q. You have no other investments in the
22 A. As far as I remember, yes, through this —— |22 United States?
23 the Vegas accountant. 23 A. I do. But all my investments in the
24 Q. Filed tax returns for -- 24 United States are after this one, except if there was
23 A. I don't know if ift's called tax returns, 25 a -- some fund or something that I invested or my
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1 family office invested through, and I don't even 1 in school?
2 know. 2 A. I traveled when my daughter was in scheol
3 Q. Tell me what records you have of this 3 in order to meet you.
4 investment. 4 Q. That one time?
5 A.  Of which investment? 5 A. EBxactly,
6 Q. This investment in Nanyah. [ Q. Where did she go to school?
7 MR. SIMONS: Asked and answered. You went | 7 A, In New York,
8 over that first thing. 8 Q. And that was the last time you were in Las
9 THE WITMESS: In Nanyah? 9 Vegas?
10 BY MR. LICMEL: 19 A, Correct.
11 Q. Yes. 11 Q. When did you arrive?
12 A. Or in Eldorado Hills? 12 A, Pardon?
13 Q. Either one. In Eldorado Hills. Go ahead. |13 0. When did you arrive this time?
14 A. I don't remember which paperwork I have, 14 A.  Yesterday.
15 but as much as I have, they are included in the 18 Q. Do you consider yourself a sophisticated
16 paperwork that was submitted to court. 16 investor?
17 Q. What paperwork was submitted to court? 17 A, Scphisticated enough, I guess, but I know
18 A. I have no idea, but if there were any, 18 that there are many things that I don't know.
19 then it's there. 19 Q. Are there other investors in Wanyah --
20 Q. I'm asking you what records you have of 20 A,  No.
21 tha invastment. 21 Q. =- besides you?
22 A, What? 22 A, No.
23 Q. What records you have of the investmant. 23 Q. It's all your own investment?
24 A, T don't know. 24 A, It's my own, yes.
25 Q. You don't know? 25 Q. You don't know what an operating agreement
Page 55 Page 57
1 A. As far as -- I don't remember which 1 is?
2 records I do have. I have -- I think my accountant 2 4. No.
3 has or my accounting lady has the money transfer 3 Q. It's like a constitution faor an
4 proof, et cetera, things like that. 4 organization --
L Q. The money was transferred to who? 5 A, Oh.
6 A. To Eldorado Hills. 6 Q. -- the bylaws and so forth,
7 Q. Eldorado. 7 R. Bylaws of the company. Yeah, I know what
8 As far as you know, to the extent there 8 are bylaws.
9 are records, you don't have them, your accountant has | 9 Q. That's bylaws, But thers's also what is
10 tham; is that what you're saying? 10 known as an operating agreement. Do you have any
11 a. Either my attorney has them and/or my -- 11 recollection that there is an operating agreement --
12 the accountant may have seen some paperwork like that |12 A, No.
13 in the past, 13 Q. - for Nanyah?
14 Q. But you, back in Israsl, have no copies? 14 A. There may be. There may be not. I don't
15 A, I don't think so, no. 15 know if I was —- if I legally had to do such
16 Q. You don't think so? 16 paperwork and it was brought to my attention, then
17 A. No, I don't think so. 17 probably there is. If I was not, then no. Other
18 Q. Is it possible you have scme records? 18 than that, I do not recollect.
19 A. Everything is possible. 19 Q. Do you use email?
20 Q.  Hmm? 20 A, Yes.
21 B, Everything is possible theoretically. 21 Q. Do you text?
22 Q. I accept that. 22 A, T text, veah. T text also.
23 How often do you travel to Las Vegas? 23 Q. I may have asked this before, but I want a
24 A. It's very seldom. 24 clear answer. Did you get emails from Carlos Huerta?
25 Q. Did you travel here when your daughter was |25 A, Over the years, I got a few emails from
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1 carlos Huerta, I guess. 1 recall.
2 @. And where are those emails? 2 A. That's what I recall.
3 A. Probably, if they exist, as far as they 3 Q. Nothing elsa?
4 axist, they would be in the Nanyah Vegas folder on my | 4 A. From that time, that's it. They were
5 computer, or if they were just things that I thought 5 partners in that deal with supposedly a reputable
6 that were not of any relevance, I would probably just | & individual named Sig Rogich, who is a well-known
7 erase them. 7 figure in Las Vegas, with whom they have done
8 Q. But the other ones would be on the 8 previous deal in which he made a lot of money, and
9 computer? 9 that's about it.
10 A, If there are any, they would be there. 10 Q. That was the deal that Jacob was in?
11 Q. Now, you said you saw him in Israel; is 11 A. I think so. I think so, yeah.
12 that correct? 12 Q. And he made a lot of money?
13 A. I saw him in Israel when he came to pitch |13 A. Sig Rogich apparently made a -- through
14 the deal. 14  him.
15 Q. That was in 20077 15 Q. How about Jacob?
16 A. Around. 16 A. I hope for him that he did teo. I think
17 Q. Do you remembar when in 20077 17 he did,
18 A. I cannot even confimm it was 2007 not 2006 |18 Q. Did he tell you he did?
19 or 2008. I don't remember. I also saw him later in |19 A. I don't remember if he told me he did on
20 some wedding of our mutual friend. 20 that deal. T know Jacob made money in Las Vegas.
21 Q. Who introduced you to Carlos, Jacob? 21 Whether it is on that deal or another deal, I don't
22 A. Jacob Feingold, yes. 22 Know.
23 MR. LIONEL: Do you know Jacob? 23 Q. What else do you remember about the pitch?
24 MS. QLIVAS: Yes, 24 A.  You've already asked me that, and if I
25 THE WITNESS: And if she knows, she does 25 remembered anything, I would have tcld you.
Page 59 Page ol
1 not forget. 1 Q. Don't remamber anymore?
2 BY MR. LIONEL: 2 A. Wo. This was many years ago.
3 Q. Where did he do the pitching? Was that 3 Q. I undarstand that,
4 your home? | A, Mr. Lionel, T have people pitching deals
S| A. Yes, if T remember correctly. 5 to me several times a week, all year long. You know,
6 Q. Vho else was there at the time? 6 this was just another one of them. And I did not
7 A. Jacob and him, as far as I remember. 7 make my investment based on specifics of the deal in
8 Q. That's Jacob Feingold? 8 terms of analyzing paperwork, in terms of sending
9 A. Correct. 9 surveyors myself, in terms of seeking external --
10 Q. And what did Carles tell you at the time? |10 external valuations, et cetera, et cetera. It was
11 Who else -- what did he tell you? 11 not based on that.
12 MR, SIMONS: Asked and answered. 12 Q. What was it based on?
13 THE WITNESS: Mr. Lionel, this was so many |13 A, It was based on, at that time, about 25
14 years age that if you really want me to be able to 14 years very close relationship with Jaceb Feingold and
15 tell you exactly what he told me, it would be 15 his entire family, who are very close family, very
16 unserious of me to attempt to answer. Basically, he |16 close friends to me. Of knowing Jacob through bad
17 pitched a deal, a real estate deal, close to Las 17 times and good times and knowing that Jacob's
18 Vegas. I remember it was supposed to be logistic -- |18 partner, by then, for quite a few years was Carlos
19 for logistic purposes in the future, a road, highway |19 Huerta, whom was very highly considered hy Jacob and
20 would cross it or there would be a junction, et 20 his family as a religicusly honest quy with whom they
21 cetera. This was when they still thought of Canamex |21 have done several deals, most of which were good,
22 and Eldorado Hills as two adjacent plots, as far as I |22 some of which were not so good. I don't know if they
23 recall. 23 were not so good then or they became not so good
24 BY MR. LIONEL: 24 later. I don't know to tell you the dates.
25 Q. Give me the rest of the pitch that you 25 But from my perscnal, friendly
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1 relationship with the Feingold family, I knew that 1 happened.
2 they had this partner in Las Vegas whom they theought 2 A. What is exactly the question?
3 very highly of and had an extremely good experience 3 Q. You made a determination to invest. You
4 with, and that he was considered by them as 4 don't remember whether it was at the time of the
5 religiously honest to the extreme. 5 pitch or not. Did you tell Carlos that you were
6 From my couple of meetings with him, I got | € going to invest?
7 the same -- the same impressicn. 7 A. At some point I guess I did either tell
8 Q. With a couple meetings? 8 him directly or tell Jacob whe told him,
9 A. Yes, 9 Q. You've not sure which?
10 Q.  How many? 10 A. HNo.
11 A. A couple. 1 Q. But it could have baen direct?
12 Q. All at your home? 12 A. Could have been direct,
13 A. No. I told you, I met him alsoc in the 13 Q. In writing? On a computer? By email?
14 wedding of the son of Jacob Feingold. I met him at 14 A. I don't think so. Not at that time. T
15 Jacob Feingold's 60th birthday, to the best of my 15 don't think that T had email exchange -~ I don't
16 recollection., Perhaps ancther once or twice there. 16 remexber. I don't want to say what I don't remewber.
17 And I met him when I came to meet you. 17 I don't remember.
18 Q. But only one time was it a pitch? 18 Q. But that was in 2007?
19 A. Yeah. 19 A. Around that time, yeah.
20 Q. Did he talk about Canamex, too, at that 20 Q. Around that time could be 2006, 2008, but
21 pitch? 21 you don't remenbex?
22 A. As far as I remember, yes. 22 A. I don't remember the dates, no.
23 Q. What did he tell you? 23 Q. You don't remember the years?
24 A. There was an adjacent property to a 24 A. BApparently I don't even remember the
25 property that was the Eldorade Hills, which they by 25 years.
Page 3 Page 63
1 then already either bought or were in the process of 1 Q. 1Is there any writing with respect to that
2 buying, and obviously they needed more investors in 2 investment?
3 order to try and add this other parcel, which later 3 A. I think you've asked that, and I've
4 on was not possible, and so they suggested that I 4 answered it in so many ways already.
5 would join the Eldorado Hills investment, which I 5 Q. vy ma again.
6 did. 6 MR. SIMOWS: In addition to what he's
7 Q. Did you tell them how much you were going 7 already testified to that he's put in the record?
g8 to put in? a8 MR. LIONEL: Yes.
9 A. At some point I told them, 9 THE WITNESS: MNot as far as I remember,
10 Q. At the time of the pitch or amother time? (10 BY MR. LIONEL:
11 A. I don't remember. I think probably -- 11 Q. No decoumentation?
12 probably, knowing myself, probably not. But maybe 12 MR. SIMONS: He's already answered.
13 there was a minimim, Maybe they gave me expectaticns |13 You're asking for anything else he recalls. He's
14 or something or maybe I gave them the understanding 14 answered that question three times.
15 that it is within reason, you know, within reasonable | 15 BY MR, LIONEL:
16 limits. I don't know. We're talking years back. 16 Q. No domumentation that you know of?
17 Q. As part of that pitch, did Mr. Carlos give |17 A. Not as far as what I remerber beyond what
18 you any documents -- 18 has already been submitted.
19 A. I remember that I saw some maps, but I 19 Q. You told me that the accountants had some
20 don't remember if he gave them to me or he just 20 records of the money or something like that?
21 showed them to me. 21 A. T assume that in my accounting records —-
22 Q. That's the extent of what you saw? 22 Q. You're assuming?
23 A. Yeah, 23 A, I am assuming that in my accounting
24 Q. And when you decided to invest, did you 24 records there must be proof of the transfer of the
25 tell Carlos you were going to -- tell me what 25 money, yes.
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1 Q. But as far as you know of your own 1 pitch.
2 records, back in Israel, there is nothing with 2 A, Probably. If then, not hardly even a
3 respect to the investment in Eldorado? 3 handful,
4 A, That's as far as I remember. 4 Q. There was scme phone calls?
5 Q. It's all in your head? 5 A. Maybe. Maybe. Maybe Jacob. Maybe
6 A. Yeah. And apparently not encugh of it 6 when - you know, maybe Jacob was next to him. Maybe
7 because then I could answer your questions better. 7 he called me for the one or the other matter that had
8 0. Do you know what kind of entity Eldorado 8 to do with this accountant that I -- that he assisted
9 Hills is? 9 me in finding, and that's it.
10 A, If I remember correctly, it's an LIC. 10 Q. Do you have any records of any of the
11 Q. It's an LIC? 11 phone calls?
12 A. I think so. 12 A, No.
13 Q. Did you ever see its property? 13 Q. Ever get any letters from him?
14 A, No. 14 A. Written letters?
15 Q. Did you ever see its offices? 15 Q. Yag,
16 A, No. 16 A. Not that I recall.
17 Q. Did you ever sea anybody who was employed |17 Q. But you did get some emails?
18 by that company except Carlos originally? 18 A. I got scme emails.
19 A. And I saw Sig Rogich. I don't know if he |19 Q. And you don't have any -- you don't still
20 was employed or not, but I saw him in your office. 20 have any emails?
21 Q. And that's it? 21 A I don't know.
22 A. That's it. 22 Q You don't know?
23 Q. But you didn't talk with him, did you? 23 A. I don't know.
24 A. At that point in time, he talked a little |24 Q. You could have soma?
25 bit about the election because it was a hot topic, 25 A. I could have some emails that remained in
Page 67 o Page 69
1 and maybe some -- something about Israel he said or 1 the folder if I didn't erase them, yes.
2 something like that, 2 Q. Do you have a file with respect to
3 Q. Did you ever see anything with respect to 3 Canamex?
4 Eldorado Hills? Any kind of a document cor anything? 9 A.  Separately, no.
5 A, Only the ones that I acknowledged seeing. 5 0. I mean anything you have would be togethar
6 Q. You mean the maps? 6 with Eldorado?
7 A. Those maps or things like that, yeah. 7 A, Yes.
8 Q. When you say "things like that," what are 8 Q. Do you claim to have a membership interest
9 you inferring? 9 in Eldorado?
10 A. There were some -- it was like —— I think |10 A, Correct. As much as I understand the
11 it was a map or a few pages. I don't remember if it |11 legal term "membership interest."
12 was a one-page or a two-page or a three-page that had |12 Q. What's the extent of your membership
13 some drawings. I remember there were same drawings 13 interest?
14 there, and whether there was an aerial photo or a 14 MR. SIMONS: Objection to the extent it
15 photo or something like that. 15 calls for a legal conclusion.
16 Q. And that was with respect to the Eldorade |16 BY MR. LIONEL:
17 property? 17 Q. Pleass,
18 A, With Canamex and Eldorado, because the 18 A. I don't know.
19 idea, as far as I remember, was to look at it as a 19 Q. Is it shares or what?
20 whole. 20 A. It is -- as far as I understand, rights to
21 Q. Did you ever get any phone calls from 21 be registered as a shareholder in Eldorado Hills or
22 Huerta when he was in the United States and you were |22 to have some equity participation in Eldorado Hills.
23 in Israel? 23 Q. And the basis of that is what?
24 A. You mean from 2006, 20077 24 A. My investment in Eldorado Hills,
25 Q. From the time of the pitch, after the 25 Q.  But what documentation is thera?
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1 MR. SIMCNS: Don't answer again., He's ! A. I don't know.
2 already asked and answered that eight times. 2 Q. Did you ever know?
3 MR. LIONEL: WNo, I haven't. 3 A. I may have been told, but I don't recall.
4 MR, SIMONS: Yes, you have. 4 Q. What attempts have you made to get that
5 BY MR. LIONEL: 5 clarified, the membership interest?
6 Q. Answer the question, please, 6 A, To have that what?
7 MR. SIMONS: This is the last time. You i Q. To have the membership interast, to have
8 don't get to keep asking the same thing over and 8 that issue clarified, what have you done?
9 over, 9 A. At the time in the past, unfortunately, I
10 MR, LIONEL: I'm asking what the 10 do not recall that I have. I was assuming that
11 documentation is of that investment -- of that 11 Carlos Huerta will register my rights properly with
12 interest. We're talking about interest now. 12 his partners, Sig Rogich and whoever else, and later
13 MR, SIMONS: You said "investment." 13 on, I referred it to my attorney to seek my rights.
14 BY MR. LIONEL: 14 Q. That's Mr. Simons?
15 Q. What's the documentation with respect to 15 A, That's Mr. Simons,
16 your interast? 16 Q. When did you retain him?
1?7 A, I don't remember. 17 A, I retained him after there was the
18 Q. Did you have documentation? 18 initial —- some kind of a court proceeding that
19 A, I don't remenber. As much as I had, it is |19 <Carlos Huerta helpad me do somehow. I don't even
20 included in here. 20 remember how. Which was, I think, rejected and then
21 Q. Included where? 21 I hired Mr. Simons,
22 A. In the paperwork that were submitted. 22 Q. That was in 20167
23 Q. Do you know any particular paperwork? 23 A. Could be.
24 A. T remenber nurber 2, Exhibit 2. 24 Q. Anybody else that you enlisted to get your
25 Q. That's the purchase agreement? 25 interest?
Page 71 ~Page 73]
1 A. That's a purchase agreement. I remember 1 A. Ne. Not that I know.
2 this one for sure, which acknowledges, to the best of | 2 Q. Do you claim there's money owed to you?
3 my understanding and to my attorney's understanding, 3 A. This money is owed to me, yes.
4 my rights to be a claimant in regards to Eldorade 4 Q. The million five?
5 Hills, 5 A. Million five based on 2008 terms, yes.
6 Q. Clarify, Let's talk membership interast, [ Q. Based on anything else besides the 2008?
7 okay? 7 You're talking about the agreement?
8 A, Parden? ] A. I'm talking about value.
9 Q. Mambership interest. You claim a 9 0. Value?
10 membership interest in Eldorado. 10 A.  Yeah.
1 A. T answered in regards to the membership 11 Q. Value of what?
12 interest, that I do not understand the legal standing |12 A. Well, since my potential claim was 1.5
13 of the wording "membership interest.” In very simple |13 back in 2008, and since it was, to my understanding,
14 terms, I invested in Eldorado Hills. I am supposed 14 illegally taken away from me or attempted to be taken
15 to be part owner of Eldorado Hills. Whether it has 15 away from me, going forward, that 1.5 will carry some
16 been registered properly or not, I do not know, What | 16 interest and potentially other benefits.
17 I know is that in Exhibit 2, it is explicitly 17 0.  And you measured that from 2008?
18 mentioned that Nanyah Vegas has a claim towards 18 B, I don't measure it from a certain date
19 Eldorado Hills, whether that claim is the -- what you | 19 because I don't know what legally I would be entitled
20 just called it. 20 to. I think that this is something that will be
21 Q. Mambership intarest? 21 between my attorney and the court at some point,
22 A. - membership interest or something else, |22 ¢. But the claim you say was 2008, the
23 1 know not. 23 interest to run from?
24 Q. What's the extent of the membership 24 A. No, no.
25 interest? 25 MR. SIMONS: No.
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1 THE WITNESS: At least from 2008. Perhaps | 1 MR, SIMONS: A few days before our
2 from the day I gave the — 2 meeting.
3 BY MR. LIGEL: 3 MR. LIONEL: Two days before what?
4 Q. Why do you say "at least 2008"? 4 MR, SIMONS: OQur meeting.
5 A. Because in 2008, there was a paper that 5 MR, LIOWEL: ©h, oh. Is that right?
6 was showing that I had this claim, and obvicusly, 6 Off the record.
7 this should carry some form of interest owver time, I 7 (Whereupon, a recess was had,)
8 would say. 8 MR. LIGNEL: Back on the record, please.
9 Q. But that was your claim, you had a claim 9 BY MR, LIONEL:
10 in 2008? 10 Q. Do you consider yourself a friend of
11 MR. SIMONS: You're mischaracterizing. 11 Mr. Huerta?
12 THE WITNESS: No. In 2008, there was a 12 &, HNo.
13 mentioning of my investment in Eldorado Hills, which [13 Q. Did you ever see him in Las Vegas?
14 will result in my potential claim of 1.5 million, the |14 A,  When I saw you.
15 historical number, 15 Q. That's the only time?
16 BY MR. LIQNEL: 16 A. That's the only time T ever saw him in Las
17 Q. You had a potential claim when? Under the |17 Vegas.
18 agreemant? 18 Q. You ever have lunch or dinner with him or
19 A, The potential claim is, to the best of my |19 anything?
20 understanding, from day one. Whether it is from 2006 | 20 A. At that time when I was here, I had dinner
21 or ‘7 or '8, I don't know. 21 with him and lunch.
22 Q. The original was based upon you 22 ¢. You had dinner with him?
23 transferring or sending a million and a half, right? |23 A. At that time when I was here and I saw
24 A, Correct. 24 you, I had dinner with him —- no sorry, not dinner.
25 Q. In 2007? 25 I had lunch with him because I didn't stay overnight
Page 75 Page 77
1 A, If you say it was 2007, I have to assume 1 at that time.
2 that this is correct. 2 Q. Did he have anything to do with your
3 Q. And your claim is from that time? 3 changing attorneys?
4 A. WMy claims will be brought when they will 4 A. Yes.
5 be brought by my attorney to court accerding to his 5 Q. Did he recommend --
6 understanding of the date from which I am entitled to | & A. He introduced me.
T it 7 Q. He introduced you?
8 Q. But the claim is shown in your complaint, 8 A. VYes,
9 isn't it? 9 Q. Did you meet the attorney in Reno?
10 A, I don't know if it has to -~ if it has any | 10 A. No.
11 material meaning in terms of the date from which we 11 Q. Mr. Simons?
12 would calculate the interest. 12 A. No, I did not go to Rena.
13 0. You're familiar with the complaint? 13 Q. You met him hera?
14 4. Which complaint? IE| A. I met him here.
15 Q. The complaint that you have filed here, 15 Q. Was Mr. Huerta there at the time?
16 the second one, The one that Mr. Simons filed. Are |16 A. Mr. Huerta was there.
17 vyou familiar with that complaint? 17 Q. Did you ever tell Mr. Huerta you wanted
18 B, A3 much as I am able as a nonlawyer to be |18 him to be your steward?
19 familiar with it, yes. 19 A. I would never use such a term, so0 no.
20 Q0. Did you see it before it was filad? 20 Q. 'The answer is no?
21 A, Yes. 21 A. What is a steward?
22 Q. It was filed in November, actually, of 22 Q. That's somebody in charge of somathing, I
23 201s6. 23 guass. You're asking from my -- I'm not Mr. Webster,
24 A, Maybe. 24 but that's the best definition I can give you.
25 MR. LIONEL: November 4th or 5th? 25 Did you ever tell him to invest your
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1 million and a half? 1 says. The document says what it says.
2 A, I didn't tell him to invest a million and 2 BY MR. LIONEL:
3 a half. It was not like I went and gave Mr. Huerta 3 Q. What do you undsrstand you are as a
4 and million and a half and told him to look for 4 potential claimant?
5 somewhere to park it. He pitched a specific deal to 5 MR. SIMONS: Don't answer.
6 me that later on took a bit of a twist into Eldorado 6 MR. LIONEL: Why? Is that privileged?
7 from Canamex, and I agreed to invest in that specific | 7 MR. SIMONS: HNo. You're asking him for --
8 deal. Mr. Huerta is nc money manager, as far as I 8 MR. LIONEL: Then you cannot make the —-
9 know. 9 MR. SIMONS: Absolutely I can.
10 Q. I want to talk sbout 2008. In 2008, Mr. 10 MR. LIONEL: You cannot tell him not to
11 Huerta ¢eased being a manager of Eldorado; isn't that | 11 answer.
12 correct? 12 MR. SIMONS: Absolutely I can.
13 A. If the legal documentation supports that, 13 MR. LIONEL: WNo, vou can't.
14 then yes. 14 MR. SIMONS: You're asking him to
15 Q. And actually in Exhibit 2, the purchase 15 interpret a document. That's a legal issue.
16 agresment, will support that? 16 MR. LIONEL: That's not a --
17 A. If so, then yes. 17 MR. SIMONS: That's not a factual issue.
18 Q. Tell me about the discussions that you had | 18 MR. LICNEL: You are limited to what you
19 with him at that time. 18 can tell a witness.
20 A. I don't remember the discussions that we 20 MR. SIMONS: Here's what I can do: I can
21 had at that time. There was probably something vague |21 also suspend that question and move for a protective
22 about — or vaguely I remember or recall about the 22 order.
23 fact that he had his own financial issues at the 23 MR, LIONEL: Do that.
24 time. He had to sell or whatever. And within that 24 MR. SIMONS: Well, I will if I need to.
25 sale, he made sure that my interest in Eldorado Hills |25 MR, LIONEL: I want an answer,
Page 79 Page 8T
1 remained intact. 1 MR. SIMONS: Well, you're not going to get
2 Q. The purchase agreement, which is 2 to sit bere and ask him to interpret the contracts
3 Byhibit 2, says that you are a potential claimant; is | 3 today. Not happening.
4 that correct? 4 MR, LIONEL: Under the rule, you cannot --
5 A. That appears there, yeah. 5 you cannot object. He's got to answer,
6 Q. What was your understanding of what you 6 MR. SIMONS: I can --
7 were as a potential claimant? ? MR. LIONEL: You can't tell him not to
8 MR. SIMOXS: Here you're asking him to B8 answer,
9 interpret a document that he's not == 9 MR. SIMONS: I can tell him not to answer
10 MR. LIONEL: No, I'm asking his 10 to protect the record while we take the issue up.
11 understanding. 11 Absolutely we can. I'm very comfortable with that
12 MR. SIMONS: Yes, you are, You're asking |12 because I've done it before.
13 him to legally interpret the document. 13 THE WITNESS: But how can I answer a legal
14 MR. LIONEL: I asked him his 14 question?
15 understanding. 13 MR. SIMONS: That's the point. What's
16 MR. SIMONS: No., You're asking him to -~ |16 your question? Put it on the record. What does he
17 BY MR, LIONEL: 17 interpret —
18 Q. Would you answer the question, please? 18 MR. LIONEL: You made this long talking
19 MR. SIMONS: No. You're asking him to 19 cbjection, to which I object to.
20 interpret a decument that he's not a party to. 20 MR. SIMONS: Well, I know. But I'm trying
21 That's a legal issue for the court. You don't get a |21 to let you know that it's an improper question. Go
22 witness to testify as to what he —- how he's going to |22 ahead.
23 interpret the document. I'm not letting that happen. |23 MR. LIONEL: Wow he's going to tell me
24 MR. LIONEL: He makes claims under it. 24 what you said.
25 MR. SIMONS: BRbsolutely. It says what it |25 MR. SIMONS: So what.
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1 BY MR. LIONEL: 1 BY MR. LIONEL:
2 Q. What was your understanding -- 2 Q. What would be the -- what's the basis for
3 MR. SIMONS: When? 3 your claim against Mr. Rogich?
4 BY MR, LIONEL: 4 MR. SIMONS: Asked and answered. You went
5 Q. You said you were a potential claimant. 5 through that earlier today.
6 A, I don't have an understanding. It is a 6 MR. LIGNEL: That doesn't give you the
7 legal matter that has legal standing and it's not for | 7 right to stop him, Ceounsel.
8 me to decipher it. 8 MR. SIMONS: It gives me the right to put
9 Q. Earlier in tha deposition you said you 9 an objection.
10 weore a potential claimant. 10 MR. LIONEL: I'm questioning him. It's my
11 A. This is what the paper says. 11 deposition.
12 Q. I'm asking you what your understanding 12 MR. SIMONS: And the Discovery
13 is -- 13 Commissioner said, and you referenced that you would
14 A. It is mot my place to understand or not 14 not delay it or be unduly burdensome.
15 understand. It is my place to claim or not to claim, |15 MR, LIONEL: You are delaying it by doing
16 ¢. Claim what? 16 what you've got --
17 A. Any rights that I might have. 17 MR. SIMCNS: You're asking the same
18 Q. But you are a potential claimant? 18 questions you've already asked.
19 MR. SIMONS: No. The document says what 18 MR, LIONEL: -- no right to do, which you
20 it says. He'll agree that the document says what it |20 have no right to do.
21 says. We'll stipulate that it says what it says. 21 MR. SIMONS: Well, I can when it becomes
22 MR. LIONEL: You're really in a good 22 burdensome and harassing.
23 friendly, good mecd. You'll stipulate what it says. |23 Do you have anything to add over and above
24 MR. SIMOWS: Yeah. 24 other than what you've already testified as to the
25 MR. LIONEL: Mo thanks. 25 basis of your claims?
Page 53 Page 85
1 BY MR, LIONEL: 1 MR. LIONEL: No, no, no, no.
2 Q. Who did you have potential claims 2 BY MR. LIONEL:
3 against -- 3 Q. What's the basis for your claim against
4 MR. SIMONS: Objection to the extent 4 Mr, Rogich?
5 you're trying to characterize the document as the 5 MR. SIMONS: Asked and answered.
6 definition of potential claims, but go ahead and 6 BY MR. LIONEL:
7 ask -- answer because if he's asking for who your 7 Q. Answer the question.
B claims are against, you can answer that. 8 A.  Asked and answered,
9 THE WITNESS: Would you like to repeat the | 9 Q. That's not an answar., You've got to
10 question, sir? 10 answer it. If you answered, asked and answared, what
11 BY MR, LIOWEL: 11 was your answer?
12 Q. As a potential claimant, whom did you have |12 MR, SIMONS: It says it in the record.
13 potential claims against? 13 MR. LICNEL: Counsel, I'm going to stop
14 MR. SIMONS: I'm cbjecting because now 14 this deposition and we'll go to the commissioner. Do
15 you're trying to define him as a potential claimant 15 you want to do that?
16 under the definition in the contract, To the extent |16 MR. SIMONS: Look, I want you to move
17 you're not and as to who his claims would be against, |17 forward and not ask the same questions over and over.
18 I will let you answer. 18 So this one time, you can restate all that if you
19 THE WITNESS: My claims would be against 19 want to pull it up or reference what I've already
20 Sig Ragich, his family foundation, to the best of my (20 said, but we're not --
21 understanding, Teld, which is Eliades, and any other |21 MR. LIONEL: No, no ==
22 persoh or -- 22 MR. SIMONS: -- we're not going down this
23 MR. SIMONS: Entity. 23 road today. You want to waste time now.
24 THE WITNESS: -- entity that is mentioned |24 MR. LIONEL: I'm not trying to waste time.
25 in my claim. 25 I have not been wasting time.
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1 MR. SIMONS: You asked the same questions 1 that.
2 over and over, Let's move forward with this one 2 Q. Fine. Esxhibit 2, the purchase agreement,
3 question but you know what my objection's going to 3 you say you have rights against Mr. Rogich under that
4 be. If we're going to ask the same things we've 4 agreement; is that correct?
5 already covered, we're going to have a problem. 5 MR. SIMONS: He already answered the
6 MR. LIONEL: Then we might as well stop it | 6 question. Now you're mischaracterizing. Asked and
7 now and go to the Discovery Commissioner. 7 answered. He said also under that agreement.
8 MR. SIMONS: No, because that's 8 MR, LIONEL: And I'm asking what the other
9 something —- it looks to me like that's your plan, 9 things were?
10 MR. LIONEL: So vhat is my plan? 10 MR. SIMONS: He did. His investwent into
11 MR. SIMONS: To delay, 11 Eldorado Hills.
12 MR. LIONEL: What kind of nonsense -- what | 12 MR. LIONEL: That's fine. But I want to
13 do I gain by delay? 13 know —-
14 MR. SIMONS: You tell me. 14 THE WITNESS: And any other -- and
15 MR. LIONEL: So what are you talking 15 other —-
16 about? 16 BY MR. LIONEL:
17 THE WITNESS: Sending more hours to your 17 Q. I understand that. I understand what
18 attorney. 18 you'rae saying.
18 MR. SIMONS: You want to waste the time? 19 MR. SIMONS: Well, if you understand it,
20 Go ask him, what are your claims -- the basis of your |20 then you don't need to ask the question.
21 claiwms against Mr. Rogich? 21 BY MR, LIOWEL:
22 MR, LIONEL: No, no, I'll ask the 22 Q. Mr. Harlap, all I'm asking you is prior to
23 questions. 23 FExhibit 2, which is the purchasa agreement under
24 MR. SIMONS: Then have at it. 24 which you say you have rights, did you have any
25 /Y 25 rights against Mr. Rogich?
T Page 87 Page 89
1 BY MR. LICNEL: 1 MR. SIMONS: Asked and answered.
2 Q. What's the basis for your claim against 2 BY MR. LIONEL:
3 Mr. Rogich? 3 Q. BAnswer that, please.
4 A. BAs I told you before. 4 A, I think that I've answered before. I've
5 Q. Which is what? 5 made my investment in Eldoradoe Hills in which he was
6 A. My interest in Eldorado Hills, as also 6 a part of, to the best of my understanding. And so
7 mentioned in Exhibit 2, perhaps in other papers as 7 as much as he was part of it, I theoretically, and
8 well, sees me as a potential claimant the way it is 8 based on my legal advice, would have claims against
8 referred to in that paper, specific paper. 2nd other | 9 him, yes.
10 than that, I'm seeking the legal advice of my counsel |10 Q. Because he was a member of the LIC?
11 in order to assess what are my rights. 11 A.  Because of any legal reason,
12 ¢. Befcre that paper, which is Exhibit 2, 12 Q. Are you aware of any legal reason?
13 you're talking about the purchase agreement, did you |13 A. Had I been 4 lawyer, I would have been
14 have any claim against Mr. Rogich? 14 aware. Since I'm not a lawyer, I camnot be aware.
15 A. In 2007 or whenever I invested in Eldorado |15 Q. Aside from what you just said, did you
16 Hills? 16 have any claim against Mr. Rogich prior to the
17 Q. At any time -- at the time -- strike that. |17 execution of Exhibit 2?7
18 Exhibit 2 is called a purchasa agreement, |18 MR. SIMONS: RAsked and answered. That's
19 and you claim you have rights under that purchase 19 the third time.
20 agreement -- 20 BY MR. LICNEL:
21 k. Also under that purchase agreement. Also |21 Q. Answer that.
22 under that purchase agreement. 22 A, Asked and answered.
23 Q. What else do you have rights from? 23 MR, SIMONS: There you go.
24 A. T probably have my right due to the fact 24 BY MR. LICNEL:
25 that I invested directly in Eldorado Hills prior to 25 Q. What's your answer?
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1 MR. SIMONS: He already answered, 1 Q. But you wera not a party?
2 THE WITNESS: I answered. 2 MR. SIMONS: Objection.
3 MR, SIMONS: Go ahead. 3 THE WITNESS: I don't understand what is
4 BY MR. LIONEL: 4 the standing of a party or not a party.
5 ¢, What was your answer? 5 BY MR. LIONEL:
6 A. I answered. 6 Q. I asked you a question. As far as you'ra
7 MR. SIMONS: Will you go back and read the | 7 concerned --
8 answer to Mr. Lionel. 8 A. I don't have -- I have no concerns other
9 (Whereupon, the record was 9 than what is my legal standing. And I am not
10 read back by the court reporter:) 10 deciphering my legal standing. It not for me to do.
11 BY MR. LIONEL: 11 Q. I should have taken a deposition of your
12 Q. Aside from the fact that you had invested (12 lawyer,
13 a million five in Eldorado and aside from the 13 A.  Maybe.
14 purchase agreement, based on what else did you have a |14 MR, SIMONS: I don't think you want it.
15 claim against Mr. Rogich at the time? 15 BY MR, LIONEL:
16 A. Based on any other paperwork that my 16 Q. Did you have any claim against Teld
17 lawyer would see as giving me such rights. 17 prior —-
18 Q. And you perscnally have no personal 18 A. Same answer.
19 understanding of what they may be? 19 Q. How about Mr. Eliades?
20 A. I amnot a lawyer, and so I do not attempt |20 A.  Same answer.
21 to understand what I am not educated to. 21 0. How about with the Eliades Trust?
22 Q. Before the purchase agreement, did you 22 A. Same answer.
23 have any rights against anybody other than Eldorade? |23 Q. How about the Rogich Trust?
24 A, Before which purchase agreement? 24 A.  Same answer,
25 Q. The one, Exhibit 2. 25 Q. Why did you wait so long to sue?
Fage 91 Page 93 |
1 MR. SIMONS: Objection to the extent it's 1 MR. SIMONS: Which time?
2 asking for a legal conclusion. 2 THE WITNESS: What do you mean by "so
3 MR. LIONEL: I want his understanding. 3 leng"? I think I'm suing within the time frame that
4 THE WITNESS: I do not have the capacity 4 I'm permitted to. Why is it too long?
S to analyze my legal standing in regards to any 5 BY MR. LIONEL:
6 previous paperwork or this paperwork, and I have to 6 Q. Is that your reason?
T rely on my attorney's counsel. 1 A. My reasons are to be kept between me and
8 BY MR. LIONEL: 8 my attorney. This is privileged information.
9 Q. 2nd as far as you're concerned, you have 9 Q. Ia that the only answer you can give ma?
10 ne knowledge of any such -- 10 A. I think so.
11 A. As far as I'm concerned, I have no attempt |11 Q. Fine. Did you ever discuss your claim
12 to have knowledge. 12 against Mr. Rogich or his trust with Mr. Rogich? Did
13 Q. No what? 13 you ever discuss it with him?
14 A. No attempt to assume that I have the 14 A, No.
15  knowledge. 15 Q. Did you make any attempt to discuss it
16 Q. Were you a party to the purchase 16 with him?
17 agreement? 17 A. No, he made the attempt. I did not have
18 MR. SIMONS: Objection to the extent it 18 direct contact with Mr. Rogich ever.
19 asks for a legal conclusion. 19 0. Did you ever attempt to have direct
20 BY MR. LICNEL: 20 contact?
21 Q. Answar the question, pleasa. 21 A. Via Carles Huerta and Jacob Feingold and
22 A. I was mentioned in the —- in Exhibit 2. 22 my attorneys.
23 Q. Exhibit A, I'm sorry, in Exhibit 2. 23 Q. What attempt did you make?
24 Okay. 24 A. They were, to my understanding, repeatedly
25 A. I was menticned in Exhibit 2. 25 trying to get him to give me back everything that I
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1 was owed in regards to this investment, in cne way or | 1 eoxperiencing financial difficulties, which caused

2 the other, 2 Rogich Trust to be unable to contribute further funds
3 Q. Where did Jacob Feingold come in? What 3 to Eldorado for payment of Eldorado's monthly loan

4 did he do? 4 payments."

) A. He's the go through bhetween me and Carlos 5 You're familiar with that paragraph?

6 at some point. 6 A, I read it here in my complaint,

7 Q. What did Carles try to do? 7 Q. Do you have any problems -- do you

8 A. I'm not aware of exactly what he tried to 8 understand it?

9 do, except to my understanding, he went back and 9 A. Yes, I do not -~ I cannot relate now to
10 forth many times to Sig Rogich, whether before this 10 whether it was 2006 or not, I don't know.

11 agreement, during this agreement, after this 11 9. I understand that. I accept that.

12 agreement, but we know the end result so far. 12 A. And, of course, I am not fully aware of
13 Q. Did Carlos tell you that? 13 5ig Rogich's personal finances.

i A, VYes. 14 Q. I'll get into that. This paragraph here,
15 Q. What did ha tell you exactly? 15 is that your understanding, that that was the

16 A. T don't remember, 16 situation in 2006 or 2007?
17 Q. When did he tell you? 17 A, If this is what legally this means, then
18 A. T don't remember. 18 yes.

19 Q. Mr. Harlap, I'm going to ask you some 19 Q. How do you know that? Is that what Carlos
20 questions based on your complaint. BAnd to make it a |20 told you?
21 little clearer, I'm going to give you a copy of the 21 A, I do not know.
22 complaint. So when I look at something in here, 22 MR. SIMONS: Objection. This isn‘t a
23 we'll know what we're talking about instead of my 23 document he prepared. His counsel prepared it.
24 just reading it. 24 BY MR. LICNEL:

25 MR, LIONEL: This will be six. 25 Q. Is that what Carlos told you?

Page 95 Page 97

1 {Exhibit Number 6 was marked.} 1 A. I have no idea. This is a legal document
2 BY MR, LICNEL: 2 that was prepared by my counsel based on the assembly
3 Q. Would you look at that complaint, please, 3 of all the information that was given either by

4 Mr, Harlap. I'm going to start on paragraph 12. 4 paperwork or in wording either through me or through
§ "Eldorado relied on its two members to pay the 5 findings of other papers andfer through Carlos Huerta
6 monthly loan payments, requiring Go Global and Regich | 6 or anybody else who had to do with this case or this
7 Trust to contribute additichal funds te Elderado, 7 investment.

8 which in turn, Eldorado would use to pay the monthly 8 Q.  But you know that these three lines were
9 loan payment, In addition, funds would bhe 9 prepared by your lawyer, right?

10 contributed and applied and used toward the 10 A, Yes.

11 development cost as the project was being designed as |11 0. And it says, "And commencing 2006, the

12 an industrial park." 12 Rogich Trust was experiencing financial

13 Now, I read that paragraph to you to bring |13 difficulties.” Is that what it says?

14 you a little -- one of the things you talk about is 14 A. That's what it says.

15 the —- you have some paragraphs here with respect 15 Q. Do you have any information about whether
16 to -~ well, Mr, Huerta said he paid. In other words, |16 that's true or not?

17 he said he paid certain money for mortgage payments 17 A, No.

18 and that he wanted to get them back or words to that |18 Q. No. Do you have any information about

19 effect. I'm just trying to give you a gengral 19 whether Rogich Trust was unable to contribute further
20 background for whera we're going. 20 funds to Eldorado? You don't have any information?
21 A. I hear you. 21 A. You're asking me whether he could

22 Q. I beg your pardon? 22 contribute. 1 have no clue whether he could., I know
23 A. [ hear you. 23 that T heard that he didn't.

24 Q. Okay. Fine. Now, look at paragraph 13, 24 Q.  From whom?
25 "Commencing in or about 2006, Rogich Trust was 25 A, At the time, apparently.
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1 Q. From whom? 1 have personal knowledge, but it was derived from my
2 BA. Probably through Carlos or through the 2 attorney? Yes, I agree with that.
3 findings of my attorney. 3 MR. LIONEL: If he's got personal
4 Q. Fine. But you have no personal knowledge 4 knowledge, it's not derived from him,
5 of that? 5 BY MR, LIONEL:
6 A. No. 6 Q. Indspendent. of your lawyer, do you have
7 Q. let's go to 14, Would you read that, and 7 knowledge of that, perscnal knowledge?
B I'm going to ask you whether you've got any personal 8 A. [ do not know.
9 knowledge of that. 9 Q. Paragraph 15, would you read it, please.
10 A. I heard about it. 10 4., T read it.
11 Q. From whom? 11 Q. Aside from what your attorney may have
12 A. Either from Carlos Huerta or through my 12 told you, do you have any perscnal knowladge of
13 lawyers when we started preparing the paperwork for 13 what's in paragraph 15?
14 the claim. 14 A. I may have also heard something in this
15 Q. But you don't have any perscnal knowledge? |15 regard from Carles, but I do not recall. I de not
16 A. I don't recall. 16 recall a specific conversation, but it might have
17 MR. SIMCNS: Here's what I need to do, is |17 wvery well been.
18 to caution you that communications between yourself 18 Q. From Carlos?
19 or myself or anyone in my office are protected by the |19 A. If, then from Carlos -~ beyond what I know
20 attormey/client privilege. If your information is 20 from my lawyer, it would be from Carlos and maybe
21 derived from those commmnications, then I'm 21 Mr. Feingold.
22  instructing you not to answer. 22 Q. Fine. It talks about Go Global's
23 THE WITNESS: Okay. 23 advances. Do ycu know what the amount of those
29 MR. SIMOWS: If he asks you a question 24 advances were?
25 about perscnal knowledge that derives from another 25 L. Vo.
Page 99 Page 101
1 source other than our communications, he's entitled 1 Q.  Did you ever know?
2 to that. 2 A. I may have seen something, but I don't
3 THE WITNESS: But the truth is that I 3 recall.
4 cannot recall what, if at all, at some point I heard 4 0. Did you ever inquire as to the amount of
5 from Carlos, let alone what was going on between you S5 the advancaes?
6 and me. I cannot say this I heard from you, that I [ A. Ho. I never got into the details of this
7 heard from him. By and large, if I heard anything 7 investment to that level.
8 from Carlos, it was like that (motioning with hands 8 Q. When Carles made the pitch to you in
9 far apart). If I heard anything through you, it was 9 2007 —
10 like that (motioning with hands closer together). 10 A. Or '6 or whatever it was.
11 MR. SIMONS: Okay. 11 Q. Whatever it was, did he talk about
12 THE WITNESS: This is as much as I can 12 advances by him?
13 relate to it, Mr. Lionel. 13 A, I do not remember that, There is no way I
14 BY MR. LIONEL: 14 would remember that.
15 Q. 1lat's go back to paragraph 14. Do you 15 Q. Are you sure you don't remember
16 have any personal knowledge of what that says? 16 anything -~ him talking about advances?
17 MR. SIMONS: Again, just for 17 A, T don't remember him saying or not saying
18 clarification, if your knowledge is based upon our 18 it. And I do not remember whether it was during the
19 communication —- 19 pitch and/or after the pitch, prior to me investing
20 THE WITNESS: It's based upon this 20 money or post me investing money in Eldorado Hills.
21 attorney relationship. 21 1 cannot tell you.
22 MR. LIONEL: Mo. TIf I ask him whether he |22 Q. You cannot say whether —
23 has any personal knowledge, he can answer that, can't |23 A. It could or could not have been in any of
24 he? 24 these occasions.
25 MR. SIMONS: What you're saying is, yes, I |25 Q. Do you remember him ever talking about
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1 advancas? 1 personally aware that Rogich Trust approved,
2 A, Not specifically. 2 consented and knew about it?
3 Q. How about generally? 3 A. I camnot say that I personally know or
4 A. Maybe —- I don't want to say that I 4 don't know.
5 remember specific because my memory may be due to the | 5 Q. Fine. It says Nanyah, a million five.
6 fact that I read the paperwork at a later point and 6 A. That's what it says.
7 only got information then, but I don't know. 7 Q. Did Nanysh make that investment in
8 Q. But do you now have any memory of him 8 Eldorado?
9 talking -- 9 A. Nanyah Vegas made the 1,500,000 investment
10 A. Now I don't need the memory. Now I can 10 in Eldorado Hills.
11 read. 11 Q. With Mr. Rogich Trust's approval, consent
12 Q. You want me to take that away from you? 12 and knowledga?
13 A. No need to. 13 A. As I told you before, I do not know and I
14 Q. Paragraph 18, "In reliance on Rogich 14 cannot answer.
15 Trust's approval, consent and knowledge, Go Global 15 Q. Fina. Do you know about the Antonio
16 solicited and obtained the following investments into |16 Nevada's $3,360,000 purported investment in Eldorade?
17 Eldorado." 17 A.  No.
18 Do you have any memory that Rogich Trust 18 Q. No personal knowledge aside from what you
19 approved, consent and knew about this? 19 may have learnad from your lawyer. Fair statement?
20 A. Now I have to refer you to the 20 A. Either lawyer or before, but nothing
21 lawyer-client conversations. 21 personal and no paperwork regarding this rhing, as
22 Q. But do you -- aside from that, do you have |22 far as I recall.
23 any personal knowledge? 23 Q. And you would say the same answers with
24 A. It's not me to have personal knowledge or |24 respect to the Ray family, which shows $283,561, and
25 not. I'mnot basing anything here theoretically on 25 the Eddyline Investments --
Page 103 Page 105
1 personal knowledge because it is many years ago. I 1 A. Correct.
2 do not recall. And as much as I know what happened 2 Q. -~ for $50,000?
3 was, in retrospect, floated or surfaced through the 3 A, Correct,
4 findings of my legal counsels, mostly. Not only but 4 Q. Now, let's look at paragraph 17. "After
5 mostly. 5 receipt of Nanyah's investment," I assume it's the
& Q. But when I ask if you have personal 6 ona million five, "with the full knowledga, consent
7 knowledge, besides what your lawyer may have told 7 and agreement of Rogich Trust in or about December
8 you, you can say yes or ho. B8 2007, Eldorado used tha majority of the cne millien
9 A. When I am firm about whether I have 9 five investsd to repay Go Global in amounts Go Global
10 personal knowledge or not, I would. 10 has singla-handedly advanced on behalf of Eldorados."
11 Q. But you don't have personal knowledge? 11 Any personal knowledge of that?
12 A. I don't have. 12 A. Not that I recall.
13 Q. You can't say that you had? 13 Q. Paragraph 19, "Rogich Trust was at all
1 A. I cannot say thal I have or that I don't 14 times fully informed and approved the foregoing
15 have. 15 transacticns.!
16 Q. That's a strange answer, Mr. Harlap. 16 Aside from what your attorney may have
17 A. Maybe, but it is my answer. 17 told you, do you have any personal knowledge of
18 Q. Fipe. Well, I'm going to break it down. 18 what's contained in paragraph 19?
19 "And reliance on Rogich Trust's approval, consent and | 19 A.  No.
20 the knowladge, Go Glcbal consented and obtained the 20 Q. In paragraph 17, you talked about Eldorade
21 following investments." 21 using the majority of the million five invested by
22 A.  "Go Global solicited and obtained." 22 Nanyah, What was the majority, do you know?
23 Q. "Solicited and obtained the following 23 A. I think it was a number that was very
24 investments." 24 close to the 1.5 million, but this is only if this is
25 But you can't tell me that you arae 25 the amount of money that I saw somewhere, and I don't
Envision Legal Solutions 702-805-4800 scheduling@envision.legal

JA_007503



Harlap, Yoav October 11, 2017 Pages 106..109
Page 106 Page 108
1 remenber where, that was paid by the Eldorado Hill 1 A. I don't know.
2 Trust or whatever it is, or repaid to Go Global, to 2 Q. You don't know that?
3 Carlos Huerta. There was something like that, but I 3 A, I don't know, It could have come out of
4 don't remember. I don't know. T don't know if this 4 somebody else's, I don't know.
5 is the numbers that you are relating to, s Q. You don't know?
6 Q. What's the extent of your perscnal 6 A, HNo.
7 knowledge aside from what you learned from your 7 Q. You're sure of that?
8 lawyers with respect to 177 8 A, Yes.
9 A, There's no extent. 9 Q. Let's look at paragraph 17. It says,
10 0. At the time you sent -- invested a million |10 "Elderado used the majority of the million five
11 and a half into Eldorado, were you aware of what was |1l invested to repay Carlos the amounts Carlos had
12 in the Eldorado account at that time? 12 single-handedly advancad."
13 A. I don't think se. I doubt very much. 13 A.  Ipparently.
14 Q. While you ware in Israel with Mr. Huerta, |14 Q.  Apparently what?
15 did you tell hin that some money would be paid to 15 MR. SIMONS: What's the question?
16 Huerta out of your million five? 16 BY MR. LIONEL:
17 A. If I told Carlos Huerta, it's money of my |17 Q. Apparently it came out of the million
18 investment in Eldorado wouirld be paid to Carlos 18 five?
19 Huerta. 19 A. Apparently this is what the lawyers have
20 Q. Be paid, yes, or Ge Global? 20 found, I think, as much as I can understand what is
21 A, I do not remember that, but I doubt it. 21 written.
22 Because my investment was into Eldorado Hills, not -- |22 Q. So when you testified a few minutes ago
23 1 did not pay anything to Carlos Huerta, and I paid 23 that it did not coms cut of your money ——
24 an investment into Eldorado Hills. 24 A. I do not —- you cannot paint this money
25 Q. You invested z million five in Eldorado 25 and say -~ maybe it came out of a different pocket
Page 107 Page 109
1 Hills, We're talking about Nanysh or you, ckay? &and | 1 that went into Eldorado Hills.
2 none of that meoney was paid to Huarta? 2 Q. That's not what this says.
| A. Not that I recall. 3 A, Okay. So apparently the lawyer found out
4 Q. You have no knowledge of that? 4 that it was paid out of that.
5 A. I have no knowledge specifically that that | & Q. And did you agree that the monsy should
6 specific money that I am paying had to be paid to 6 come out of your million five?
7 Carlos Huerta, I have a later understanding that 7 A. How could T agree if I didn't know?
8 there were monies that were supposed to be paid by 8 Q. You didn't know. This says it did coms
9 Rldorado Hills to Go Global, which is Carlos Huerta. 9 out of the ocne-five.
10 I don't know of it being painted as my specific money | 10 R, Maybe. But it doesn't mean that T knew.
11 as such. 1n Q. Did you agree to it?
12 Q. You don't know whether what Carles got 12 MR, SIMONS: Asked and answered, Third
13 from Huerta was part of the million five? 13 time on this question. He said he didn't know about
14 A. Carlos Huerta got from who? 14 it
15 Q. From Eldorado? 15 Go ahead.
16 A. In retrospect, I know that there were 16 MR. LICNEL: I don't want you to do that,
17 payments done from Eldorado to Carlos, To the best 17 Counsel,
18 of my understanding, this was reimbursement of 18 MR. SIMONS: Well, come on.
19 advancements that he gave, according to the paperwork |19 MR. LIGHEL: I don't want you to do that.
20 that is here, but T don't know of it personal 20 MR. SIMONS: You're going in circles,
21 knowledge. I know it out of the papers that were 21 Counsel.
22 assembled by my attorneys. 22 MR. LIGMEL: Necnsense.
23 Q. You don't know whatever Carlos got from 23 Would you read the last question back?
24 Eldorado for advances, as you put it, came out of 24 MR. SIMONS: Go two questions back.
25 your million five? 25 MR. LIONEL: HNo, go one question. It's my
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1 deposition and I'm questioning. 1 A. No. Not that I recall. I may have. I
2 MR. SIMONS: Oon't keep asking the same 2 may have not. Maybe I knew. Maybe not. I don't
3 question over and over. 3 know.
4 MR. LIONEL: Ask the last question, 4 Q. Did you read Mr, Huerta's deposition where
5 please, 5 he discussed a consulting fee?
6 {Whereupon, the following question was 6 A. If the deposition of Mr. Huerta is part of
7 read hack by the court reporter: 7 this thing, which I had to read, then yes, but I
8 Question: "Did you agree to it") 8 don't remember the details. As I told you, it was a
9 THE WITNESS: Agree to what? 9 while ago. And I would not remember anyway.
10 BY MR. LIGNEL: 10 Q. What would you remember about the
11 . To the payment to Huerta or Go Global out |11 consulting fee?
12 of the million five that you say you invested? 12 A, Idon't, [ don't remember there being or
13 A, I don't know, 13 not being one.
14 Q.  You doh't know? 14 Q. Do you know whether the consulting fee was
15 A.  HNo, I don't know. 15 reflectsd in the general ledger of Eldorado?
16 Q. You may have? 16 A. No. I have no idea.
17 A, 1 may have not, 17 Q. You have no idea?
18 Q. May have not. Okay. 18 A. I have no idea.
19 At the time you invested in Eldorado, were |19 Q. You're sure?
20 you aware of its financial condition? 20 A. T have no idea. Tt may be part of the
21 A. No, Not that I recall. 21 findings of my attorneys at some point, but I
22 Q. bid you attempt to find out? 22 personally de not have knowledge. I have never seen
23 A, Not that I recall. 23 the ledger personally. I wouldn't know how to read
24 Q. Were vou aware that there was a large 24 it had I seen it.
25 mortgage that was owed by Eldorade? 25 Q. Well, could you have heard Mr, Huerta say
Page 111 Page T13
1 A. I think I heard about a mortygage, but I 1l it was on the general ledger?
2 don't know, Honestly, I don't know. 2 A. Theoretically, I could have heard him say,
3 Q. Do you remerber anything about it? 3 but I don't recall something like that.
4 A, No. I assume that any real estate 4 Q. You don't have any knowledge about a
5 transaction purchase would have part equity, part 5 consulting fee; is that what you're saying?
6 mortgage, and so T assume there could be also a 6 A. I don't have information about him having
7 mortgage here. 7 a consulting fee but maybe he did.
8 Q. So you assumed that at the time? 8 Q. And maybe it was on a general ledger?
9 A. Perhaps I assumed at the time. Perhaps 9 A. Maybe.
10 not. I don't know. I don't remenmber what happened 10 Q. But you don't have any knowledge?
11 in 2006 or '7. 11 A. I have no knowledge.
12 Q. You don't remember? 12 0. You never heard that?
13 A. Or '8. Are we bhetween questions? 13 A. I didn't say I never heard. I don't
14 Q. I beg your pardon? 14 recall hearing.
15 A. Are we between guestions? 15 Q. Did you aver authorize a consulting fee to
16 Q. Do you want to go scmeplace? 16 Mr. Huerta or Go Glcbal?
17 A. If that is possible. 17 A. Given my recent answer, the answer would
18 Q. Surely. Absolutely. 18 be that I did not give such consent, to the best of
19 {Whereupon, a recess was had,) 19 my understanding, nor do I recall whether I did or
20 BY MR, LICWEL: 20 didn't.
21 0. Arve you aware that Go Glcbal got a 21 Q. Did you evar object to the payment of a
22 consulting fee? 22 consulting fee to Go Global?
23 A. MNo. I don't recall. 23 A.  Pardon?
24 Q. Are you awarae that he got a consulting fee |24 g. Did you ever objact to the payment of a
25 out of your million and a half? 25 consulting fea to Go Global?
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1 A. I don't have a standing on it at this 1 A. I don't remember. Probably -- I assume at
2 point in time because T don't know the basis for such | 2 the time I was swing Sig Rogich or Eldorade Hills or
3 a claim, whether there was such a claim. 3 anybody that had to do with it, but I don't remember
4 Q. Do you remember the first lawsuit? 4 who T sued exactly.

5 R, My first lawsuit? 5 Q. You really don't remember anything about
6 Q. Yes. 6 that?
ki A. Barely. You know, in general, that I had 7 A. No.

8 one. 8 Q. Do you remember any basis for the suit?

9 Q. Hm? 9 Strike that.

10 A. I remember that I had one. 10 Do you remenber what your claim was?

11 Q. Who was your lawyer in that lawsuit? 11 A. As far as I understand, the claim is --

12 A. I don't remember, 12 you ask if I remember. Remember, I don't. Can I

13 @, Did you have a lawyer in that lawsuit? 13 assume what was my claim? I assume it was exactly

14 A. I think so, yeah., I think I did. 1 14 the same claim as I have now based on my investment
15 probably did. 15 in Eldorade Hills, and the fact that I was owed =~-
16 Q. Was it Mr. McDenald? 16 call it a membership part or anything else, rights,
17 B, Maybe. [ don't remember. 17 claims, potential whatever you call it, it's legal
18 Q. Did you knew a McDonald McDonald? 18 terms which were due to me and were lately -- and

19 A. I don't remember. 19 later not paid or not acknowledged.

20 Q. What do you remenbar about the lawsuit? 20 Q. Did you rely on Mr. Huerta with respect to
21 A. Not much. HNothing pretty much. Only that |21 that suit?

22 there was scmething like that. 22 A.  Rely?

23 Q. Did Mr. Huerta have anything to do with 23 Q. Yes.

24 it? 24 A, I don't understand what is the legal

25 A. He was somehow involved in it, I guess, 25 meaning of "rely." Was he involved somehow? Yes.
T Page 115 Page 117

1 yes. 1 Rely? I don't think so because rely meaning that
2 Q. How was he involved? 2 there is probably some legal standing, and I do not

3 A. He probably introduced me to a lawyer 3 know of any such legal standing in temms of relying

4 on -~ you know, upon my request or something like 4 on him. It was my investment in Eldorado Hills which

5 that. 5 I was referring to. So relying on him? I don't

6 Q. Do you remexber meeting the lawyer? 6 know.

7 A. No, I don't. 7 Q. Did he have any involvement in that

B Q. Did you pay him anything? 8 lawsuit?

9 A. I don't remember. 9 A. I think he introduced to -- he took it to
10 Q. Did you have a retainer agreement? 10 that lawyer on my behalf, subject to we asking him,
11 A. I don't remember. 11 because I was not physically here, and I didn't want
12 Q. Did you see the complaint before it was 12 to bother with it from the other side of the world,
13 filed? 13 not knowing the details of the whole process and not
14 A. I probably did, but T don't remember 14 having paperwork with me at all to back all these --
15 whether I saw it or not, but I assume I would have to | 15 a lawsuit, because he had all of it.

16 have. 16 Q. Do you understand what unjust enrichment
17 Q. Did you discuss that litigation or that 17 is? Let me put it another way. Do you understand
18 lawsuit with Mr, Huerta? 18 what an unjust enrichment claim is?

19 A. I may have. I don't remember. Probably 19 A. Generally, if I translate it to Hebrew,
20 briefly at some point, but -- 20 then as far as my limited understanding in legal

21 Q. that do you remember about it? 21 standing, yes, but I don't understand —- I cannot

22 A, Not much. That it existed. That there 22 tell you that I understand the legal implication,

23 was a need to approach court to seek some court 23 It's a legal term, so I'm not the one to be asked

24 decisions in regard to my rights in Eldorade Hills. 24 about that,

25 Q. Who were you suing? 25 Q. Did Nanyah Vegas ever confer a benefit on
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1 Eldorado? I here. I never met him elsewhere so it would not have
2 MR. SIMONS: Objection to the extent 2 been -- probably that there was this deal in 2008, I
3 vyou're asking for a legal conclusion. 3 assume, and that they're waiting to give me my
4 THE WITNESS: What do you mean? 4 interest or my rights or my, whatever it is, which I
5 BY MR. LIONEL: 5 cannot define now as we speak. I may have heard,
6 Q. Your understanding. Do you have an 6 during those years here and there, you know, no news,
7 understanding -- 7 okay, we're still trying, hoping, asking, pushing,
] A. I don't have an understanding. 8 whatever, hut not something specific.
9 Q. -~ of that? 9 Q. But you do remember the purchase agreement
10 A. I don't have an understanding of what it 10 of 2008 and what it said about your rights?
11 even means. But if I ever got money out of Eldorado |11 A. BRs I told you, I remember that there was,
12 Hills? No, I just injected money into Eldorado 12 and I do not remember from when I remember.
13 Hills. 13 Q. But Carlos told you about that agreement,
14 Q. That was your relationship with Eldorade, |14 didn't he?
15 you invested money in it? 15 A. He may have. He may have not. I assume
16 A. 1 invested money in Eldorade Hills. 16 he has.
17 Q. The investment in Eldorade was in 2007; is |17 Q. He told you that you were going to get
18 that correct? 18 your million five under that agreement in some way?
19 A. '6, '7, whatever,'8, I don't recall 19 A, Million five or more.
20 exactly the year. It was prior to —- obviously to 20 Q.  Hom?
21 the 2008 sale of the rights of Exhibit 2, I think it |21 A, Million five or more.
22 is. 22 Q. You mean with the interest?
23 Q. In 2008, L think you said you spoke to 23 A. With interest, with profits, with
24 Mr. Huerta? 24 anything —— because it could have —— I had -- since I
25 A. I would never tell you that I spoke in 25 understood that I have -~ I am part ouwner of
Page 119 Page 121
1 20068, because I do not recall if it's 2008 or '7 or 1 whatever —— of Eldoradoe Hills and through that, in
2 '9ar '6. 2 anything that Eldorado Hills owns, at some point,
3 Q. Do you remember what, if anything, you did | 3 I'll get my meney, money plus interest, my part of
4 in 2008 with respect to Eldorado -- 4 the -- my part of the real estate shares. You name
5 A, I remember nothing -- 5 it, whatever. I don't know. This is legal -- legal
6 Q. -~ with your investment? 6 matters, but that I will get what I am due and that I
17 A. -- in terms of relating to it date-wise 7 am due.
8 because I do not recall if it was in this or that 8 Q. You had your interest -- well, after the
9 year of what it was at all during these years because | 9 purchase agreement, did you have any interest in
10 it's way too far back. And I don't remember what was |10 Eldorado?
11 exactly said, if it was said, written, verbally, in 11 A. I don't know. This is a legal standing,
12 writing, over the phone, in person, I don't know. 12 I don't know what to answer.
13 Q. The investment was mada in 2007 or 2006, 13 Q. What was your understanding?
14 vyou say vwhataver, and that there was a purchase 14 A. My understanding is that I have rights,
15 agreement in 2008 when Carlog got out of Elderade. 15 and these rights will be translated inte something,
16 A, You relate to Exhibit 2? 16 be it meney, equity, whatever, going forward at some
17 Q. Yes. Fair statemant, my statement? 17 point.
18 A, Yes. 18 Q. Did you have an understanding, based upen
19 Q. What, to your knowledge after that, after |18 talking to Carlos, that after that agreement, you
20 the Exhibit 2 purchase agreement, what do you 20 were going to get your million five back?
21 remenmber with respect to Eldorado? 21 A. I had the general understanding that I
22 A. I only remember vaguely that every year or |22 will get what is due to me.
23 so I would be told either by Jacch Feingold, maybe at |23 Q. You didn't know any amount?
24 some point directly through Carlos on the phone or if | 24 A. I knew I invested 1.5 million, but at that
25 he came to Israel at some point, because I nmever came |25 point in time I do not think that I knew whether my
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1 rights were only for 1.5, 1.5 with interest, equity, 1 You've already asked this 15 times earlier, Counsel.
2 registration of ownership on a piece of real — [ 2 MR. LIONEL: Tt's not been asked once,
3 don't know. This is a legal matter, It's out of my 3 Counsel.
4 jurisdiction. 1 MR. SIMOMS: You asked him, and he said he
5 Q. What did Carlos tell you? 5 wired it and his account has the information. Why
[ A. I don't remember what he told me now in 6 are we going through this?
7 2007 or '8 or whatever, I don't remember what he 7 MR. LIONEL: Because I want to go further.
8 told me a year ago, if he did. I have no idea what 8 1It's my deposition. I'm not trying to delay it. If
9 he told me in 2008. I can assume but — 9 you don't like, you can call or stop and we go te the
10 Q. let's talk about that Exhibit 2. You 10 commissioner.

11 understand what Exhibit 2 is? 11 MR. SIMONS: You said you were golng to

12 A.  Yes. More or less. 12 move forward in good faith.

i3 Q. Did Carlos tell you that he was getting 13 MR, LICNEL: I am moving forward, I'm not
14 out of the company? 14 delaying anything. I anticipate you'll get out of

15 A. I think, but I'm not sure, that he told me |15 here today.

16 at the time that he had some financial issues, and 16 MR, SIMONS: Okay,

17 that he was going out but he secured my interest. 17 MR. LIONEL: Probably earlier than you

18 Q. He secured your interest? 18 expected.

19 A.  Yes, 1% BY MR. LIONEL:

20 Q. That million and a half? 20 Q. Do you have any documentation that you

21 A. My interest, whether it is only the 21 wired it?

22 million and & half or more than that, I don't know at |22 A. I think that probably in my banking

23 this point in time to tell you. 23 statements and/or my accounting there should be

24 Q. TYou didn't ask him? 24 something like that, but I don’t know.

25 A. Ne. Not that T recall. I don't even 25 0. Eighty-seven, and I'm not going through

Page 123 Page 125

1 recall the exact wording of the conversation. 1 the whole thing, believe me. "At all relevant times,
2 Q. Okay. let's eat our lunch. 2 Nanyah claimed an ownership interest in Eldorado.”
3 {Whereupon, a recess was had.) 3 When you say "at all relevant timesg," does
L MR, LIONEL: Let's go back on the record, 4 that have any meaning te you?
5 Miss Reporter., 5 A. The relevance is a legal relevance. and
6 BY MR. LIONEL: 6 when he says that "at all relevant times," I assume
7 Q. My, Harlap, you still have Exhibit 6? 7 that it refers to any legally relevant time from the
8 A. I do. 8 point of time in which I invested until today.
9 Q. I'm going to ask you about your claims in 9 Q. And at thoss times you claimed an

10 the complaint. And the first claim, paragraph 86 10 ownership interest in Eldorado?

11 says, "Nanysh invested $1.5 million into Eldorado.” 11 A.  Apparently so.

12 Tell ma sbout that, how you invested it. 12 Q0. By doing what?

13 A. I wired money. 13 A. By doing whatever I was legally advised to
14 Q. I beg your pardon? 14 do.

15 A. I wired money. 15 Q. And you did that?

16 Q. You wired money? 16 A. As far as I understand legal matters, yes.
17 A. {Witness nodded head.) Yes, 17 0. And who -- and your attorneys advised you?
18 Q. She won't get your head shaking. 18 Strike that.

19 A. I wired money, 19 Do you remember anything you did in

20 Q. To whem? 20 connection with claiming an ownership interest?

21 A. To Elderado. 21 4. I sent the meoney at the time. As far as I
22 Q. How much? 22 recall, it was supposed to be registered properly.

23 A.  $1.5 million. 23 Beyond that, I'm not aware of a specific action that
24 Q. Do you have any documentation of that? 24 1 have taken perscnally out of my own initiative,

25 MR, SIMONS: Why are we asking this now? 25 rather gave it to attorneys and/or Carlos andfor my
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i accountant to do. 1 third-party beneficiary of each agreement.”

2 Q. Ninety-two, "The defendants, and each of 2 Do you understand what that paragraph

3 them, breached the terms of the foregoing agreements 3 says?

4 by, among other things, A, failing to provide Nanyah 4 A. I think so.

5 a membership interest in Eldorado." 3 Q. Did all the agreements specifically

6 Does that have any meaning to you? 6 identify Nanyah as a third-party beneficiary?

7 A, It means that although they had to 7 MR. SIMONS: Objection to the extent
8 register it in some way, my rights, they failed to do | B you're asking for a legal conclusion.

9 so. That's what I understand from the writing here. 9 THE WITNESS: For sure, Exhibit 2 shows it
10 Q. There are a number of defendants in this 10 explicitly. As for the others, I assume that if my
11 case here and that claim is against the Rogich Trust, |11 lawyer has stated it this way, then this is the case.
12 if you lock up above at line 6, Sigmund Rogich, Teld |12 BY MR. LIONEL:

13 and Peter Eliades. 13 Q. That Nanyah was a third-party beneficiary?
14 Are you saying that each of them failed to | 14 A. Yes.
15 provide Nanyah a membership intexest in the Eldorade? |15 Q. Was it a third-party beneficiary of any
16 h. This is the analysis of my legal counsel, |16 other agreements?
17 apparently. 17 MR. SIMONS: Objection to the extent it
18 Q.  Hmm? 18 calls for a legal conclusion,
19 A. This is the analysis of my legal counsel, |19 BY MR. LIONEL:
20 apparently. 20 Q. Do you have an undarstanding?
21 Q. How about your understanding? 21 A.  What understanding?
22 A. My understanding is irrelevant. ['m not a |22 Q. That Nanyah may have been specifically
23  lawyer. 23 identified ag a third-party beneficiary of agreements
24 Q. It's not irrelevant as far as I'm 24 other than the purchase agreement, Exhibit 27
25 concarned, as far as this case is concerned. 25 A. T don't have an understanding or a
Page 127 Page 129

1 A.  Well, this case will be tried, I guess, so | 1 nonunderstanding because it's not for me to

2 it will be decided. But as far as I'm knowledgeable 2 understand or not. It's for my lawyer to understand.

3 of what registering means, I cannot really tell you 3 Q. Do you expact to be a witness in this

4 much. I think that it is my legal counsel's view 4 case?

5 that it has not been registered as it should have. 5 A. This is, as far as I understand, a matter

[ Q. Anything besides the failure to register? 6 to be discussed between my lawyer and myself, and if

7 L. Failure to pay me back. 7 my lawyer will see that I should be, then I will. If

8 Q. But that's not what you say here. You say | 8 you can force me to be and I will have to, then I

§ failing to provide a membar -- 9 will.

10 A. But your last question did not necessarily |10 Q. Why would I force you?

11 relate to article 92. 11 A. I have no idea, It is, again, you're

12 Q. And your answer is what? 12 asking me about things that have to do with legal

13 A. That they didn't pay me back, 13 procedures in the United States, My understanding in
14 Q. I move to gtrike it as nonresponsiva. 14 legal procedures in Israel are minimal, let alone in
15 MR. SIMONS: You cannot strike it from a 15 the United States.

16 deposition. 16 ¢. Let's go to the second claim. I should
17 MR. LIONEL: 1It's stricken. 17 probably precede that by saying moving right along.
18 MR. SIMONS: It has to be transcribed. 18 A. Which exhibit?

19 MR, LIONEL: T understand that. 19 MR, SIMOWS: Six.

20 BY MR. LIONEL: 20 BY MR. LIONEL:

21 Q. Paragraph 88, "Regich Trust, Sigmund 21 Q. I'mgoing to deal with the camplaint.

22 Rogich, Teld and Peter Eliades, all entered into the |22 A. Second claim for relief?

23 purchase agreement, the membership agreements and the |23 Q.  da-hmm,

24 amendment and restated operating agreement, which 24 Paragraph 95 is identical to paragraph 88
25 agreements all specifically identified Nanyah as a 25 that we just discussed. Is it a fair assumption your
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1 answers would ba the sama? 1 haven't you? You said they breached it by failing to
2 A. If this is the case, I assume the answers 2 register to you?
3 would be similar. 3 A. To the best of my understanding --
4 Q. Paragraph 97, "The defendants breached -- 4 Q. To the best of your understanding?
5 astrike that. 5 A. - of the legal aspect of it.
6 Do you know what a covenant of good faith 6 Q. let's go to B. "Breached by failing to
7 and fair dealing is? 7 convert Nanyzh's investment into a noninterast
8 A. No. 8 bearing debt.®
9 Q. Paragraph 97 says, "The defendants engaged | 9 what do you know about that?
10 in misconduct, which was unfaithful to the purpose of |10 A. That it's written here.
11 the contractual relationship by, among other things." |11 Q. That's all you know?
12 What was the misconduct? 12 A. I know that this is probably what my
13 MR, SIMONS: Objection to the extent 13 lawyer found relevant to what has been or has not
14 you're requesting & legal conclusion, 14 been done by the defendants.
15 THE WITNESS: It is, again, you're asking |15 Q. 2and you rely on that?
16 legal questions., The best I can answer you is to do |16 A. I rely on that and on the explanation of
17 a stralght-forward translation of the wording into 17 my legal counsel, I assume at the time when it was
18 Hebrew and try to understand what it means from 18 done, of what it meant, in general temms, and I
19 there, but I have no way of saying what I understand |19 relate it to that.
20 from the Hebrew translation of what is written here 20 Q. When was it done?
21 to the legal meaning of it. 21 A. When it was prepared.
22 BY MR, LIONEL: 22 Q. When what was prepared?
23 Q. Do you understand misconduct? 23 A. The paperwork, the claims.
24 A. I understand the verbal translation of 24 Q. The failure to convert was done at that
25 misconduct into Hebrew and what misconduct means in 25 tima?
Page 131 Page 133
1 general. I have no understanding what misconduct 1 A. No. The failure to convert was done
2 means in the legal capacity of this case. 2 probably way before that. Whether it was 2008 or
3 Q. I'm not talking legal capacity. Do you 3 just after what Exhibit 2 said they should have done.
4 understand the general meaning in English of the word | 4 Q. It could have been 20087
5 'misconduct"? 5 A. Could have been.
6 A. I translate it intoc Hebrew and then, yes, 6 Q. Iet's take C. "Failing to inform Nanyah
7 I understand what is misconduct. 7 that Regich Trust was transferring its full
8 Q. what is misconduct? 8 membership interest in Eldorado to the Eliades Trust
9 A. Misconduct is failing to do scmething that | 9 in breach of the terms of the agreementa.”
10 was supposed to be done. 10 Are you relying upon your attorney for
11 Q. What do you know should have been done but |11 that?
12 wasn't done by the defandants? 12 A. Yes, But what my understanding is here,
13 A. For example, register my rights properly. |13 is that at the time when Rogich transferred his
14 Q. Anything else? 14 ownership of his or any other ownership in Eldorade
15 A. That would be a legal matter. I don't 15 Hills to Eliades or whamever else, I think that any
16 know. 16 reasonable person would have expected him to approach
17 MR. SIMONS: The anything elses are 17 the potential claimant, let's say, and given him an
18 defined in the complaint. 18 equal opportunity, advanced notice, you name it, in
19 BY MR. LIONEL: 19 this respect.
20 Q. I want to take you back to paragraph 92 -~ | 20 Q. In what respect?
21 92A, fail -- 92 says, "There was a breach of the 21 A. In respect of the fact that he was
22 terms of the agreements by, among other things, 22 planning to give up rights, which were also my
23 failing to provide Nanyah a membership interest in 23 rights, to this -~ to the company, to the property,
24 Eldorado. 24 without even telling me -- announcing, asking, giving
25 I think you have answered that before, 25 me equal opportunity to take it over myself, et
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1 cetera. 1 THE WITNESS: Again, this is legal jargon
2 Q. All C is talking about is a failure to 2 that I cannot relate to beyond saying that this is
3 inform. 3 something that 1 cannot have, you know, an opinion
4 A. Yes. Because any reasonable honest person | 4 about.
5 who was put in such a situation where he's about to 5 BY MR, LIONEL:
6 do what 3ig Rogich has done, would have picked up the | & Q. So you don't know whether there was any
7 phone, write a letter, called even Carlos Huerta and 7 agreement that said you could not transfer?
8 tell him, we don't have direct contact with Mr. Yoav 8 A. If my attorney says that there was, then
9 Harlap or Nanyah Vegas, please give us the contact 9 there was.
10 because we are about to do A, B, C and D, which 10 Q. You rely on your attorney?
11 affects him or potentially affects him and his 11 A. I rely on my attorney.
12 rights, and we want him to be on board with us on 12 Q. Was there any relationship between any of
13 what we're planning to do, and make sure that it's 13 the defendants and Nanyah?
14 okay with him. 14 MR. SIMONS: Object to the extent you're
15 Which nobody does. They failed to inform |15 asking for a legal conclusion.
16 me. They never consulted with me. They never gave 16 BY MR. LICNEL:
17 me the right to participate, to take it over myself. |17 Q. To your knowledge, was there any kind of
18 Nothing. 18 relationship? Did they have --
18 Q. You made your investment, you say, in 2007 |19 MR. SIMONS: Same cbjection.
20 or '6, right? 20 BY MR. LIONEL:
21 A, Whatever. 21 0. Do you know what a fiduciary relationship
22 Q. And you never talked to Mr. Rogich after 22 is?
23 that except for the one time we talked about? 23 A. More or less, yes.
24 A. Not before, not during, not after, until 24 Q. Was thare a fiduciary relaticnship?
25 last year here in your office. 25 A I don't know. This is a legal standing
Page 135 Page 137
1 Q. Were your arms tied or hands tied? 1 and T have no way of saying whether there was a
2 MR. SIMONS: Arqumentative. Come on, 2 fiduciary duty or not.
3 Counsel, 3 Q. My question's a simpla one. Do you have
4 MR. LIONEL: A little bit. 4 any knowledge --
5 BY MR. LIONEL: 5 A. It's very simple for a lawyer.
6 Q. What prevented you from calling him? 6 Q. Was there any special relationship between
7 A. I didn't know that T -- I didn't know 7 Nanyah and any of the defendants?
8 until a very late stage that I had a real problem, 8 A, What is "“special relationship"?
9 and that I was -- and that somebody cheated me out of | 9 Q. As far as you understand?
10 a deal. 10 A, What is "special relationship"?
11 Q. When was this late stage that you're 11 Q Did they go to school together? Did they
12 talking about? 12 play football together?
13 A. I can't recall the exact date, Late. 13 A. If they went to school together, no. If
14 Q. Approximatsly what year? 14 they played football together, also no, as far as I
15 A. Later than 2008 and earlier than 2016 at 15 recall.
16 the point at which I came and did the first claim or |16 Q. And you don't have any --
17 whenever it was. 17 A. And I'm not in the same age group as Sig
18 Q. D, "The breach in transferring Rogich 18 Rogich, so I doubt that we went to Boy Scouts
19 Trust full merbership interest in Eldorado to the 19 together.
20 Eliades Trust in breach of the terms of the 20 Q. How about the other defendants? How about
21 agreements," 21 Eliades, Pete Eliades?
22 What agreements said he couldn't transfer (22 MR. SIMONS: What's the question, special
23 it? 23 relationship?
24 MR. SIMONS: Objection to the extent it 24 BY MR. LIONEL:
25 calls for a legal conclusion. 25 Q. Yes. Any kind of velationship?
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1 MR. SIMONS: To the extent you're asking 1 contracts.
2 him to define a legal relationship that is identified | 2 Do you agree with that paragraph?
3 under the law, I'm going to object that it's asking 3 MR. SIMONS: Objection to the extent it's
4 for a legal conclusion. If you're just saying what 4 asking for a legal conclusion.
5 kind of -- 5 BY MR. LICNEL:
6 BY MR. LIONEL: 6 0. Your understanding?
7 0. Any kind of relationship? 7 A. My understanding in legal conclusions is
8 a. If 1t is a relationship of going to Boy 8 very limited, Mr. Lionel, so I do not attempt to give
9 Scouts together, no. If it is a relationship that 9 a legal opinion on legal matters.
10 they had obligations towards me in -- within the 10 Q. I don't want a legal opinion. What kind
11 context of the Eldorado Hills deal, then there might |11 of a duty did Teld have to you with respect to the
12 have been. 12 agreements?
13 Q. Asids of the Eldorado deal, was there any |13 MR. SIMONS: Cbjection to the extent
14 kind of relationship between Nanyah or you and any of |14 you're asking for a legal conclusion and to interpret
15 the -- or any of the defendants? 15 Nevada law.
16 A. Idon't know. In temms of personal 16 BY MR. LIONEL:
17 relations, I don't know of any such relaticnship. 17 Q. Z&re you aware of any duty that Tald had to
18 Q. Thank you. 18 you?
19 Paragraph 99, "Nanyah has sustained 19 MR. SIMONS: Same objection.
20 damages in excess of §10,000 as a rasult of these 20 BY MR. LIONEL:
21 defendant's actions, and it's entitled to recover its |21 Q. I want an answar.
22 reasonable and necessary attorneys' fees and costs 22 A. The answer is that, according to my
23 incurred in this action.” 23 lawyer, they have failed in this respect, and sc I
24 What were the damages of Nanyah because of | 24 do.
25 what appears in 97? 25 Q. Failed in what respect?
Page 139 Page 141
1 MR. SIMONS: Cbjection, 1 A, In a legal -- in a legal respect.
2 THE WITNESS: Any damages that are 2 Q. Of what?
3 mentioned here would be damages that are assessed by 3 A. Of doing what they needed to do according
4 my attorney. 4 to the set of agreements that I was either a party --
5 BY MR. LIONEL: 5 direct party of or that I had interest in.
6 Q. That's your answer? 6 Q. How about Peter Eliadas?
7 A. 1 wouldn't — I would give the information | 7 A.  Same,
8 to my attorney, perhaps I answered some questicns, 8 Q. Sama. How about Sigmind Rogich?
9 and if my attorney decided that this is what he 9 A. Same.
10 should write here, then I guess it reflects what 10 Q. How about the Rogich Trust?
11 needs to be written. 11 A, Same.
12 Q. let's go to the third claim. Paragraph 12 Q. Thank you.
13 101 says that Nanyah was identified specifically as a |13 Paragraph 103, "These defendants shared a
14 third-party beneficiary of each of the agreements; is |14 special fiduciary and/or confidential relationship
15 that correct? 15 with Nanyah."
16 MR. SIMGWS: Are you asking is that what 16 Did Nanysh have any kind of relationship,
17 it says in there? 17 personal or otherwise, with these defendants?
18 THE WITNESS: It is the same question like |18 MR. SIMCONS: Gbjection to the extent
19 you asked me before in the first or second claim, and |19 you're asking for a legal conclusion.
20 the answer would be exactly the same answer. As far |20 THE WITNESS: You're asking me a legal
21 as it is in Exhibit 2, yes. Any other exhibit, I 21 question which I cannot answer.
22 assume so if this is what is written by my attorney. |22 BY MR. LICMEL:
23 BY MR. LIONEL: 23 Q. No, I'mnot. I've broadsned it.
24 Q. 102, "These defandants cwed Nanyah a duty |24 A. The personal part, as I told you, I don't
25 of good faith and fair dealing arising from these 25 know them personally. I did not know them
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1 personally. 1 Q. Did Peter Eliades act in bad faith te you?
2 0. 2and you had nothing to do with them except | 2 MR. SIMONS: Objection to the extent it's
3 what's happening in this natbter? 3 asking for a legal conclusion,
4 A.  Except I invested in Eldorado Hills. q MR, LIONEL: That's not a legal
s Q. But you had nothing to do with these 5 conclusion.
€ defendants except for what 1s involved in this 6 BY MR, LIONEL:
7 matter? 7 Q. Do you undarstand bad faith?
8 A. They had apparently to do with me from 8 A. Yes, T understand bad faith.
9 what I understand from these papers. 9 Q. What is it?
10 Q. Like what? 10 MR. SIMONS: #old on. Again, you're
11 A, Like fiduciary responsibility. They were |11 asking for a legal conclusion., It's a defined issue
12 supposed to be faithful to me. They were supposed to | 12 under Nevada law.
13 register my rights, et cetera, et cetera. 13 8Y MR. LIONEL:
14 Q. Anything else? 14 Q. What is bad faith?
15 A. 1 don't know. The other things -- there 15 A. Bad faith in terms of the Nevada law, I
16 is prohably a whole list of things that are stated 16 have no idea.
17 here, which they either did or did not do as per what |17 Q. Nor do I. You tell me what bad faith is
18 they needed to or were supposed to or expected to. 18 in English.
19 MR. LIONEL: Read that answer back, 19 MR. SIMONS: To the extent you're not
20 please. 20 asking for a legal conclusion, go ahead ard tell him
21 {Whereupon, the following answer was read |21 what you think.
22 back by the court reporter: 22 THE WITNESS: If it is not regarding a
23 Answer: "I don't know. The other 23 legal conclusicn, then bad faith is not being honest
24 things -- there is probably a whole list 24 towards me in any of the dealings.
25 of things that are stated here, which 25 /i
Tage 143 Page 143
i they either did or did not do as per what 1 BY MR. LIONEL:
2 they needed to or were supposed to or 2 Q. Did Peter Eliades act in bad faith to you?
3 expected to.") 3 MR. SIMONS: Same objection.
4 BY MR. LIONEL: 4 THE WITNESS: Same objection. But from
5 Q. You do know what a fiduciary relationship 5 what I understand, again, not legally, he was
6 is, don't you? 6 dishonest towards me.
7 A. Not in legal terms. I know what it means 7 BY MR, LIONEL:
8 when I translate it into Hebrew, and from my 8 Q. What did ha do that was dishonest?
9 understanding of the Hebrew language, I can 9 A, If I understand correctly from the
10 understand what it means, but I do not understand the | 10 analysis of my legal counsel, him and Sig Rogich
11 legal standing of fiduciary responsibility. 11 together had kind of created a mechanism of law or
12 Q. Didn't you just answer that they had a 12 something that, over time, enabled them to act in a
13 fiduciary duty? 13 way which pushed me away from my rights in the
14 A. From what I'm reading here, according to 14 company, in Eldorade Hills.
15 the analysis of my legal counsel, they failed their 15 Q. And that's the bad faith?
16 fiduciary duty towards me, 16 A. That's part of it.
17 Q. But you didn't say yourself, without the 17 Q. What else is there?
18 legal counsel -- 18 A. Anything that is mentioned here in terms
19 A. No, I don't have the capacity to 19 of legal jargon, which I am not familiar with.
20 understand the legal standing in order to do so. 20 Q. How about Teld?
21 Q. And you don't understand good faith and 21 A. Same.
22 fair dealing concspt? 22 Q. Same?
23 A, I understand it only in the context of 23 A. Teld is Eliades. You asked about Eliades.
24 translating it into Hebrew and relating to it in 24 Whether it is Eliades through him personally or
25 general human relation terms, not in legal terms. 25 Eliades through his company Teld, it's the same thing
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1 for me, in this respect. 1 special confidence in Mr. Rogich.
2 Q. What did he do to you? What did Teld do 2 A.  You would have to ask my lawyer.
3 to you? 3 ©. How about with respect to Teld?
q A. First of all is what he didn't do to me. 4 B.  You would have to ask my lawyer.
5 Q. What he didn't do? What he didn't do? 5 Q. How about Peter Eliades.
6 A. It's also what he didn't do. 6 A,  You would have to ask my lLawyer.
7 Q. Which is what? 7 Q. How about the Rogich Trust?
8 A. Which is anything that my legal counsel is | 8 A.  You would have to ask my attorney.
9 saying that he didn't do or did. 9 Q. That's the only answer you can give?
10 Q. Anything else? 10 A.  Apparently.
11 A. No. 11 Q. 105, "The defendants breached the implied
12 Q. How about Sigmund Rogich? 12 covenant of good faith and fair dealing contained in
13 A. Same, 13 the agreements by engaging in misconduct that was
14 Q. How about the Rogich Trust? 14 unfaithful for the purpose of the contractual
15 A.  Same. 15 relationship and special relationship that existed
16 Q. 104, "Nanyah did repose in these 16 by, among other things," and it lists five or six
17 defendants a special confidence with respect to the 17 things.
18 transaction involving its investment in Eldorado and |18 Tell me about the misconduct.
19 defendants wera obligated to honor the special 19 A. My answer would be exactly the same as to
20 confidence and confidentiality with due regard to 20 the previous article.
21 Nanyah's interest." 21 Q. Can you tell me specifically what the
22 Did you repose a special confidence in 22 misconduct was?
23 these defendants? 23 A, Ho.
24 MR. SIMONS: Objection to the extent A Q. You cannot?
25 you're asking a legal conclusion. 25 A, T camnot.
Page 147 Page 149
1 THE WITNESS: Again, it is a legal matter. | 1 Q. Why not?
2 I cannot relate to it. I remember that T translated 2 A. Because it's a legal matter. Misconduct
3 the word reposed, but I don't remember now exactly in | 3 is a legal matter. It has 4 legal meaning in this
4 Hebrew vhat it meant. 4 context, and I cannot relate to it because it is not
5 BY MR, LICMEL: 5 my proficiency.
6 Q0. Your daily dealings, is that in English or | 6 Q. You know it's a legal matter in the
7 in Hebrew? 7 context of that paragraph?
8 A, In Hebrew primarily. But I do alsa a lot 8 A. I assume it is a legal matter,
9 in English. But English is not my mother tongue. 9 Q. Bnd for that reasom, you won't raspond to
10 Q. I appreciate that. 10 my question?
11 A. I think for somebody whose English is not |11 A, And for that reason, I do not have the
12 his mother tongue, my English is not so bad. But 12 capacity to respond.
13 it's not as good as yours, obvicusly. 13 Q. You do not have the capacity to say what
14 Q. Thank you. 14 the misconduct was?
15 A. And I've had less years to practice it, 15 A. Correct.
16 too. 16 MR. SIMCNS: To the extent you're asking
17 Q. I beg your pardon? 17 for a legal conclusion, is what he's saying.
18 A, I had less years to practice it as well. 18 BY MR. LIONEL:
19 Q. A lot less. 19 Q. 106 -- how about 107, damages?
20 A, T guess so. 20 A. I've answered that before.
21 Q. I think I need more on that. Tell me what |21 Q. No. It's a different claim.
22 Sig -- you say, "Nanyah did repose in these 22 A. My answer --
23 defendants a special confidence with respact to 23 Q. Same damages for everything?
24 transactions." 24 A. Same answer.
25 Tell me how you have reposed such a 25 Q. Same answer that you gave before?
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1 A. Same answer as I gave before. 1 MR. SIMONS: Same objection,
2 Q. Applies to all damages? 2 THE WITNESS: T don't know. They are
3 A. The damages are defined, to the best of my | 3 illegal acts, and I'm not in the position to tell
4 understanding, by my legal counsel, who can assess 4 you,
5 that. S5 BY MR. LIONEL:
3 Q. But the purpose of the deposition was not 6 Q. What are the illegal acts?
7 to inguire of your legal counsel, it was to get your 7 A.  Pardon?
8 information, what you knew, 8 Q. What are illegal acts?
9 A, Well, to the best of what I know, I told 9 A. Acts that were done not in accordance with
10 you. What I don't know I will not tell you whether 10 what they should have done in a legal matter,
11 you like it or not. 11 0. You don't know what the acts were?
12 Q. Let's take 115, which -- and I'm going to |12 MR. SIMONS: That's not what he's
13 read it. "when the dsfendants' acts were parformed, |13 testified. He's already asked and answered that.
14 they acted with oppression, fraud and malice and/or 14 MR. LIGNEL: Just make your objection,
15 with the willful, intentional and reckless disregard |15 Counsel.
16 of Nanyah's rights and interest and, therefore, 16 MR. SIMONS: I did. Asked and answered.
17 Nanyah is entitled to punitive damages in excess of 17 THE WITNESS: I cannot give an informed
18 $10,000." 18 analysis of the legal aspect of what you're asking.
19 What acts are you talking about? 18 BY MR. LIONEL:
20 A, Leyal acts. 20 Q. I'mnot —
21 Q.  Hm? 21 A. 50 I cannot answer it in the way that you
22 MR. SIMONS: Objection to the extent 22 would, perhaps, want me to. This is a matter that I
23 you're asking for a legal conclusion. 23 need to refer you to my legal counsel.
24 BY MR. LIONEL: 24 Q. 2B to what the acts were?
25 Q. I'm asking you what the acts were, 25 A.  As to anything that is written here.
- Page 151 Page 153
1 MR. SIMONS: Right. You're asking what 1 Q. As to anything?
2 acts satisfied the legal requirements of the -- 2 A. As to anything that is written in this
3 MR. LIONEL: No, I'm not. 3 paragraph.
4 BY MR. LIONEL: 4 Q. How about -- do vou know what the word
5 Q. I'm asking you -- it says here, "When the 5 ‘“oppression" is?
6 defendants' acts were performed." I'm asking you 6 A. I can translate it.
7 what did they do? 7 Q. Translate it into Hebrew?
8 MR. SIMONS: He already told you that. 8 A, Yes.
9 MR. LIONEL: No, he didn't. 9 Q. I didn't ask that. Do you know what it is
10 MR, SIMONS: Yeah, he told you. He's been |10 in English?
11 telling you that today. 8o to the extent you want tec |11 A, If T know what it is in English? I would
12 try to —- 12 know what it is in English if I would know what it is
13 MR. LIONEL: I'm on 115, Counsel, I'mon |13 in Hebrew, provided it is not a legal temm, and then
14 115, 14 T would not even know then.
15 MR. SIMONS: What does that mean? 15 Q.  You don't know what the English word
16 MR, LIONEL: The first time I've asked him |16 "oppression" means?
17 about a punitive damage claim. 17 A. To oppress somebody, in general, I more or
18 MR. SIMONS: No, but you've asked him the |18 less know, but to be precise, I would need to
19 facts, and now you're trying to say I want new facts |19 translate it into Hebrew, which I probably have done
20 that I haven't heard today in relation to the 20 at the time that I first read this.
21 punitive damages. So that's my objection. 21 Q. Can you translata it back again from the
22 MR, LIONEL: That's your objection. You 22 Hebrew to the English?
23 made it. 23 A.  Probably.
24 BY MR, LICNEL: 24 ¢. Well, I'm asking you what the —
25 Q. What wera the acts? 25 A. But not in its legal standing, only in its
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1 verbal standing. 1 Q.  skip one of them,
2 Q. Whatever that means. Explain that tc ma. 2 A.  Well, you can go back to any of them,
3 A. Well, some terms may have a very wide 3 Q. Fourth claim, "Intentional interference
4 legal comnotation, but in way of speech, they mean 4 with contract," and it's against Sigmund Rogich,
5 something which is far lighter, smaller and less 5 Teld, Pster Eliades, Eliades Trust and Imitations,
6 profound, 6 Paragraph 110 says, "Nanyah was the
7 Q. I think you indicated you understoocd what 7 thirxd-party beneficiary of the purchase agreement,
8 it means to oppress somebody, don't you? 8 the membership agreements and the amended and
9 A.  Yes, many of my people have been -- of the | 9 restated operating agreement."
10 Jewish people have been oppressed, so in that 10 You agree with that?
11 context, I know what oppression is. 11 MR. SIMONS: Objection to the extent it's
12 Q. But this says "with oppression." Do you 12 asking for a legal conclusion.
13 understand what fraud is? 13 MR. LIONEL: No, I'm not.
14 A. Yes. 14 MR. SIMONS: Or are you agreeing that it
15 Q. Did any of these defendants commit fraud 15 says what it says?
16 against you? 16 MR. LIONEL: Yeah. I'm agreeing with what
17 MR. SIMONS: Objection to the extent 17 it says.
18 you're asking for a legal conclusion. 18 THE WITNESS: I don't know the legal
19 THE WITNESS: You have to ask my lawyer. 19 standing of what you're asking me.
20 My lawyer seems to think that they have, 20 MR. SIMONS: WNo, he just asked you -- what
21 BY MR, LIONEL: 21 he said, is that's what's contained in what he was
22 Q. Do you know what fraud is in English, just {22 referring you to?
23 plain fraud? 23 THE WITNESS: That's what's written.
24 A. What plain fraud in English is, yes, I 24 BY MR. LIONEL:
25 more or less know, I think. 25 Q. I'm asking you whether you agreed with it?
Page 155 T Page 157
1 Q. What was the fraud here by the defendants? | 1 MR. SIMONS: Now you're asking for a legal
2 A. This is something that you would have to 2 conclusion.
3 relate to my lawyer for, 3 BY MR. LICNEL:
4 Q. You're unable to answer that? 4 Q. Angwer my question, please.
5 A. Correct. I'mnot a legal counsel. 5 A. You're asking for a legal conclusion which
[3 Q. How about malica? Do you undarstand 6 I'mnot —
7 what -~ 7 MR, SIMONS: I get to make the objection.
8 A.  Same thing. 8 THE WITNESS: Okay.
g Q. Same thing? 9 MR. SIMONS: But to the best you can, to
10 A. Yes. 10 the extent you're not trying to give a legal
11 Q. I would have to refer to your lawyer? 11 conclusion or legal analysis, do what you can with
12 A. Yes. 12 his question.
13 Q. Because you're not able to answer it? 13 THE WITNESS: Okay. I think that Exhibit
14 A. Because I don't have the legal education 14 2, for example, is one of the things that is
15 to be able to answer that. 15 mentioned here, is saying explicitly that I have --
16 Q. And that's the only reason? 16 that I am the third-party beneficiary of this
17 A. That's a good enough reason for me. 17 purchase agreement, and that I have membership rights
18 Q. let's go to the fourth claim. 18 or that there should be potential claims or
19 A. We are already on the fifth, so we go back |19 membership rights, et cetera, and these were not
20 to the fourth? 20 properly reqistersd.
21 Q. Yes. I quess we skipped it, Wae don't 21 BY MR. LIONEL:
22 want to do that. 22 Q. How about the mambership agreements? Do
23 A.  What? 23 you know what that's referring to?
24 Q. We don't want to do that, do we? 24 A, I do not at this time remember exactly
25 A. Do what? 25 what are the membership agreements or the amended
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1 restated operating agreements. 1 acts intended or designed to disrupt Nanyah's
2 Q. You don't remember? 2 contractual rights?
3 A.  No, 3 MR. SIMONS: I'm geing to object to the
4 Q. I'mgoing to read 11l. "These 4 extent you're asking for a legal interpretation.
5 defendants" -- referring to Mr. Sig Rogich, Teld, &) Notwithstanding that, he wants to hear
6 Peter Eliades, Eliades Trust and Imitations. "These 6 again what you think these guys did that was wrong.
7 defendants were all aware of the foregoing agreements | 7 THE WITNESS: I think that they failed to
8 specifically identifying Nanyah's membership interest | 8 either pay me back or to register my rights or to
9 in Eldorado and the rights to receive such interest 9 have — to make sure, ln basic terms, not in legal
10 from the Rogich Trust." 10 terms, but to make sure that I am given my full
11 Do you agree with that? 11 rights of ownership and/or money plus interest and/or
12 A. Are they not signatory parties of Exhibit |12 registered rights and/or any other way in which I
13 22 13 would benefit most out of my investment in Eldorado
14 Q. I beg your pardon? 14 Hills.
15 A. Are they not signatory parties of Exhibit |15 BY MR. LIONEL:
16 22 16 Q. What did they do in that respect? It says
17 Q. The answer to that is no. The only ones 17 they "performed intentional acts." What —
18 that were signatories were -- I don't think so. I 18 A. Yes. To the best of my understanding,
19 won't mislead you, so let me look at it a little 19 they have created of a legal set of documents and/or
20 longer. The answer to that is they were not. Ckay? |20 actions, transactions, that, at the end of the day,
21 I'll concede that. 21 attempted to rid me of my rights, basically, and not
22 A.  Pardon? 22 pay me what they should have.
23 Q. None of these defendants were parties to 23 Q. Is that what you say are -- intentional
24 that. 24 acts, doesn't that import semething done
25 A.  QOkay. So? 25 specifically?
Page 159 Page Tal
1 Q. HNumber 12, "These defendants performed 1 MR. SIMONS: Objection. That's
2 intentional acts intended or designed to disrupt 2 argumentative.
3 Nanyah's contractual rights arising out of these 3 THE WITNESS:; Wasn't what I described
4 contracts." 4 intentional enough?
5 A. This seems to be the view of my legal 5 BY MR. LIONEL:
6 counsel. 6 Q. Have you seen these agreements that you're
1 Q. How about your view? 7 talking about?
8 A. Idon't —— I don't have a view on legal 8 A. I have seen Exhibit 2.
9 matters. 9 Q. Exhibit 2,
10 Q. How about nonlegal? You're not a lawyer. |10 A. At least. I may have seen the others as
1 A. MNonlegal are irrelevant. We are talking 11 well, but Exhibit 2 I'*ve seen for sure.
12 legal matters here, 12 Q. And that's an intentional act, Exhibit 2?
13 Q. Mr, Harlap, it is not irrelevant in this 13 MR. SIMONS: That's not what he said,
14 case. 14 Mischaracterizing his testimeny.
15 A.  How come? 15 MR. LIGMEL: Just object, Counsel, please.
16 Q. Because I said so, 16 MR. SIMONS: I am.
17 A. Well, that's not gocd enough for me. I'm |17 THE WITNESS: What happened apparently
16 sorry. 18 after the signing of Exhibit 2, the next stages of
19 MR. SIMONS: Let's do this. Maybe -- 19 this fraudulent operation was to rid me of my rights
20 BY MR. LICWEL: 20 completely, Exhibit 2 was stage one of this
21 Q. I want to know ~- it says, "Thesa 21 operation or stage two, whatever, and then came other
22 defendants performed intentional acts intendad or 22 steps that were taken by them, between them, not
23 designed to disrupt Manyah's contractual rights 23 consulting me, not giving me any rights to
24 arising out of these contracts.* 24 participate, take over, have any even comment.
25 Did these defendants perform intentional 25 /)
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Page 102 Page 164
1 BY MR. LIONEL: 1 A. To the best of my understanding, it was
2 Q. Why didn't you sue for the rights that 2 unlawfully and illegally and fraudulently taken away
3 came out of there, out of Exhibit 2? 3 from me.
4 A. Am I not suing now? 4 Q. How was it taken away?
§ Q. Well, under Exhibit 2. 5 A. By means of some exchange of legal
6 A. I am suing under whatever my legal counsel | & transactions between Rogich, Rogich Trust, Teld,
7 thinks that I can sue. 7 whoever else is mentioned there, in which they have
8 Q. fine. 113, "Basad upon these defendants' 8§ shaken me off -- tried to shake me off their tail,
$ actions, actval disruption of the contracts 9 Q. Did that take your legal rights away that
10 ococourred.” 10 you had under two?
11 Tell ma about tha "actual disruption." 11 A. It attempted to take my ownership rights,
12 A. I cannot tell you about the actual 12 the legal rights I am claiming now through the legal
13 disruptions as much as they are legal matters. 13 proceedings.
14 Q. The disrupticns are legal matters? 14 Q. Based on what?
15 A, If disruptions have a legal connotation in |15 A. Based on what my legal counsel thinks that
16 this regard, then I cannct relate to the legal 16 I am entitled to.
17 connotation. 17 Q. Based on what?
18 Q. Is that your total answer, that's a 18 A, Based on what my legal —-
18 disruption? 18 Q. What agreements?
20 A. That's my answer. 20 MR. SIMONS: OCbjection.
21 Q. You understand the word "disruption," 21 THE WITNESS: Whatever agresments exist in
22 don't you? 22 this respect.
23 A.  Yes. I think so. 23 BY MR. LIONEL:
24 Q. And that's the extent of what you know 24 Q. But you can't tell me which agresments?
25 about the disruption? 25 MR. SIMONS: Asked and answered. Now it's
Page 163 Page 163
1 A. There is probably a legal meaning to this 1 argumentative. Mischaracterizing testimony.
2 disruption, and I cannot relate to it. 2 BY MR. LIONEL:
3 Q. We've come to the fifth claim, 117, "The 3 Q. I need an answer.
4 Eliades Trust has obtained Rogich Trust's interest in | 4 BA. The answer is that any agreements that my
§ Eldorado, which interest was subject tao Nanyah's 5 legal counsel see as relevant to this matter.
6 ownership interest in Eldorado. At all times the 6 Q. Do you know of any such contracts?
7 Eliades Trust was fully aware of Nanyah's ownership 7 MR. SIMONS: Asked and answered.
8 interest in Eldorado.” 8 THE WITNESS: I do not have the legal
9 Now, you say the Rogich Trust interest was | 9 capacity to answer more than tell you that if my
10 subject to Nanyah's ownership intarest in Eldoradoe. 10 1legal counsel thinks that the paperwork that he has
11 Would you ewplain that, if you can? 11 copies of are providing it to us, then they do.
12 A. I can explain it as per Exhibit 2. 12 MR. SIMONS: Can we take a moment?
13 Exhibit 2 says that I am a potential claimant, and as |13 MR. LIONEL: Sure.
14 far as I understand, even that agreement alone states {14 {Whereupon, a recess was had.)
15 my interest -- Nanyah's ownership intevest. There 1% BY MR. LIONEL:
16 might have been other ways of establishing such 16 Q. Look at tha fifth claim, Mr. Harlap.
17 reasons for my claim as well, 17 Paragraph 117 says, "At all times the Eliades Trust
18 Q. Did that establish the claime? 18 was fully aware of Nanyah's ownership interest in
19 A. It's establishing the rights. 19 Eldorado."
20 Q. Your rights to the claims? 20 How do you know that?
21 A. The rights to the interest. 21 A. T assume through the paperwork that my
22 Q. To the interest. Is that it? And what 22 legal counsel has managed to lay his hands on.
23 happened to the interest? 23 Q. Have you seen any of that paperwork?
24 A. What happened to the interest? 24 A. I may have. I don't recall.
25 Q. Yes. After that. 25 Q. And that's the only way you would know?
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1 A. Other than reading all of this and seeing 1 together set up a scheme in which gradually within
2 whether I related to it as if I've seen it, then the 2 certain tramsactions, they would defy me of my rights
3 answer would be yes. 3 by giving a loan that was not repaid or by
4 MR. SIMONS: And were you referring to 4 transferring at no cost or at the minimum cost and
5 Exhibit 5? S buying something else in return and whatever other
6 THE WITNESS: Yes. 6 way they have done it. The bottom line is that they
7 BY MR. LICNEL: T have taken several steps and actions to defy me of my
8 Q. Let's look at 118. "Ths Eliades Trust, 8 rights.
9 working cooperatively with the other named g Q. Who are you talking about now?
10 defendants, assisted Rogich Trust in the transfer of |10 A. I'm talking about Sig Rogich and Eliades,
11 its full membership interest in Eldcrado to the 11 Teld, any of the defendants in this case.
12 Eliades Trust for the purpose of not honoring the 12 Q. I'm only interested now in what the
13 cobligations owed to Nanyah." 13 Eliades Trust you say did. Aand I don't want your --
14 What did the Eliades Trust do to assist 14 I prefer not to have your imagination.
15 the Rogich Trust? 15 MR. SIMONS: Objection.
16 A. Whatever is claimed by my legal counsel. 16 BY MR. LIONEL:
17 Q. How about claims of yours? 17 Q. If you know it, you either know it or you
18 A. My claims are being brought up through my |18 don't know it.
19 legal counsel, 19 MR, SIMONS: TIt's not imagination. He's
20 Q. Aside from that, you have no claims? 20 tell you what he's aware of. Don't start getting
21 MR. SIMONS: Objection, Mischaracterizes |21 argumentative with the witness.
22 the evidence in this case already. 22 MR. LIONEL: That's not true, Counsel. He
23 MR. LIONEL: Will you read the question, 23 talked about making loans, doing this and doing that.
24 Miss Reporter. 24 MR. SIMONS: And all that's true, That's
25 {Whereupon, the following question was 25 not imagination.
Page 167 Page 169
1 read back by the court reporter: i MR. LIONEL: That's imagination.
2 Question: "Aside from that, you have no 2 MR, SIMONS: Really?
3 claims"? 3 MR. LIONEL: Surely,
4 THE WITNESS: I have other claims as per 4 MR. SIMONS: The loan that you guys
5 the ones that are set forth in these documents and/or | 5 haven't produced, that's imagination?
6 any other documents that my lawyer has submitted to 6 MR, LIONEL: What loan are you talking
7 the court. 7 abeut?
8 BY MR. LIONEL: B MR, SIMONS: If you don't know the
9 Q. Well, you say here that the Eliades Trust 9 evidence, I'm not going to teach it.
10 assisted Rogich Trust, and I want to know what it 10 BY MR. LIONEL:
11 did. There's nothing legal about that, 11 Q. I'mgoing to try once more.
12 A. There is a lot of -- 12 A. You can try many times more.
3 Q. Either it did or did not. 13 Q. Fina. "At all times the Eliades Trust was
14 A. There is plenty illegal about it. Nothing |14 fully aware of Nanyah's ownership interest in
15 lagal about that. I agree with you on that. Plenty |15 Eldorado."
16 of illegal. 16 How do you know the trust was aware of
17 Q. What did it do? What did the Eliades 17 WNanysh's ownership interest in Eldorado?
18 Trust do? 18 A. Based on the paperwork that was produced,
19 A. In legal terms, you would have te refer to |19 my legal counsel came to the conclusion that they
20 my legal counsel. 20 knew,
21 Q. I don't want it in legal terms. I want it |21 Q. Tell me what Nanyah's interest in Fldorado
22 in normal general terms. 22 was,
23 A, In general terms, and as wmuch as it is 23 MR, SIMONS: Asgked and answered,
24 taking into consideration that I'm not presuming to 24 THE WITNESS: Yeah. A hundred times
25 be able to answer legally, I think that they have 25 already, but —-
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1 BY MR. LIONEL: 1 BY MR. LIONEL:
2 Q. Once more for me, 2 Q. Fine. Now let's go to the sixth claim for
3 MR. SIMONS: Why? What does it matter? 3 relief, paragraph 121. Do you know what a conspiracy
4 BY MR. LIONEL: 4 is?
§ Q. PFlease. 5 MR. SIMONS: Cbjection to the extent
6 A. Nanyah's rights were 1.5 million of & you're asking for a legal conclusien.
7 investment back to whenever it was invested that was 7 Absent that, go ahead and —
8 supposed to be converted into equity or anything else | 8 THE WITNESS: Exactly. As far as legal
9 also, but not only as referred to in Exhibit 2. 9 standing of a conspiracy, I would not relate. In
10 BY MR. LICNEL: 10 general language terms, yes.
11 Q. What's it got to do with the Eliades Trust |1l BY MR. LIONEL:
12 being aware of Nanysh'a ownership interest? 12 + Q. What is it?
13 MR, SIMONS: That has nothing to do —- 13 A. It is an act of cne or more people -- more
14 you're jumping -- 14 people usually, to my understanding, to do something
15 THE WITNESS: As far as I understand, 15 to a third party, usually in a bad connctation.
14 either through that paper or other papers that I do 18 Q. Very good definition, and you didn't have
17 not recall right now, Eliades was fully aware. Teld, |17 %o go back to Hebrew. Now, which defendants
18 Eliades, all of them were fully aware that there is a |18 conspired?
19 potential claimant called Manyah Vegas that might pop |19 MR. SIMONS: Objection.
20 out of the blue sometime and stand on his rights. 20 THE WITNESS: In relation to legal --
21 BY MR. LIOMEL: 21 MR. SIMONS: Sorry. I have to just keep
22 Q. That's not my question. I'm going to try |22 this on the record. Cbjection to the extent it asks
23 it again. 23 for a legal conclusion.
24 A. That's my answer. 24 BY MR, LIONEL:
25 Q. "At all times the Eliades Trust was fully |25 Q. I'm not asking for a legal conclusion,
Page 171 Page 173 |
1 aware of Nanyah's ownership interest." 1 I'm doing it based upon what you just gave me as your
2 And I'm asking you, how do you know that? 2 generalized definition of a conspiracy.
3 MR. SIMONS: Asked and answered. He's 3 A. On the legal side, I can't answer. On the
4 already told you it's in the documents. Why do we 4 nonlegal side, I can say that all of them conspired,
5 keep doing this, Sam? Why do we keep going over the -] Q. What did Mr. Rogich do?
& question? 6 MR. SIMONS: Rsked and answered.
7 THE WITNESS: As far as I understand, it 7 THE WITNESS: Asked; answered, plural
B is all in the documents. 8 times.
9 BY MR, LICMEL: 9 BY MR. LIOMEL:
10 Q. That's your lawyer's answer, 10 Q. As a conspirator?
11 A. No. This is my answer. 11 A, Of course.
12 MR. SIMONS: Excuse me. Now this is being |12 Q. How about any of the other defendants, did
13 harassing. 13 they all act —- take it back.
14 MR, LIONEL: I'm not harassing. 14 let's try Mr. Eliades, what did he do?
15 MR. SIMONS: Aabsolutely. You keep asking |15 MR, SIMONS: Asked and answered.
16 the same question over and over and owver. 16 THE WITNESS: Whatever is said in this
17 MR, LIONEL: Because the witness is a 17 paperwork, defines what he did or he didn't do.
18 little difficult. 18 BY MR. LICNEL:
19 MR, SIMONS: Mo, the witness is just 19 Q. I'm asking you, not the paperwork.
20 telling you, You've heard the same answer, different |20 A. Whatever I have to say is projected in the
21 versions. So if we can move this along, that would 21 paperwork.
22 be great. 22 Q. lLet's forget the paperwork for a minute
23 MR. LIONEL: Consistently difficult. 23 and you tell me what he did.
24 MR. SIMONS: The client's difficult? 24 A, If we forget the paperwork, we have to
25 Absolutely not. He's telling you.. 25 forget the fact that this is a legal matter, and we
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1 do not forget that this is a legal matter, And when 1 my understanding, he gave the Rogich Trust or Sig
2 it is a legal matter, I have to rely on my legal 2 Rogich and/or others that are related, interest in a
3 counsel. 3 different plot of land somewhere else in this area
4 Q. I'm asking you, you know what a conspiracy | 4 for --
5 is? 5 Q. Is that your answer?
3 A. 2nd I told you - 6 A. This is the nonlegal answer.
7 Q. And I've asked you -- 1 Q. But what has that got to do with what
8 A. And you gave me even some compliments 8 Mr. Eliades did?
9 after I answered that. 9 MR, SIMONS: That's asked and answered.
10 Q. You're entitled to it. 10 If you don't follow it, that's not the client's
11 A. Thank you. 11 fault,
12 Q. Now, you're talking now zbout Mr. Eliades, |12 BY MR. LIONEL:
13 and I asked you what you're saying, they all 13 Q. Is that the best you can give me?
14 conspired. I'm asking you what he did. 14 A.  Yes.
15 A, I i5 Q. Are you sure it's the best?
16 MR. SIMONS: Just so the record's clear, 16 MR. SIMONS: You don't need much more.
17 the client —- the witness put his hand on the stack 17 BY MR, LIONEL:
18 of exhibits in front of him, which includes all the 18 Q. Has the land which Eldorado had -~ strike
19 documents and some of the contracts and interrvogatory |1% that,
20 answers, and he said it's all in here. You said I 20 Eldorado owned land. Was that land sold?
21 don't want ta hear in here. And you want to say what |21 A, The rights, to my understanding, again
22 else. Just so the record is clear. Go ahead. 22 it's not legal, but t¢o my understanding, the rights
23 THE WITNESS: To the best of my 23 to Eldorado were sold, not necessarily to the land.
24 understanding, Mr. Eliades was fully aware of the 24 But T am not 100 percent sure.
25 whole turn of events that led to the deal between him | 28 Q. That the --
Page 175 Page 177
1 and Mr. Rogich. He knew exactly how it all evolved, 1 A. The ownership rights of Eldorado Hills, if
2 and he knew very well that there was a potential 2 I remember correctly, but I may not remember
3 claimant, Nanyah Vegas, for a histerical 3 correctly, the ownership rights of Eldorado Hills
4 $1.5 million. 4 were transferred. I don't know if it was the
5 By knowing that, he was part of the 5 Eldorado Hills ownership ot their right in that
6 conspiracy. This is not in a legal way. This is in 6 specific land.
7 a general understanding of a nonlegal person, 7 Q. Transferred to wha?
8 BY MR. LIONEL: 8 A, To Teld, if I remember correctly, or
9 Q. You're telling me or you're testifying as 9 whoever else was there or Eliades cr --
10 to vwhat be knew. I'm asking you what he did in 10 Q. Has there ever bsen any distributions by
11 furtherance of the conspiracy. 11 Eldorado?
12 A. By the fact, to my understanding, again, 12 A. Idon't know, I didn't get any. 5o far.
13 not legal, that he participated in this scam by 13 T intend to. Big ones. Soonest.
14 taking the gwnership and depriving me of my due share |14 Q. let's go to the 7th claim. Tell me in
15 of the ownership, He conspired and he was fraudulent |15 your nonlegal way why the transfer of the property in
16 towards me. This is what I think, 16 2012 was fraudulent.
17 Q. You teld me he tock the ocwnership. Is 17 A. As much as the property itself was
18 that what he did as part of the conspiracy? 18 transferred, it was transferred at the value that did
19 A. He was given basically the ownership, to 19 not correspond its real value, nor did it take into
20 my understanding. He was handed it on a silver 20 consideration my interest or any of my potential
21 platter and in return, he got something and he gave 21 claims for interest in that property or in that
22 something else. 22 company.
23 Q. What did he give? 23 Q. What do you know about the value of the
24 A. To the best of my understanding -- and 24 property?
25 again, this is not a legal answer -- to the best of 25 A. I know -- I know that it is for sure not
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1 worth nothing, which is exactly what I got so far for | 1 have.
2 it. I also know that as a potential claimant, I have | 2 Q. Do you know when this property was
3 never been approached to offer me that sweet deal, 3 transferred?
4 which I would have had it been me sitting in Sig 4 &4, I do not recall.
5 Rogich's seat, and I'm sure you will, too. 5 Q. Did you know at one time?
6 Q. What was the value of the property, as far | 6 A.  Only in retrospect.
7 as you know? 7 0. How did you find out about it?
g8 A. More than zero. 8 A. I don't remember. Whether it was Carlos
9 Q. Bm? 9 or Jaceb Feingold or probably -- prebably one of
10 A. More than zero. 10 them.
11 Q. How much more? 11 Q. But you don't know when it was?
12 A. I do not knaw, and I don't think that it 12 A. No.
13 is relevant at this point in time. What is relevant |13 Q. Do you know what year it was?
14 is my shared interest and my potential claim for 14 A, No,
15 %$1.5 million in 2006, '7, whatever, or '8 temms. 15 Q. Do you know what month it was?
16 Q. Paragraph 126, "Tha transfer was parformed | 16 A, No.
17 with actual intent to hinder, delay or defraud Nanyah |17 Q. Do you know what day it was?
18 sgo that Nanyah would be deprived of its interaest in 18 A,  No.
19 Eldorado." 19 Q. You have no knowledge at all of when it
20 A. Yeah. Ome of the other —- 20 occurred?
21 MR. SIMONS: Hold on. Hold on. He didn't |21 4. No. No, I don't.
22 clarify. 22 Q. Or when you found out about it, you don't
23 THE WITNESS: He didn't ask a question. 23 know?
24 MR. SIMONS: To the extent it was seeking |24 A. I do not recall exactly when I found out
25 a legal conclusion, I'm objecting. If nonlegal, go 25 about it, no.
Page 179 Page 181
1 ahead. 1 Q. You don't even know the year?
2 THE WITNESS: He didn't ask the question 2 A, No.
3 yet. He just read. What's the question? 3 Q. At the time the property was transferred,
4 BY MR, LIONEL: 4 do you know whather the Rogich Trust or Mr. Rogich
§ Q. Read the request back, please, Miss 5 had any debts?
6 Reporter. [ A. I have no idea, unless it is written here
7 {Whereupon, the record was read back 7 and I was informed, but I do not have any idea as we
8 by the court reporter.) 8 speak now. I do not recollect.
9 9 Q. Do you know vhat the Eliades and Rogich
10 BY MR, LICMEL: 10 Trust relationship is?
11 Q. What do you know about the transfer and 11 A. WNo. Not that I know right offhand, no.
12 that it was with actual intent to hinder, delay or 12 Q. Well, how about -- what do you mean
13 defraud Nanyah? 13 "offhand"?
14 A. A nonlegal answer to that would be that, 14 A. I don't remenber. If it is written
15 to the best of my understanding, in order to push me |15 anywhere in the paperwork that is in front of me,
16 out of the deal and take away my rights, there was a |16 then I would have knewn at some point. As we speak
17 deal structured in which the rights were transferred, |17 now and you are asking me, the answer is no.
18 supposedly without showing value, to which I would 18 Q. You don't know?
19 potential —- potentially have an interest in. But 19 A. I don't know.
20 that was the attempt, which failed. 20 Q. Of any relationship?
21 Q. Well, why does it show that it was 21 A, I don't remember of any relationship.
22 parformad with actual intent to hinder, delay, or 22 Q. You have no knowledge?
23 defraud Nanyah? 23 A. T have no recollection.
24 A. I do not have any other good explanation 24 Q. At the time the transfer was made, was the
25 for that, other than that, nor would anybody else 25 interest, the marbership interest in Eldorado
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transferred to the Eliades Trust?

A, T do not know.

Q. What was transferred? Do you know what
wag transferred?

A. I do not remember, but either the property
itself or the rights or the company. I do not know.
I think I answered that before also.

Q. At the time of the transfer, whatever was
transferred, were you informed of it?

A, WNot immediately, to the best of my
recollection.

Q. What do you mean by "immediately"?

A. I mean, I would have expected Sig Rogich
who took upon himself in the Exhibit 2 in 2008, the

W o~ MW LR

SEERESL

~ Page T4
happened there, yeah.

Q. Something has happened? What does that
maan?

A. Either the company was transferred or the
rights of the property were transferred, et cetera.

. And you don't know when this was?

A, No,

Q. Do you know whether at the time this
transfer was made that the Rogich Trust had assets?

A, I have no idea.

Q. You have no knowledge at all?

A, WNo,

Q. Do you know what business the Rogich Trust
was in?

fact that he knows that I am a potential claimant and |15 A. The Rogich Trust, I don't know
that I have scme rights, et cetera, et cetera, I 16 specifically. I know that Mr. Rogich is FR,
would have expected him at the time when he was 17 advertising, whatever, lobbyist, et cetera, et
planning to do this transfer of cwnership, to 18 cetera, in here.
approach me, directly or through Carlos Huerta, who, |19 Q. And he's still in the same business as far
to my understanding, repeatedly tried to reach him, 20 as you know?
and — but this may have been later. I don't know, 21 A. Ta the best of my understanding, and my

Q. Who tried to reach him repeatedly, you? 22 understanding is valid to last year when we met, he's

A, Carlos. Not me, nho. 23 still in the same business, and only what I have

Q.  Bmm? 24 learned from his friend whom he sent to me.

A. I never tried to reach him. Carlos tried |25 Q. Are you talking about Jacoch?

Page 183 Page 185

to reach him, to the best of my understanding, later. l A, No. There was this person who initiated

Q. So how did you learn that? 2 the meeting last year. MNot initiated, he was the

A. From Carlos. And I would have approached 3 gopher and he's the guy that's the janitorial
me, found me, approached me, and would offer me the 4 equipment guy who Sig Rogich is a partner with or the
deal or would explain to me what they plan to do, why | 5 Rogich Trust or whoever it is.
they plan to do, the current situation, and 6 Anyway, he approached me on behalf of Sig
presenting me with the opportunity, perhaps I wanted 7T Rogich, and according to him, because Sig asked him
to take it over. 8 to.

It's a phone call away, 1It's not easy -~ ] Q. That's what he said?

it's not difficult. It's just, you know, a phone 10 A. That's what he said, and that's what he
call away to Carlos, Listen, Carles, we are about to |11 also said, to the best of my recollection, when he
do something which, in our view, will make youx 12 made -- remade this presentation here at the office
friends of Nanyah Vegas get nothing. So before we do |13 with Sig.
that, can you please put us in touch with him so that |14 Q. What was the purpose of the presentation?
we make sure that he understands that this is the 15 A, To try and come to some terms,
case and that he agrees to that, or else he comes up |16 understanding, and hopefully solve the dispute
with money or he takes himself ownership or he takes |17 between us.
liability or whatever he takes, in order to sort out |18 Q. And settle them?
this mess. They never did that. 19 4, and solve the dispute, whether by

Q. Did it Carlos tell you that -- 20 settlement or by me giving up or by whatever way they

A. That they never did that. 21 thought that they would.

Q. -—- that the property was transferred or 22 Q. For the record, I move to strike that
something was transferred? 23 testimony.

A. At some point later on I learned, I think |24 Now, you have -- let's go to the 8th
either through Jacob or Carlos, that something has 25 claim. Paragraph 132, "There exists a current
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1 justiciable controversy between Nanyah and the named 1 with more important stuff that I had to deal with in
2 defendant regarding Nanyah's rights and obligations 2 closer vicinity to where I resided. And this was
3 with respect to its investment in Eldorado." 3 very far and not of major financial impact on me at
4 What was the controversy? 4 the time.
5 A. First, I don't know what is a declaratory 5 And so like I trusted Jacob and Carlos
6 relief, 6 when I initially made —- without much research the
7 Q. Isn't there a comparable provision undar 7 initial investment, I trusted them that they would
8 Iaraeli law? You don't know what it is? 8 follow it up accordingly.
9 A. I don't know what it is or maybe I do, but | & Q. BAnd you relied on them?
10 not in its legal terms. T don't know what it means. |10 A. I relied on them and on the fact that
11 Q. In Israel, doesn't a person have a right 11 hopefully -- and the fact they did their dealings
12 to go into court for determination of his rights 12 with an honorable person, which unfortunately later T
13 against somebody else? 13 found out it was not the case.
14 A, Yes. 14 0. Was there a dishonorable person?
15 Q. BAnd that's called what? 15 A. 1 am afraid so.
16 A. Basic individual rights because we don't 16 Q. Who are you talking about?
17 have a constitution. So it's based on the individual |17 A.  8ig Rogich at least.
18 rights of anybody tc defend himself and to claim from |18 Q. Did you have a copy -- when is the first
19 the other at court. 19 time you saw Exhibit 27?
20 Q. That's because they had a controversy with | 20 A. I don't remember.
21 one another, and this was to find out what the 21 Q.  Hmm?
22 true -- vhat they were entitled to or something of 22 A. I don't remember.
23 that nature? 23 Q. You have a copy of it?
24 A. Yeah. 24 A. If I have a copy, if it is among the
25 Q. Well, lat's call this -- this says you had |25 papers that were given to me to read before the
Page 187 Page 189
1 -- "There is a current justiciable controvarsy 1 submission to court, then yes.
2 between Nanyah and the named defendants." 2 Q. What do you mean, bafore the
3 And I'm not asking for a legal term. What | 3 interrogatories?
4 was the controversy between Nanyah and any of the 9 A&, Yeah. Before --
5 defendants? 5 Q. Is that the first time you saw it?
6 A. The controversy is, to my understanding, [ A. I think so, but I'm not sure.
7 the fact that I was deprived of my rights and my 7 Q. You're not sure?
8 potential claims in Eldorado Hills or the property 8 A. I'm not sure.
9 underlying there, without even giving me the 8 Q. You oould have seen it back a long time
10 opportunity ever to step in, to purchase, to take. 1 |10 baefore?
11 was known to be informed that any of this was 11 a. I don't think so. I don't think so but it
12 happening or going to happen or happened. 12 might have, but I don't think so. I don't recall it.
13 Q. When did this controversy arige? 13 Q. You don't recall?
14 A, When I realized, unfortunately, at a 14 A. No.
15 rather late stage that all this has happened. When I |18 Q. And you have no racollection back in 2008
16 learned, primarily through Carlos and Jacab and/or 16 of seeing Exhibit 2?
17 Jacob, that the historical first act, which is 17 A. I might have, I might have not. I don't
18 described in Exhibit 2, took a step further, I think |18 recall. This is almost ten years back.
19 it is in 2012, when it suddenly and astonishingly 19 Q. But you told me that Carlos said you wers
20 came to the knowledge of Jacob and/or Carlos that I 20 going to get your money, right, that he worked out a
21 am deprived of my rights, which they have —- or 21 deal?
22 Carlos has tried his best to assert. 22 A.  Something like that.
23 Q. But since 2008, it nevar occurred to you? |23 Q. And you didn't ask him for the papers or
24 A. To be honest, no. I was not aware of the (24 anything like that?
25 proceedings or what was going on, and I was dealing 25 A. T did not remember that T asked him for
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1 any papers, but I also did not ask him for papers 1 MR. SIMONS: We all know it.
2 when T did the initial investment. So this is no 2 THE WITNESS: Any paper that is mentioned
3 surprise. Because for me, he tock the paperwork, and | 3 here or any other form that my lawyers have managed
4 I would perhaps have thought that if there is 4 to find in respect to this whole investment and
5 paperwork, it's paperwork that is relating to my tax 5 procedures that have given them the conclusion that
6 abligations in Mevada or in United States, and this 6 there ls a controversy here, and that I have rights.
7 he would then transfer to the accountant. 7 BY MR. LIONEL:
8 Q. Did Carlos deal with your accountant? 8 Q. But you can't point me to any documents?
9 A. He introduced me to this accountant and 9 MR. SIMONS: He already has. He told you.
10 here and there he might have, on my request, done 10 BY MR. LIONEL:
11 scmething in this respect because I don't -- 11 Q. Which documents?
12 Q. I mean your accountant in Israel? 12 MR. SIMONS: Asked and answered.
13 A. No, no, no. Wothing to do with my i3 MR. LIONEL: You tell me the answer.
14 accountant in Israel. 14 Which documents?
15 Q. Did you see Jacob with regularity over the |15 MR, SIMONS: When we went over the
16 years? 16 agreements. He said Exhibit 2. He told you that
17 A. There were years I saw him a bit less 17 earlier. You went through this earlier today. He
18 because he was more often here and very little in 18 says, look, my interest is right there., It's called
19 Israel, and we do not live in the same city anymore., |19 out for., I mean —-
20 S0 I didn't see him that often, but here and there I |20 BY MR. LIONEL:
21 did. I saw his wife more often. 21 Q. Do you hear your lawyer's answer? Do you
22 Q. Tall ma again who your controversy is 22 agree with that?
23 with, which defendant or defendants? 23 A,  Yes.
24 A, I think, to the best of my understanding, 24 Q. That's documant -~ it's numbar 2. How
25 with all of them, with Sig Rogich, with the Rogich 25 about the others?
Page 19T Page 193
1 Trust, with Eliades, with Teld and anybody else who 1 A. May be there, too. I don't know.
2 is mentioned there. 2 Q. But you do know about 27
3 Q. And that controversy is what? Clarify it 3 A. Two is the one paper that I remember more
4 for ma, please. 4 vividly, yes.
5 A, Again? 5 Q. You remember it from originally when you
[ Q. Yes. 6 got it?
7 MR. SIMONS: Cbjection. Asked and 7 A. From seeing it in the past. Whether it
8 answered. 8 was in the recent past or far past, I do not recall.
9 THE WITNESS: The controversy, to the best | 9 Q. Or in 2008?
10 of my nonlegal understanding, "is about my rights in 10 A. I don't remember whether it was just after
11 the Eldorado Hills project, in the underlving asset, |11 or at some point later on.,
12 and in the process in which they have deprived me of |12 Q. Sura. 2nd as I read this, you want the
13 or attempted to deprive me of my rights based on my 13 court to look at the documents and say what your
14 1.5 million historical investment, 14 rights are?
15 BY MR, LIONEL: 15 AR. Yeah.
16 Q. And what documentation do you have with 16 Q. You think the court's going to do that?
17 respact to your rights for the §$1.5 million? 17 A. I think that we will wait and see.
18 MR. SIMONS: Now this one literally has 18 Q. You're going to give them the documents
19 been asked ten times. 1% and say, Judge, tell me what my rights are?
20 MR. LIONEL: I am entitled to this 20 A.  They will probably call me, call you, call
21 question, 21 your friends, have my legal counsel ask them a couple
22 MR. SIMONS: Asked and answered. Come on. |22 of questions. Maybe I'll even have the pleasure of
23 You're asking the same thing. 23 having some more hours viewing this beautiful lady,
24 BY MR. LIONEL: 24 MR. SIMONS: Make sure you get that on the
25 Q. I want an answer. 25 record is what she's saying.
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1 RY MR, LIONEL: 1 CERTIFICATE OF REPORTER
2 Q. lLet's look at the 9th claim, or I should 2 STATE OF NEVADA )
3 proceed it by saying, moving right along. 137, "The } LR
4 terms of the various contracts are clear, definite SRCCUNTYROERCLARI )
% and certain.” 4 I, Monice K. Campbell, a Certified Court Reporter
5 Is that you or your lawyer? % licensed by the State of Nevada, do hereby certify:
7 MR. SIMONS: That's me. © That I reported the deposition of YOAV HARLAP, on
T Wednesday, October 11, 2017, at 9:45 a.m.
8 BY MR. LIONEL: 8 That pricr to being depoesed, the witness was
9 Q. Do you understand what specific
. 9 duly sworn by me to testify to the truth. That I
10 performance 18? 10 thereafter transcribed my said stencgraphic notes via
L s AbSOIUtely Lok 11 computer-aided transcription into written form, and
. Q. I'm sure you 230 B 60 SERET 4 Bl B 12 that the typewritten transcript is a complete, true
13 enter into a contract. One cwns the land, and the 13 and accurate transcription of my said stenographic
14 contract says you're going to sell it for sc much 14 notes; that review of the transcript was requested.
16 money, and he won't come up with it, and one sues the 1% T further certify that [ am not a relative,
16 other to get the land or get the monsy. You have 16 employee or independent contractor of caungel or of
17 that don't you in Israel? 17 any of the parties involved Ln the proceeding; nor a
18 A. We do. 18 person financially interested in the proceeding; nor
19 Q What do you call it? 19 do I have any other relatfonship that may reasonably
20 A. Contract. 20 cause my lmpartiality to be questioned.
21 Q. Contract. COkay. 21
22 A.  Agreement. 22
23 Q. This is a contract, right, that we're 23
24 talking about here in the 9th claim? 24
25 MR. SIMONS: Objection to the extent it 25
Page 195 Page 197
1 asks for a legal conclusion. He doesn't know what 1 IN WITNESS WHEREOF, I have set my hand in my
2 this claim is. 2 office in the County of ilark, State of Nevada, this
3 THE WITNESS: I don't know. 3 23rd day of October, ‘}%\/&
4 BY MR. LIONEL: ! kj
] Q. You don't kncw.
6 It says, “Nanyah's entitled to specific 5 MONTCE K. CAMPBELL, CCR NO, 312
7 performance of the purchase agreement." :
8 Are you entitled to -~ do you know what 5
9 that means? o
10 A. If that's what it says, it's probably o
11 right, and I have full confidence in my legal counsel -
12 that he knows what to write. L2
13 Q. In your lawyer, 13
14 And it says that, "These agreements vest 14
15 vyou with a membership interest in Eldorado." 15
16 What do these documents have to do with 16
17 your membership? 17
18 A. I don't know. 18
19 Q. You don't know. 19
20 ¥MR. LIONEL: That's it. 20
21 {Whereupon, the deposition was concluded at |2i
22 3:17 p.m. this date.) 2z
23 ¥ % X * % 23
24 24
25 25
Envision Legal Solutions 702-805-4800 scheduling@envision.legal

JA_007526



Harlap, Yoav October 11, 2017 Pages 198..199
Page 198

DECLARATION OF DEPONENT
I, YORYV HARLAP, deponent herein, do
hereby declare under penalty of perjury that I have
read the within and foregoing transcription of my
deposition taken on Wednesday, October 11, 2017, in
Las Vegas, Nevada, and that the same 1s a true record

of the testimony given by me at the time and place

o R B W D
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SIMONS LAW, PC
6490 S. McCaman
Bivdl.. #C-20

Reno, Nevada, 83509
(775) 785-0088

MSJD

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

6490 S. McCarran Blvd., #C-20
Reno, Nevada, B8509

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

Emaii: mark@mgsimonsiaw.com

Attorneys for Nanyah Vegas, LLC

DISTRICT COURT
CLARK COUNTY, NEVADA

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

Plaintiffs,
V.

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

Defendants.

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

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

NANYAH VEGAS LLC’S MOTION TO
EXTEND THE DISPOSITIVE MOTION
DEADLINE

AND

MOTION FOR SUMMARY JUDGMENT

Hearing Date:

Hearing Time:

JA_007551



1 Plaintiff Nanyah Vegas, LLC (“Nanyah”), by and through its undersigned counsel,
211 Mark G. Simons of SIMONS LAW, PC, submits the following Motion for Summary
3 Judgment seeking summary judgment against Sigmund Rogich as Trustee of the
4
2 Rogich Family Irrevocable Trust (“Rogich Trust”) and against Eldorado Hills, LLC
6 (“Eldorado Hills”). Summary judgment is mandated in Nanyah's favor based upon this
7| Court's October 5, 2018 Order (the “Order”).
e
8 DATED this 2 day of January, 2019.
9 SIMONS LAW, PC
10 6490 So. McCayran) BWd., #C-20
11 '
12 MARK G/ SIMONS
13 Attorney for Nanyah Vegas, LLC
14
.5 NOTICE OF MOTION
16 TO: ALLINTERESTED PARTIES and THEIR ATTORNEYS OF RECORD:
17 PLEASE TAKE NOTICE that counsel for the Nanyah Vegas, LLC will bring the
18]! foregoing NANYAH VEGAS LLC’S MOTION TO EXTEND THE DISPOSITIVE
19| MOTION DEADLINE AND MOTION FOR SUMMARY JUDGMENT on for hearing
20
before the above-entitled Court on the day ot , 2019, at the hour
21
50 of a.m. or as soon thereafter as counsel may be heard.
23 DATED this __2J day of January, 2019.
24 SIMONS LAW, PC
6490 So. McCarran Blvd., #C-20
25 Reno, Nevada, 895
26
A
27 *
MARK G/ SIMONS
28 Attorney for Nanyah Vegas, LLC
SIMONS LAW, PC
6490 5. McCarran
Bivd.. #C-20
Reno, Nevada, 89509 2
{775) 785-0088
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1 MEMORANDUM OF POINTS AND AUTHORITIES
211 1. RELEVANT STATUS OF THE CASE.
3
This case focuses on Nanyah's efforts to recover its $1.5 million investment in
4
- Eldorado. On October 5, 2018, this Court entered its Order making numerous findings
gl| of “‘undisputed fact” and rendering binding legal rulings “as a matter of law.” See
7|| Exhibit 1. Based upon this Court’s Order, this Court found as “undisputed facts" that
8|| Nanyah invested $1.5 million into Eldorado, that Eldorado had an “obligation” to repay
9 Nanyah its $1.5 million investment, and that the Rogich Trust agreed to repay Nanyah
10
its $1.5 million investment on Eldorado's behalf.! Further, this Court found “as a matter
11
19 of law"” the contracts entered into by the Rogich Trust clearly and unambiguously stated
13(( the Rogich Trust's contractual obligation to repay Nanyah its $1.5 million investment
14| into Eldorado. As a consequence of the Court's factual and legal findings in the Order,
15 summary judgment is now mandated in favor of Nanyah as requested.
16
i THE ORDER DISMISSED PARTIES AND CLAIMS BASED UPON
17 THE COURT'S UNDISPUTED FACTS AND LEGAL RULINGS.
18 The Court's Order granted summary judgment in favor of the Eliades
L Defendants? finding they had no liability for repayment of Nanyah’s $1.5 million
20
21 investment because “the obligation” to repay Nanyah was "specifically assumed” by
20 the Rogich Trust. The Court ruled that the various contracts clearly and unambiguously
23| stated that “The Rogich Trust spacifically agreed to assume the obligation to pay
24|| Nanyah its percentage or debt.” Order, 17.
25
2611 Nanyah was entitled to repayment of its $1.5 million investment and/or the issuance of
27! a membership intarest in Eldorado equal to that investment, Nanyah has elected to
recover the repayment of its $1.5 million investment.
28
SIMONS LAW. PC 2The Eliades Defendants are Peter Eliades individually and as Trustee of the Eliades
o g Survivor Trust of 10/30/08 and Teld, LLC.
Reno. Nevada, 89509 3
(7751 785-0088
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SIMONS LAW, PC
6490 5. McCarvan
Blvd.. KC-20

Reno, Nevada, 39509
(775} 785-0088

Now, as a consequence of the Court’s Order, as a matter of law this Court must
also enter summary judgment in favar of Nanyah against the Rogich Trust and
Eldorado. This is because the Court has ruled that the contracts unambiguously state
that Eldorado owed the cbligation to Nanyah to repay it the $1.5 million investment and
that the Rogich Trust agreed to assume the obligation to pay Nanyah. Davis v. Beling,
128 Nev. Adv. Op. 28, 278 P.3d 501, 515 (2012) (if “the contract is clear and
unambiguous . . . the contract will be enforced as written.”). Consequently, based upon
this Court’s undisputed factual findings and based upon this Court’s legal interpretation
of the various contracts, Nanyah is entitled to summary judgment in its favor against the
Rogich Trust and against Eldorado for $1.5 million.

. CLAIMS.

Given the Court's findings of undisputed facts and conclusions of law, Nanyah is

entitled to summary judgment on the following claims.
1. Breach of Contract: Rogich Trust.
2. Breach of Implied in Fact Contract: Eldorado.
3. Unjust Enrichment: Eldorado.

IV. THE COURT’S UNDISPUTED FINDINGS OF FACT AND LEGAL
CONCLUSIONS.

The following are undisputed facts and rulings of law contained in the Court’s

Order:
2. In 2007, Huerta contacted Nanyah to invest. In December of 2007,
Nanyah wired $1,500,000.00 which eventually was deposited into
Eldorado’s bank account. ...
4, . . . the agreements identified The Rogich Trust specifically agreed to

assume the obligation to pay Nanyah its percentage interest in
Eldorado or to pay Nanyah its $1,500,000 invested into Eldorado.

4
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i
2 5.a.ii The QOctoher 30, 2008, Purchase Agreement states at Section 4 the
3 following: Seller [Go Global], however, will not be responsible to pay
the Exhibit A Claimants their percentage or debt. This will be Buyer's
4 [The Rogich Trust's] obligation. ...” The Exhibit A Claimants
. include Nanyah and its $1,500,000.00 investment.
e 5.b.i. The October 30, 2008, Membership interest Purchase Agreement
7 identifies Nanyah’s $1,500,000 investment into Eldorado at Exhibit D
which clearly and unequivacally states the following: Seller [Regich
8 Trust] confirms that certain amounts have been advanced to or on
9 behalf of the Company [Eldorado] by certain third-parties [including
Nanyah], as referenced in Section 8 of the Agreement. Exhibit D also
10 memorializes Nanyah’s $1,500,000 investment into Eldorado.
11
19 5.b.iv. Eliades acknowledges that it was always the responsibility of Rogich
and the Rogich Trust to repay Nanyah for its investment in Eldorado.
13
14 5.d.i. As of August, 2012, the debt owed to Nanyah of $1,500,000.00 had not
15 been paid.
16
6. Any finding of fact set forth harein more appropriately designated as a
17 conclusion of law shall be so designated.
18 7. The October 30, 2008, Purchase Agreement states that The Rogich
19 Trust specifically agreed to assume the obligation to pay Nanyah its
percentage or Debt . . ..
20 e
el 14. Because the relevant agreements are clear and unambiguous, this Court
20 may determine the intent of the parties as a matter of law, and is
precluded from considering any testimony to determine the Eliades
23 Defendants' so-called contractual liability. Krieger v. Elkins, 96 Nev. 839,
843, 620 P.2d 370, 373 (1980) (holding that testimony used to contradict
24 or vary the wtritten terms of an agreement is a violation of the parol
25 evidence rule).
26 15. Based on the above, the Eliades Defendants never assumed the
Rogich Trust’s debt or obligation to Nanyah, and therefore, there is no
27 contractual basis for Nanyah—as an alleged third-party beneficiary—to
o8 sue the Eliades Defendants. Sea Lipshie v. Tracy Inv. Co., 93 Nev.
370, 379-80, 566 P.2d 819, 825 (1977).
SIMONS LAW, PC
6490 §. McCaman
Blvd., #C-20
Reno. Nevada, 89509 5
(175) 7850088
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21.  ...the Court concludes that that Eliades Defendants did not
specifically assumed the Rogich Trust’s obligation to repay Nanyah
Its $1,500,000.00 investment into Eldorade . . . .

22.  Any conclusion of law set forth herein more appropriately designated as a
finding of fact shall be so designated.

Exh. 1 (emphasis added). Given the foregoing findings of fact and conclusions of law,
this Court must grant summary judgment in favor of Nanyah against the Rogich Trust.

V. SUMMARY JUDGMENT IS MANDATED ON NANYAH’S CLAIMS,

o O 0o ~N O ;M b WN

The purpose of summary judgment is to avoid a needless trial when the

- b
—te

undisputed facts establish that a party is entitled to judgment as a matter of law. Coray

12 v. Hom, 80 Nev. 39, 389 P.2d 76, 77 (1964) (purpose of summary judgment “ is to

13 avoid a needless trial when an appropriate showing is made in advance that there is no

1: genuine issue of fact to be tried, and the movant is entitled to judgment as a matter of

16|| faw.").

7 The facts are undisputed that Nanyah invested $1.5 million into Eldorado, there

18[| was an “obligation” for Eldorado to repay this investment and the Rogich Trust

e contractually assumed Eldorado’s obligation to repay Nanyah the $1.5 million. Further,

20 as a maltter of law, Eldorado remains liable on the debt regardless of whether or not the

z; Rogich Trust pays the debt. Accordingly, Nanyah is entitied to summary judgment on

o3| | its breach of contract claims against the Rogich Trust and against Eldorado.

24 A. THE BREACH OF CONTRACT CLAIM AGAINST THE ROGICH TRUST

o MUST BE GRANTED.

26 To prevail on its breach of contract claim, Nanyah must establish the existence

27

28|| ¥ Jesson v. Davis, 37 Cal. App. 4th 1032, 1036, 118 Cal. Rptr. 2d 839, 841 (Cal. Ct.
SIMONS LAW, PC App. 2002) (ruling that the parties did not need to appear at trial and testify because
E‘,“;‘f{)‘ﬁ"ﬁ’;‘;ﬂq “[tlhe undisputed facts of the case required go trial.”)

(775) 783-0088
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1|| of a contractual obligation, the breach of the contractual obligation and damages.
2|1 23 williston on Contracts § 63:1 (4th ed. May 2010) (“a breach of contract is a failure,
3 without legal excuse, to perform any promise that forms the whole or part of a
4
contract.”).
5
6 In the present case, this Court has previously found as undisputed facts that The
7|| October 30, 2008, Purchase Agreement (“Purchase Agreement”) and the October 30,
8|| 2008, Membership Interest Purchase Agreement (“Membership Agreement”), both
9 executed by the Rogich Trust, clearly state that the Rogich Trust contractually agreed to
10
repay Nanyah its $1.5 million investment. Order, 4. The Court's Order also outlines in
11
12 excruciating detail the “undisputed facts” of conclusively establishing that the Rogich
13 Trust breached its contractual duty to repay Nanyah the $1.5 million invested into
14|| Eldorado as follows:
15 UNDISPUTED FINDINGS OF FACT.
e 1. in December of 2007, Nanyah wired $1,500,000.00 which eventually
17 was deposited into Eldorado’s bank account.*
18 2 The Rogich Trust specifically agreed to assume the obligation to pay
19 Nanyah its percentage interest in Eldorado or to pay Nanyah its
$1,500,000 invested into Eldorado.5
20
3, The Rogich Trust agreed to repay Nanyah its $1,500,000 investment into
21 Eldorado.®
22 4 Exhibit D to the October 30, 2018, Membership Interest Purchase
03 Agreement “identifies Nanyah's $1,500,000 invastment into Eldorado.”
24
2
> 4 Exhibit 1, 112.
26
5 Exhibit 1, 4.
27
8 Exhibit 1, f15.a.ii.
28
SIMONS LAW. PC 7 Exhibit 1, 15.b.i.
6490 §. MceCamran
Bivd.. #C-20
Reno. Nevada, 39509 7
(775} 785-0088
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SIMONS LAW, PC
6490 S. McCurran
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(775} 785-0088
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5. Exhibit D to the Oclober 30, 2018, Membership Interest Purchase
Agreement unequivocally states that Regich and the Rogich Trust
“confirmed” Nanyah “advanced to or on behalf of Eldorado” the
$1,500,000 investment.®

6. Section 8(c) of the October 30, 2018, Membership Interest Purchase
Agreement states that Nanyah “invested or otherwise advanced funds”
into Eldorado.®

7. Peter Eliades was aware of the Rogich Trust's obligation to Nanyah
contained in the October 30, 2008, Purchase Agreement when he entered
into the October 30, 2008, Membership Interest Purchase Agreement.'d

8 Peter Eliades acknowledges that it was always the responsibility of Rogich
and the Ragich Trust to repay Nanyabh for its investment in Eldorado.!!

9 it is an undisputed fact that as of August, 2012, the debt owed to Nanyah
of $1,500,000 had not been paid.'2

Consequently, in summary, the undisputed facts in this case are Nanyah invested $1.5
million into Eldorado, Eldorado had an “obligation” to repay this investment, the Rogich
Trust “specifically agreed” to assume the repayment obligation to Nanyah and the debt
has not been repaid to Nanyah.

In addition, the Court’s Order details that, as a matter of law, the contracts
obligated the Rogich Trust to repay Nanyah's $1.5 million investment as follows: 7
(“The Rogich Trust specifically agreed to assume the obligation to pay Nanyah" its $1.5
million investment); 7114 (affirming the tetrms of the Purchase Agreement and
Membership Agreement are clear and unambiguous and are therefore enforced “as a

matter of law"); J115 (the Eliades Defendants did not assume the Rogich Trust’s

8 Exhibit 1, 15.b.i.

9 Exhibit 1, 75.b.ii.
10 Exhibit 1, 15.b.jii.
11 Exhibit 1, 15.b.iv.
12 Exhibit 1, 15.d.i.
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1]| contractual obligation to repay Nanyah its $1.5 million investment); and 121 (as a
21| matter of law the Rogich Trust had an “obligation to repay Nanyah its $1.5 million
< investment into Eldorado.”)."?
4
5 Based upon the foregoing, the Court has already found as undisputed facts and
|| asmatters of law the Rogich Trust contractually agreed to repay Nanyah its $1.5 million
711 investment into Eldorado. There is no factual or legal basis to deny Nanyah's motion
8|| for summary judgment on this claim and Nanyah is entitled to judgment as requested.
9 B. THE ROGICH DEFENDANTS ASSUMPTION OF ELDORADO’S
10 OBLIGATION TO NANYAH DOES NOT RELIEVE ELDORADO’S
ORIGINAL LIABILITY FOR THE DEBT.
11
o As a matter of law, Eldorado remains liable for the debt owed to Nanyah aven
13|| though this Court has found that the Rogich Defendants assumed the repayment of the
14(| $1.5 million obligation owed to Nanyah. Noah v. Metzker, 85 Nev. 57, 60, 450 P.2d
150 141, 144 (1969) (original contracting party “shall remain liable” unless there is a written
16 release of liability signed by the recipient of the debt); Fay Corp. v. BAT Holdings |, Inc.,
17
646 F. Supp. 946, 949-50 (W.D. Wash. 1986}, aff'd sub nom. Fay Corp. v. Frederick &
18
19 Nelson Seattle, Inc., 896 F.2d 1227 (9th Cir. 1990} (“assignment does not discharge the
o0|| assignor's original obligation to the lessor.”).
21 Accordingly, based upon this Court’'s Order, Nanyah is entitled to summary
22
2311 13 Musser v. Bank of America, 114 Nev. 945, 947, 964 P.2d 51, 52 (1998) (" The
24|] question of the interpretation of a contract when the facts are not in dispute is a
question of law."). Further, the Court made specific conclusions of law relating to
257 contract interpretation. The Court is vested with the authority to render conclusions of
law relating to contract interpretation and enforcement. Galardi v. Naples Polaris, LLC,
26|| 301 P.3d 364, 366 (Nev. 2013) (“[l]n the absence of ambiguity or other factual
o7!| complexities,” contract interpretation presents a question of law that the district court
may decide on summary judgment.”); Chwialkowski v. Sachs, 108 Nev. 404, 406, 834
28{| P.2d 405, 406 (1992) (holding that summary judgment was proper because an
SIMONS LAW. PC unambiguous contract can be construed as a matter of law from the language of the
$H90 3, McCantan document).
Reno, Nevada, 89509 g
1775) 785-0038
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1{! judgment on its claim for Eldorado’s breach of its implied-in-fact contractual obligation
2|l to repay Nanyah its $1.5 million investment. This Court has ruled as a matter of law
3
that Exhibit D to the Membership Agreement “identifies Nanyah’s $1,500,000
4
5 investment into Eldorado™ and that the Rogich Trust “confirmed” Nanyah “advanced to
|| oron behalf of Eldorado" the $1,500,000 investment.’* Further, the Court's Order
7|| found at Section 8(c) of the Membership Agreement that Nanyah “invested or otherwise
8|| advanced funds” into Eidorado.'s The Court's Order repeatedly identified Eldorado’s
9 “obligation” to repay Nanyah the $1.5 million investment.’®
10
The United States Supreme Court long ago defined implied in fact agreements
11
. as those “founded upon a meeting of the minds, which, although not embodied in an
13|| express contract, is inferred, as a fact, from conduct of the parties showing, in the light
14|| of the surrounding circumstances, their tacit understanding.” Balt. & Ohio R.R. v.
15|| United States, 261 U.S. 592, 597, 58 Ct.CI, 708, 43 S.Ct. 425, 67 L.Ed. 816 (1923).
[ The Nevada Supreme Court also recognizes and imposes implied in fact contracts. In
17
Ceitified Fire Prot. Inc. v. Precision Constr., 283 P.3d 250, 256 (Nev. 2012), the Court
18
stated:
19
20 A contract implied in fact must be “manifested by conduct,” . . . it is a true
contract that arises from the tacit agreement of the parties.” . ... Tofind a
21 contract implied in fact, the fact finder must conclude that the parties intended to
contract and promises were exchanged, the general obligations for which must
22 be sufficiently clear.
23 id,
24
When the conduct is clear and undisputed, such as in this case based upon the
25
26
4 Exh. 1, 15.b.i.
27
15 Exh. 1, 95.b.ii.
28
SIMONS LAW, FC % Exh. 1, 94,5.aiiand 7.
6490 5. MeCaeran
Blvd.. #C-20
Rena, Nevada, 89509 10
{775} 785-0088
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1|| express rulings of this Court in its Order, the Court must find the existence of Eldorado’s
2| contractual obligation to repay Nanyah its $1.5 million invested into it as a matter of law.
3 ACC Capital Corp. v. Ace W. Foam Inc., --- P.3d ---, 2018 WL 1127647 * 2 (Utah Ct.
: App. 2018) ("The existence of a contract is a question of law.”).
6 Again, the Court's Order has found as an undisputed fact and as a matter of law
7(| that Nanyah invested $1.5 million into Eldorado, Eldorado received Nanyah’s money
8|| and that Eldorado had a contractual “obligation” to repay Nanyah its $1.5 million
91| investment and that the Rogich Trust also agreed to. Accordingly, Nanyah is also
10 entitied to summary judgment in its favor on its breach of implied in fact contract that
:; Eldorado is liable to it for its $1.5 million investment since there is an “obligation”
13|| imposed upon Eldorado to repay Nanyah for its $1.5 million investment.
14 In addition, the existence of Eldorado's receipt of Nanyah's $1.5 million
15]] investment, Eidorado’s “obligation” to repay Nanyah its $1.5 million investment, and the
Ue Rogich Trust's agreement to repay Nanyah on behalf of Eldorado are issues that have
17 all been vigorously briefed and argued to this Court. As a result, the Court’s Order
13 addresses these exact issues. NRCP 15(b} addresses this situation and provides:
op|| “lwlhen issues not raised by pleadings are tried by express or implied consent of the
21|| parties, they shall be treated in all respects as if they had been raised in the
22 pleadings.” (emphasis added). The application of this rule is an extremely powerful
23 tool to be used by the Court when evidence is presented to the Count establishing legal
Z: rights and remedies that exist, but for whatever reason, were not technically plead in an
06 action. “The purpose of Rule 15(b) is to align the pleadings to conform to the issues
27|| actually tried.” Cole v. Layrite Prod, Co., 439 F.2d 958, 961 (9th Cir. 1971).
28| Amendments to conform to proof are perfectly proper and courts should be liberal in
61905 McCarin
R, Nevads, 89509 11
(775) 785-0088
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allowing such amendments. See Brean v. Nevada Motor Co., 51 Nev. 100, 269 P. 606,

606 (1928) (“courts should be liberal in allowing such amendments . . . .").

While a claim for breach of an implied in fact contract with Eldorado was not
technically pled in this action, the evidence supporting such a ciaim is at the heart of
this action. All parties have presented their various positions on Eldorado’s “obligation”
to repay Nanyah its $1.5 million investment and this Court's Order affirmatively
addresses Eldorado's “cbligation” and the Rogich Trust's obligation to pay that

obligation on behalf of Eldorado.

o O O N OO s W

Further, NRCP 54(c) states, ‘{e]very other final judgment should grant the
relief to which each party is entitled, even if the party has not demanded that
13|| relietin its pleadings.” (Emphasis added). “The Nevada Supreme Court recognized

14| the liberal nature of NRCP 54(c) by confirming ‘Under the liberalized rules of pleading,’

15 a final judgment must grant the relief a party is entitled to, even where the prayer for
16

relief did not ask for such relief.” Magille v. Lewis, 74 Nev, 381, 387-88, 333 P.2d 717,
17

720 (1958).
18
19 In Magill, the Nevada Supreme Court analyzed the breadth and power of Rule

20({ 54(c) in relation to claims and relief that had not been pled by a party. The Nevada

21}| Supreme Coutt stated NRCP 54(c) grants the Court the authotity and power to

22 suparsede any “particular legal theory of counsel” and that the legal theories of counse!
23
are subordinate to the power of the Court to grant relief in favor of a party “whether
24
25 demanded or not" as follows:
26 “Particular legal theories of counsel then are subordinated to the
court's right and duty to grant the relief to which the prevailing party is
27 entitled whether demanded or not. If a party has proved a claim for relief
the court will grant him that relief to which he is entitled on the evidence
‘ 28 regardless of the designation of the claim or the prayer for relief. The
TRt prayer for relief may be of help as indicating the relief to which the plaintiff
Blvd.. #C-20
Reno. Nevada, 89509 12

(775) 785-0083
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1 may be entitled, but it is not controlling, and the question is not whether
5 the plaintiff has asked for the proper remedy but whether he is entitled to
any remedy.”
3
Id. at 388, 333 P.2d at 720 (emphasis added) (citation omitted).
4
c Accordingty, NRCP 54(c) is another powerful rule that allows a judge, as a trier of
g|| fact togrant relief to a panly even if the party did not affirmatively seek such relief in its
7|| pleadings. NRCP 54(c) therefore vests the Court with broad authority and discretion to
B|| render relief “whether demanded or not”. The law is absolutely clear that when this
e Court entered its Order, it was not constrained, limited or restricted by the pleadings or
10
even the “legal theories of counsel” when granting summary judgment in favor of the
11
12 Eliades Defendants. As a result of the Court's Order, this Court also established that
13|| Eldorado had an implied in fact contract with Nanyah to repay Nanyah its $1.5 million
14|| investment.
15 It is the express purpose and function of the Court to “grant the relief to which
16 the prevailing party is entitled whether demanded or not.” Therefore, it is entirely
17
irrelevant whether or not any particular claim for relief was asserted in the pleadings
18
19 and/or whether or not a plaintiff even affirmatively asked the Court for relief. it is the
opo|| duty and function of the Court to “grant [a party] that relief to which he is entitled on the
21} evidence regardiess of the designation of the claim or the prayer for relief . . ..” Again,
221! on these grounds Nanyah is entitled to summary judgment against Eldorado on a claim
2
3 for implied in fact contract that Eldorado agreed and is obligated to repay Nanyah its
24
$1.5 million investment.
25
6 C. ALTERNATIVELY, NANYAH IS ENTITLED TO SUMMARY JUDGMENT
ON ITS UNJUST ENRICHMENT CLAIM.
27
As an alternative to granting summary judgment, and based upon the same
28
SIMONS LAW. PC factual and legal basis, as an alternative remedy to Nanyah's contractual claim against
hivd 020
Reno. Nevada, 89509 13
(775) 785.0088
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Eldorado, Nanyah is entitied to summary judgment on its unjust enrichment claim. This
is because the Court has specifically found that Nanyah conferred a $1.5 million benefit
on Eldorado, Eldorado received and admitted the receipt of the benefit, and Eldorado
admitted there was an “obligation” to repay Nanyah for this benefit. Again, based upon
the undisputed facts and legal findings made by this Court in its Order, summary
judgment is also mandated on Nanyah’s unjust enrichment claim.

The Court has found as “undisputed facts” and as a matter of law that Eldorado

received Nanyah’s $1.5 million investment. The Court found that Exhibit D to the

L= = = < BN B o> B & ) RS - U & B %

Membership Agreement states “certain amounts have been advanced to or on behalf of
the Company [Eldorado] by certain third-parties [including Nanyah), as referenced in
section 8 of the agreement. Exhibit D also memorializes Nanyah’s $1,500,000

14|| investment into Eldorado.”'” Further, the Court’s Order found at Section 8(c) of the

15|| Membership Agreement that Nanyah “invested or otherwise advanced funds” into

U Eldorado.'® The Court’'s Order repeatedly identified Eldorado’s "obligation” to repay
17
Nanyah the $1.5 million investment.'®
18
19 Based upon these undisputed facts, and based upon the express provisions of

og|] the various agreements, Eldorado received and benefitted from Nanyah's $1.5 million
21|| investment. The Court's Order has found that Nanyah was entitled to receive

22| repayment of its investrment into Eldorado and that the Rogich Trust agreed to assume

23 Eldorado's debt to Nanyah. Based upon the Court’s Order, Nanyah is entitled to
24
summary judgment on its unjust enrichment claim against Eldorado since Eldorado
25
2
6 v Exh. 1, 15.b.i.
27 .
B Exh. 1, 915.b.i.
28
SIMONS LAW, IC Y Exh. 1, 194,5.a.iiand 7.
6490 5. McCaman
Blvd.. #C-20
Reno. Nevada, 89509 14
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1|| received the benefit and enjoyment of Nanyah'’s $1.5 million.
2 D. THE COURT CANNOT DENY SUMMARY JUDGMENT SINCE IT IS
3 BOUND BY ITS ORDER GRANTING DISMISSAL OF THE CLAIMS
AGAINST THE ELIADES DEFENDANTS.
4
= Nanyah is entitled to summary judgment as requested because this Court is
6 bound by its undisputed factual findings and its legal rulings. The Court is not at liberty
71| to dismiss claims against certain defendants and then refuse to allow Nanyah to obtain
8[| judgment against the remaining parties based upon those same findings. Stated
S another way, this Court can't grant summary judgment dismissing the Eliades
10
Defendants based upon the Court’s undisputed facts and contract interpretation then
11
12 refuse to enforce those same provisions against the Rogich Trust and Eldorado.
13 it any of the remaining parties desired to challenge the Court's findings of facts
14|| and legal interpretation of the parties’ various contracts contained in the Order, then
15 they should have filed a Motion for Reconsideration asking the Court to reconsider its
16 findings of fact and conclusions of law. See EDCR 2.24(b). No party filed a motion for
17
. reconsideration and the time to seek reconsideration of the Court's Order has long
1g|| since expired.
20 Consequently, as a result of this Court's Order, the Rogich Trust and Eldorado
21| are barred from arguing or contesting the following:
22 (1)  Nanyah did not invest $1,500,000 into Eldorado.
23
BARRED: If any party attempted to offer this statement it would
24 constitute an untrue statement of fact. This Court found as an
undisputed fact that Nanyah did invest $1.5 miliion into Eldorado and that
25 this fact was memeorialized and identified in various contracts as a matter
26 of law.
27 (2)  The Rogich Trust did not agree to repay Nanyah for its
$1,500,000 investment into Eldorado,
28
SIMONS LW, Pc BARRED: If any party attempts to offer this statement it would
e :lg;:ga. 89509 15
{715} 7830088
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1 constitute another untrue statement of fact. This Court found as an
undisputed fact and as an express contractual obligation that the Regich
2 Trust “specifically agreed" to repay Nanyabh its $1.5 million investment into
3 Eldorado.
4 (3)  The obligation to repay Nanyah its $1,500,000 investment into Eidorado
. does not exist.
6 BARRED: If any party attempts to offer this statement it would
constitute another untrue statement of fact. This Court found as an
7 undisputed fact and as an express contractual obligation that
Eldorado received Nanyah's $1.5 million investment into Eldorado and
8 that the Rogich Trust “specifically agreed” to assume “the cobligation” to
9 repay Nanyabh its $1.5 million investment into Eldorado.
10|| Based upon the foregoing, these facts and conclusions of law cannot be challenged or
11|] contested at trial and summary judgment is mandated in Nanyah's favor as requested.
2|1 vi.  THERE IS NO ISSUE OF FACT PRECLUDING SUMMARY JUDGMENT IN
13 NANYAH’S FAVOR.
14 It is anticipated that the Rogich Trust may attempt to argue that Nanyah's claims
1511 are barred by a statute of limitation that commenced on October 30, 2008, when the
16 Purchase Agreement and the Membership Agreement were entered into by the Rogich
17
Trust. However, this argument has already been rejected by this Court as a matter of
18
19 law because a cause of action commences upon a breach and/or repudiation by a party
ogl| and not upon the entering into the contract.
21 The contracts at issue also do not establish a date certain whereby Eldorado
22|\ and/or the Rogich Trust was to repay Nanyah its $1.5 million investment. Accordingly,
23
there was no date certain Nanyah'’s claims accrued. Instead, the undisputed facts are
24
. up to December 2012, Nanyah had always been informed by Eldorado that its $1.5
26 million investment would be documented by a membership interest or would be repaid.
o7|| Exhibit 2, Harlap Deposition, p. 18:10-16.2°
28
SIMONS LAW. PC
S o 20 See also Exhibit 3, Affidavit of Mark G. S1i€|;nons (“Simons’ Aff.") at 4.
Reno. Nevada, 89509
(7751 785-0088
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1 it was not until sometime in December 2012, that Nanyah was advised that the
2 Rogich Trust had secretly transferred its membership interest in Eldorado and was
3
refusing to repay Nanyah its $1.5 million investment. Exhibit 4, Declaration of Yoav
4
. Harlap,fl2. Based upon the receipt of this information, Nanyah believed such action
g|| wasa repudiation of the defendants’ obligations to it to repay its $1.5 million investment
7|1 andfor to transfer to it a membership interest in Eldorado. Id., 8. These facts are
8|1 undisputed and the Rogich Trust and Eldorado have no facts contradicting Nanyah's
- evidence.
10 )
Because defendants have absolutely no evidence contradicting Nanyah’s date of
11
19 discovery of the defendants' breach occurring on December, 2012, Nanyah is entitled
413|| tosummary judgment that all its claims are timely and not barred by any statute of
14]{ limitations, Siragusa v. Brown, 114 Nev. 1384, 971 P.2d 801, 806 (1998) (“[T]he time
16} of discovery may be decided as a matter of law” when “uncontroverted evidence”
16 establishes the date of discovery of the breach).
17
Further, Nanyah obtained an Order granting its Motion in Limine No. 3 binding
18
19 the Rogich Trust to its admissions in its Answer that they never informed Nanyah of the
ag|| Rogich Trust's secret membership transfer in Eldorado in late 2012 (1)82) and that:
21 It was not until December, 2012, that Nanyah discovered that
Rogich Trust purported to no longer own any interest in Eldorado and that
22 Rogich Trust’s interest in Eldorado had been transferred to Teld and/or
the Eliades Trust,
23
24
05 Exhibit 5, Order granting Nanyah'’s Motion in Limine No. 3 binding Rogich Trust to its
sp|| @nswers to Paragraphs 82 and 83, p.3.
7 However, the Court did not preclude the Rogich Trust from presenting any “new”
28|] evidence at trial an this issue to the extent it “obtained additional information after the
SIMONS LAW, PC
6490 5. McCarran
Remo, Nevads, 89509 17
(775) 785-0088
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1/ Answerwas filed....” |d. No such information or evidence has been produced.
2| Ppursuant to NRCP 37(c)(1)’'s provisions, the Rogich Trust, as well as all the other
3 defendants, have not produced any information in this case that effects this admitted
: factin any regard. NRCP 37(c)(1) provides:
6 . A party that without substantial justification fails to _disc!ose information
required by Rule 16.1, 16.2, or 26(e)(1), or to amend a prior response to
7 discovery as required by Rule 26(e)(2), Is not, unless such failure is harmless,
permitted to use as evidence at a trial, at a hearing, or on a motion any
8 witness or information not so disclosed
< Id. (emphasis added).?' Since no evidence has been produced in this case rebutting or
10 contesting or even relating to Nanyah’s discovery of the Rogich Trust's and/or
1; Eldorado’s breach of the repayment obligation until December, 2012, that date is
13|| uncontested and uncontestable in this action.
14 Accordingly, the undisputed evidence is: (1) the various contracts did not have a
13 date certain to repay Nanyah its $1.5 million investment; (2) defendants never informed
: Nanyah about the Rogich Trust’s secret assignment in late 2012 of its membership
18 interest in Eldorado; (3) the defendants never informed Nanyah that they were
19|| repudiating or refusing to repay Nanyah its $1.5 million but at all times had affirmed
20(| they were going to perform their contractuat obligations; and (4) Nanyah did not
21 discover the defendants’ breach of their contractual obligations until December, 2012.
22 While the defendants may want te argue at trial that Nanyah should have know
Zj sooner of the defendants’ breaches, argument does not take the place of evidence.
25 The law is clear that the defendants are not entitled merely to argue to the jury that
26|| Nanyah's evidence should not be believed. Instead, the Rogich Trust and Eldorado
27
28! | 2" NRCP 26(e) requiras parties to promptly supplement any discovery response and/or
SIMONS LAW. P disclose any information relevant to the issue in the case or be barred from use.
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1|| have an affirmative obligation to “present affirmative evidence in order to defeat a
2 properly supported mation for summary judgment.” Anderson v. Liberty Lobby, Inc.,
3
477 U.S5. 242, 257, 106 S. Ct. 2505, 2514, 91 L. Ed. 2d 202 (1986). This exact issue
4
= was addressed in A.l. Credit Corp. v. Gohres, 299 F, Supp. 2d 1156, 1161 (D. Nev,
6 2004) when the court held:
7 [A] non-moving party may not rely on the court to simply disbelieve the
8 moving party's evidence. Rather, the party must “present affirmative
evidence in order to defeat a properly supported motion for summary
9 judgment.”
10|| Id. (emphasis added) (citing Anderson v. Liberty Lobby, Inc.). Accordingly, there is no
U question of fact present that precludes the entry of summary judgment as requested.
12
VIl. THERE IS GOOD CAUSE TO EXTEND THE DISPOSITIVE MOTION
13 DEADLINE.
14 Under NRCP 16(b): “[a] schedule shall not be modified except by leave of the
15
judge or a discovery commissioner upon a showing of good cause.” There is good
16
. cause to madify the Scheduling Order in this matter and allow for another dispositive
18 motion. First, the Court--at the request of the Rogich Defendants--recently continued
19[! the trial date to April 22, 2019. Although there may not have been sufficient time for
20|| this Court to entertain another dispositive motion while the trial was scheduled for
211 November of 201 8, there is now. Second, this Motion for Summary Judgment did not
22
ripen until this Court entered its October 5, 2018, Order well past the June 1, 2018
23
o4 dispositive motion deadline. Thus, Nanyah could not have filed this Motion for
o5|| Summary Judgment prior to the current dispositive motion deadline. Third, it would be
26|| entirely inefficient and inequitable to force Nanyah to participate in a five-day trial when
27|| this Court's Order resolves dispositive facts and has entered dispositive legal findings.
28
SIMONS LAW, PC
6490 8. McCarran
ﬁ‘e\::» ;S;:ga. 89500 19
(775) 785-0088
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1|| This Court should extend the dispositive motion deadline in order to entertain and
2| decide Nanyah's Motion for Summary Judgment.
3
VIl. CONCLUSION.
4
5 This case focuses on Nanyah’s efforts ta recover its $1.5 million investment in
g|| Eidorado. On October 5, 2018, this Court entered its Order making numerous findings
711 of “undisputed fact” and rendering hinding legal rulings “as a matter of law.” Based
8|| upon this Court's Order, this Court found as “undisputed facts” that Nanyah invested
g $1.5 million into Eldorado, that Eldorado had an “obligation” to repay Nanyah its $1.5
10
million investment, and that the Rogich Trust agreed to repay Nanyah its $1.5 million
i1
12 investment on Eldorado's behalf. Further, this Court found “as a matter of law” the
13|| contracts entered into by the Rogich Trust clearly and unambiguously stated the Rogich
14|| Trust’s contractual obligation to repay Nanyah its $1.5 million investment into Eldorado.
13|  As a consequence of the Court's factual and legal findings in the Order, summary
e judgment is now mandated in favar of Nanyah as requested.
17
AFFIRMATION: This document does not contain the social security number of
18
19|| any person. .
20 DATED this _3¢/_day of January 2019,
21 SIMONS LAW, PC
6490 S, McCarran Blivd., #C-20
22 Reno, Nevada, 09
23
24
MARK S|MONS
25 Attorngy for Nanyah Vegas, LLC
26
27
28
SIMONS LAW. PC
6490 S. McCarran
e 20
(7751 785-0088
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1 CERTIFICATE OF SERVICE
2 Pursuant to NRCP 5(b) and EDCR 8.05, | certify that | am an employee of
3
SIMONS LAW, PC and that on this date | caused to be served a true copy of the
4
s NANYAH VEGAS LL.C’S MOTION TO EXTEND THE DISPOSITIVE MOTION
g|| DEADLINE AND MOTION FOR SUMMARY JUDGMENT on all parties to this action via
7(| the Odyssey E-Filing System:
8
9 Dennis L. Kennedy dkennedy @ baileykennedy.com
Bailey Kennedy, LLP bkiederaldownloads @baileykennedy.com
10|| Joseph A. Liebman jlienbman @baileykennedy.com
Andrew Leavitt andrewleavilt @ gmail.com
111 Angela Westlake awestlake @lionelsawyer.com
12 Brandon McDonald brandon @ mecdonaldlayers.com
Bryan A. Lindsey bryan @ nvfirm.com
13| Charles Bamnabi ¢j@mcdonaldlawyers.com
Christy Cahall christy @ nviirm.com
141| Lettie Herrera letlie.herrera @ andrewleavittlaw.com
Rob Hernquist rhernquist @ lionelsawyer.com
1511 Samuel A. Schwartz sam@ nvfirm.com
16 Samuel Lionel slionel @ fclaw.com
CJ Barnabi ci@coheniohnseon.com
17/{ H S Johnson calendar@cohenjohnson.com
8 Erica Rosenberry erosenberry @iclaw.com
U DATED this 2D day of January, 2019.
20 o
21 ( )’ﬂ(ﬂz @A«(\é’)\/)z—\,
0o Employee of SIMONS LAW, PC
23
24
25
26
27
28
SIMONS LAW, PC
6490 S. McCarran
ll:i-\n%: :i(e:;';gn‘ 8950 21
1775) 785-0088
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MEMBERSHIP INTEREST ASSIGNMENT AGREEMENT

THIS AGREEMENT is effective as of the 9th day of August, 2012, by and among The Bliades
Survivor Trust (Assignor) and Sigmund Rogich, as Manager of Blakely [slaud IToldings, LLC, a Nevada
Limited Liability Company (“Blakely Island Holdings") and as Trus(ce of the Rogich Family Trust,

(“Rogich” or “Assignee’) each a “Party and collectively the “Paities™ with regpect {o the following i'z'acts

and circumstances:
RECITALS;
A, The Eliades Survivor Trust has acquired and owns all outstanding shares in Imitations,

LLC, a Nevada Limited Liability Company ("Imitations") as of the date hereof (the “Membership
Interest™).

B, Iinitations owns land in Clark County, Nevada, parcel number 191-05-119-02,

C. Blakely Island Holdings currently holds a note dated June 25, 2009 for a revolving line of
eredit with Upshot Entertainment, LILC, a Nevada Limited Liability Company (*Upshot") with a principal

balance of $203,300.65 with interost accruing at 3.88% per annum and has a current amount of

$209,005.73 owed by Upshot.
D, The Rogich Family Trust currently holds a note dated June 25, 2009 for a revolving line

of eredit with Bidorado Hills, L.L..C., a Nevada Limited Liability Company (“Elderada") with a principal
balance of $378,063.90 with interest accruing at 3.88% per amnum and bas a current amount of

$409,392.62 owed by Bldorado.

E. Assignor desires to transfer its one hundred percent (100%) ownership interest in

Imitations {(66% to The Rogich Family Trust, and 34% to Blakely Island Holdings) in exchange for the

Consideration sel forth below.

B. The i{ogicll Family Trust and Blakely Island Holdingé are willing to accept the Eliades

Swrvivor Trust Membership Interest in Imitations in exchange for the Consideration set forth below.,

SR002334
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a. The Parties, as well as, in all of their respective positions and oflices each approve of the
transfer of the Membership Intercst from The Eliades Survivor Trust to Blakely Island Holdings and The
Rogich Famity Trust.

NOW, THEREFORE, in consideration of the mutual promiscs, covenants and representations
hereinaler contained, and subject to the conditions herein set forth, it is agreed as follows:

l. Assignme ergst.  Subject to tho ternns and conditions sct forth in this

Agreement, Assignor hercby transfers and conveys the following Membership Interest, including

all of its rights, title and interest of whatever kind or nalure in the Membership Interest:

A) 66% to The Rogich Pamily Trust, and The Rogich Family Trust hereby acquires
the Membership Interest from Assigror, upon receipt of the Consideration (as defined herein
below) at closing.

B) 34% to Blakely Istand Holdings, and Blakely Island Holdings hereby acquires

the Membership Interest from Assignor, upon receipt of the Consideration (as defined herein
below) at closing.
2. Considerption. Consideration which is hereby tendered by The Rogich Family Trust is
the sale, transfer and full conveyance of all right title and interest, including future interest, in
the currently held Revolving Credit Note dated June 25, 2009, with Bldorado end has a
cwrrent owed balan.s:e of $409,392.62 from Eldorado.

Consideratlon which is hercby tendered by Blakeley Istand Holdings is the sale, tranafer
and full conveyance of all right title and interest, including future interest, in the currently
held Rovolving Credit Note dated June 25, 2009, with Upshot and has a current owed balance
of $209,005,73 from Upshot.

2. Representations of Assipnor.  Assignor ropresents and warrants to Assignees as

follows:

a. Assignor is the owner, beneficially and of record, of the Membership

Interest, free and clear of all liens, encumbrances, sccurity agre¢ments, equities, options,
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claims, charges, and restrictions, and Assignees will receive at Closing good and absolute
lide therelo free of any licns, charges or encumbrances thereon,

b. Assignor has full power to transfer the Membership Inicrest to Assignees
without obtaining the consent or approval of any other person or govennental authonty
and there is 1o existing impediment fo the sale and transfer of such Membership fromn
Assignor to Assignees,

c. Assignor has not transferred, sold, conveyed or encumbered any of its
One Hundred Percent (100%) to any other person or entity prior to this Agreement,

3. Claging.  The Closing of the transactions hereunder (the “Closing™) shall be
consurmunated upon the execution of this Agrecraent.

4, Consents to Transfer. By their signatures, set forth following the signature

page to this Agreement, Thoe Rogich Family Trust, Sigmund Rogich, Blakely Island Holdings
L.LC., The Eliades Survivor Trust and Imitations hereby approve of the fransactions
conteraplated herein in all of the respective capacities including, but not limlted to, capacities ns
guarantors, managers and/or members of Imitations, as applicable, and further release Assignor

from any and zll future obligations of the Imitations operational documentation and related

aprcements.

5. Miscellaneous.

a, Notices. Any and all natices or demands by any party hereto to any
other party, required or desircd to be given hereunder shall be in writing and shall be
validly given or made if scrved personally, delivered by a nationally recognized
overnipht courier service or if deposited in the Untied States Mail, cedtified, retun receipt
requested, postage prepaid, addressed ag follows:

If to Assignor: Pete Bliades

1531 Las Vegas Boulevatd South
Las Vegas, Nevada 89104

If to Assignees; Sig Rogich
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3883 Howard Hughes Parkway, Suite 590

Las Vegas, Nevada 89169
Any party hereto may change its address for the purpose of recciving notices or demands
and hereinabove provided by a written notice given in the manner aforesaid to the other
pasty(ies). All notices shall be as specific as reasonably neccssary to enable the party
receiving the same 10 respond thereto,

b, Goveming Law. The laws of the State of Nevada applicable lo contracts
made jn that state, without glving effect to its conflict of law rules, shall govern the
validity, construction, performance and effect of this Agreement.

c. Consenl to Jurisdietion. Bach party hereto consents to the jurisdiction
of the courts of the State of Nevada in the evenl any action is brought for declaratory
retief or enforcement of any of the tenms and provisions of this Agreement, -

d. Attomeys’ Fees,  In the event that any action or proceeding is Instituted
to intorpret or enforce the terms and provisions of this Agreement, the prevailing party
shail be entitled fo ils costs and altomeys’ fees, in addition to any other rolief it may
abfain or be entitled to.

e nterpretation.  In the interpretation of this Agreement, the singular may
be read as the plural, and vieo versa, the nenter gender as the masculine or faminine, and
vicg versa, and the fulure tense as the past or present, and yice yersa, all interchangeably
as the context may require in order to fully cffectuate the intent of the pacties and the
transactions contemplated herein. Syntax shall yield to the substance of tha 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 cxamples itemized or listed herein are for illustrative puposes only,
and the doctrine of jnglusio unius exclusio alteriug shall not be applied in interpreting this

Apreement.
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r Entire Agreement, BExecution of Additional Documents. This

Agrecinent, sets forth the entire understanding of the partics with respect to the subject
matter hereof and supersedes all previous such agreements, negotiations, memorandum,
and understandings, whether writien or oral, Notwithstanding the above-provision, the
Partics thercby agree to execute such other documents and instruments necessary or
useful (o complete the transactions contemplated herein and to comply with any
applicable required approvals, laws, rules, or regulations.

[id Modilications, This Agreement shall nat be modified, amended or
changed in any manner unless in writing executed by the parties hereto.

h. Waivers.  No waiver of any of the provisions of this Apreoment shall
be deemed, or shall constitute, a waiver of any other provisions, whether or not similar,
nor shall any waiver constitutc a continuing waiver, and no waiver shall be binding
unless evidenced by an insirument in writing and executed by the party making the
waiver,

1 Invalidity, If any term, provision, covenant or condition of this
Agrecment, or any application thereof, should be held by a court of competent
jurisdiction to be invalid, void or uncnfc.)rceablc, that provision shall be decmed severable
and all provisions, covenants, and conditions of this Agreement, and all applications
thereof not held invalid, void or unenforceable, shall continue in full force and effect and
shall in no way be affected, impaired or invalidated thercby.

i Binding Effect.  This Agrccment shall be binding on and inure to the
benefit of the heirs, personal representslives, successors and permlitted assigns of the
partics hereto.

k Counterparts, This Agrcement may be exceuted in any number of
counterparts, each of which shall be decmed an original and all of which together shall

conslitute one and the same instrument. Delivery of an excented counterpart of a
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signature page to this Agreement by facsimile shall be effective as delivery of a manually
executed counterpart of this Agrecment in person,

[ Negotiate Agreement.  This is a negotiated Agreement. All parties have
participated in its preparation. In the event of any dispute regarding its interpretation, it
shall not be construed for or against any party based upon the grounds that the Agrecment
was prepared by any one of the parties.

m. Atbitration. Ay controversy or claim arising out of or relating to this
contracl, or the breach thereof, shall be settled by arbitration in the State of Nevada in
accordance with the Rules of the American Arbltration Association, and judgment wpon
the award may be entered in any court having jurisdiction thercof pursuant to the
provisions of Chapter 38 of Nevada Revised Statutes.

n. Time of Bssenice:  Time is of the essence of this Agreement and all of its
provisions.

IN WITNESS WHEREOF, the partics have executed this Membership Interest

Purchase Apreement cffected the day and year above-written,

“THE ELIADES SURVIVOR TRUST”

(Lo <8 o\ e

By: Pete Eliades, Trustee of the Bliades

Family Trust and Manager of Imitations L.L.C.

“BLAKELY ISLAND HOLDINGS*”

BY: Sigm
Blakely lalafy Idingtand
Trustee of the Rogich Family Trust
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In the Matter Of:

Huerta, Carlos, et al. vs Rogich, Sig, et al.

MELISSA OLIVAS
May 02, 2018
Job Number: 467925

Litigation Sexvices | 800-330-1112
www.,litigationservices.com
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24

25

DISTRICT COURT
CLARK COUNTY, NEVADA

CARLOS A. HUERTA, an
individual; CARLOS A.
HUERTA as Trustee of THE
ATLEXANDER 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,

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

vs.

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

DEPQOSITION OF

Defendants. MELISSA OLIVAS

NANYAH VEGAS, LLC, a Nevada
limited liability company,

WEDNESDAY, MAY 2, 2018
AT 9:02 A.M,

3770 HOWARD HUGHES PARKWAY
SUITE 300
LAS VEGAS, NEVADA

Plaintiff,

vs.

T e e N N e Nt N M N M et Mt T e Mt Tt e et i i e et ek e o Tt e M et e o

TELD, LLC, a Nevada limited)

liability company; PETER )

ELIADES, individually and )

Trustee of The Eliades )

Survivor Trust of 10/30/08;)

SIGMUND ROGICH, ) CONSCLIDATED WITH:
individually and as Trustee)CASE NO.: A-16-746329-C
of The Rogich Family )

Irrevocable Trust; )
* kK * K

REPORTED BY: MICHELLE R. FERREYRA, CCR No, 876
JOB NO. 467925
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* & k kA &

IMITATIONS, LLC, a Nevada
limited liability company:;
DOES I-X; and/or ROE
CORPORATIONS I-X,
inclusive,

Defendants.

PN S I S )

DEPOSITION OF MELISSA OLIVAS
WEDNESDAY, MAY 2, 2018

AT $:02 A.M.

3770 HOWARD HUGHES PARKWAY, SUITE 300

LAS VEGAS, NEVADA

REPORTED BY: MICHELLE R. FERREYRA, CCR No.
JOB NO. 467925

876

=

Page 2

Litigation Services | 800-330-1112
www.litigationservices.com
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Page 3
DEPOSITION OF MELISSA QOLIVAS,

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 Nevada.

APPEARANCES:

For Plaintiff Nanyah Vegas, Inc.:

SIMONS LAW PC

BY: MARK G. SIMONS, ESQ.
6490 S. McCarran Boulevard
Reno, NV 89509

(775) 785-0088

(775) 785-0087 Fax
mark@mgsimonslaw.com

For Sig Rogich, aka Sigmund Rogich as Trustee of the
Rogich Family Irrevocable Trust, Eldorado Hills, LLC:

FENEMORE CRAIG

BY: SAMUEL 3. LIONEL, ESQ.
300 South Fourth Street
#1400

Las Vegas, NV 89101

(702) 7%1-8251

(702) 791-8252 Fax
slionel@fclaw.com

For Defendants Teld, LLC and The Eliades Survivor Trust
of 10/30/08:

BAILEY KENNEDY, LLP

BY: JOSEPH A. LIEBMAN, ESQ.
8984 Spanish Ridge Avenue
Las Vegas, NV 89148

{702) 562-8820

{702) 562-8821
jliebman@baileykennedy.com

Litigation Services | 800-330-1112
www.litigationservices.com
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Page 4
1 I NDEX
2 WITNESS: MELISSA OLIVAS
3 EXAMINATION PAGE
4 Examination By Mr. Simons 10
Examination By Mr. Liebman 209
5
6
8 INDEX TO EXHIBITS
9 EXHIBIT PAGE
10 Exhibit 1 Eldorado Hills bank statement 18
11 Exhibit 2 Operating agreement for 27
Eldorado Hills, LLC
12
Exhibit 3 Eldorado Hills general ledger 39
13
Exhibit 4 Amended and Restated Operating 61
14 Agreement for CanMex Nevada,
LLC
15
Exhibit 5 general ledger for Eldorado 69
16 Hills, LLC provided by Sigmund
Rogich, Bates Nos. 2334
17 through 2360
18 Exhibit 6 Part of some e-mail 7 6
communication dated March 13,
19 2008, from Ken Woloson to
Melissa Olivas and Craig
20 Dunlap at Go Glcbkal
21 Exhibit 7 April 3, 2008, e—mail from Ken 19
Woloson to yourself and Pat
22 regarding some CanaMex drafts
23 Exhibit 8 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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MELISSA OLIVAS - 05/02/2018

Page 5
1 {Exhibits Continued)
2 Exhibit 9 Letter on June 13, 2008, sent 85
by Carlos Huerta, produced as
3 RT449
4 Exhibit 10 Letter dated June 24, 2008, 87
on Eldorado Hills, LLC
5 letterhead by Carlos Huerta,
produced as RT463
6
Exhibit 11 Communication between Melissa 8a
7 Olivas, Craig Dunlap and
Carlos Huerta and Leroy Land
g8 at FDIC
9 Exhibit 12 Letter dated Octocber 14, 2008 B8
from Sig Rogich to Leroy Land
10
Exhibit 13 Project Information Form, 90
11 RT6EL6
12 Exhibit 14 E-mail communication involving 9z
Melissa Olivas to Robin Greco
13
Exhibit 15 Cover letter from Mr. Lionel 94
14 attaching various documents
15 Exhibit 16 E-mail to Melissa Olivas from 96
Friday, October 24th, Eldorado
16 Investor Breakdown
17 Exhibit 17 E-mail communication from 105
Summer to Melissa Olivas on
18 Cctober 27th
19 Exhibit 18 Excel spreadsheet Summer's 106
referring to in Exhibit 17
20
Exhibit 19 Communications going on 112
21 between Melissa Olivas and
Summer with regards to Nanya
22 and the consulting fee
23 Exhibit 20 Purchase Agreement between L 13
Go Global/Carlos Huerta and
24 the Rogich Family Irrevocable
Trust
25
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Page 6
1 (Exhibits Continued)
2
Exhibit 21 Membership Interest Purchase 121
3 Agreement Between Rogich
Family Trust and the Albert
4 Flangas Revocable Living Trust
5 Exhibit 22 Membership Interest Purchase 121
Agreement between the Rogich
6 Family Irrevocable Trust and Teld
7 Exhibit 23 Secured Promissory Note, 131
dated October 30, 2008
5]
Exhibit 24 Security Agreement associated 133
9 with Promissory Note
10 Exhibit 25 Membership Purchase Agreement 134
between Flangas and Teld,
11 dated November 28, 2008
12 Exhibit 26 Membership Interest Assignment 135
Agreement effective 30th day
13 of October 2008 by and between
Teld and the Rcgich Family
14 Irrevocable Trust
15 Exhibit 27 $600,000 promissory note 139
of October 30, 2008
16
Exhibit 28 Series of documents relating 141
17 to the closing of the
transaction on October 31, 2008
18
Exhibit 29 Amendment to General 142
19 Continuing Guarantee
20 Exhibit 30 Packet of communications in 144
and about the January 2009
21 timeframe
22 Exhibit 31 Promissory note for 10 million 152
three
23
24
25
Litigation Services | 800-330-1112

www.litigationservices,com

JA_007586



MELISSA COLIVAS - 05/02/2018

Page 7/
1 {Exhibits Continued)
2
Exhibit 32 Nanyah's written consent 158
3 of the managers of Eldorado
Hills, LLC for the $10.3
4 million loan
5 Exhibit 33 Revolving Credit Note 159
6 Exhibit 34 Sub-ledger for notes receivable 161
due from Eldorado Hills that
7 came from the QuickBooks of
the Rogich Family Irrevocable
8 Trust
9 Exhibit 35 Sub-ledger for notes payable 161
to the Rogich Family 2004
10 Irrevocable Trust from
Eldorado Hills QuickBooks
11
Exhibit 36 Line of credit calculator to 16l
12 determine the interest component
onh the amount owed to the Rogich
13 2004 Family Irrevocable Trust
14 Exhibit 37 First Amendment To Amended 163
And Restated Operating Agreement
15 With Eldorado Hills, signed off
by Teld and the Rogich Family
16 Irrevocable Trust, dated as of
June 25, 2009
17
Exhibit 38 Series of e-mails 164
18
Exhibit 39 Satisfaction of Promissory Note 179
19 In Relation Of Security
20 Exhibit 40 Check payment from Pete Eliades 179
of $682,080 for the entirety
21 of the Rogich's Family Trust
interest in Eldorado
22
Exhibit 41 Membership Interests Assignment 17¢
23 Agreement
24
25

Litigation Services | 800-330-1112

www,litigationservices.com
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1 {(Exhibits Continued)
2
Exhibit 42 General Jjournal transaction 183
3 August 21, 2012, for Peter
Eliades Enterprises
4
Exhibit 43 Bank statement for the 185
5 Rogich Family Trust September
of 2012
0
Exhibit 44 Check payment to Peter 18¢
7 Eliades of $682,080
8 Exhibit 45 Sub-ledger for nctes receivable 1494
from Blakely Island Heoldings,
9 Sig Rogich's QuickBooks
10 Exhibit 46 Million dollar revolving line 196
of credit signed by Upshot
11 Entertainment to Blakely Island
Holdings
12
Exhibit 47 Sub-ledger for notes receivable 19¢
13 from Upshot Entertainment from
Blakely Island Holdings'
14 QuickBooks
15 Exhibit 48 Another similar line of credit 198
calculator
16
Exhibit 49 Report on the notes payable 159
17 account to Blakely Island
Holdings from Upshot
18 Entertainment QuickBooks
19 Exhibit 50 Written consent of the 199
managers for them to enter
20 into the resolving credit note
for $1 million
21
Exhibit 51 Membership Interest Assigned 200
22 Agreement between Eliades
Survivor Trust and Blakely
23 Island Holdings
24
25
Litigation Services | 800-330-1112

www.litigationservices,com
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25

(Exhibits Continued)

Exhibit 52 Rogich Family Irrevocable Trust
Answers To Interrogatories

Exhibit 53 Rogich Family Irrevocable
Trust Responses To Plaintiff's
First Set Of Requests For
Production

Z

9]

Page 9
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Page 10
LAS VEGAS, NEVADA, WEDNESDAY, MAY 2, 2018;

9:02 A.M.
-000-
(In an off-the-record discussion held prior to the
commencement of the deposition proceedings, counsel
agreed toc walve the court reporter requirements under

Rule 30(b) (4} of the Nevada Rules of Civil Procedure.)

Whereupon,

MELISSA OLIVAS,
having been first duly sworn to testify to the truth,
the whole truth and nothing but the truth, was examined

and testified as follows:

EXAMINATION

BY MR. SIMONS:

Q. Can you state your name and spell it, please?

A, Melissa Olivas, M-e-l-i-s-s-a, 0O-l-i-v, as in
Victor, a-s.

Q. Do you have a personal residence here in
Las Vegas®?

AL Yes.

Q. Could you provide us that address?

A. 281 Seal, like the animal, S-e-a-1, Court,

and it's Henderson, 89074.

Litigation Services | 800-330-1112
www.litigationservices.com
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MELISSA OLIVAS - 05/02/2018

Page 11
1 Q. Now, you've had your deposition taken
2 before --
3 A Yes.
4 Q. -- in this action, and you're familiar with
5 the process. &And when I ask you questions, you get the
6 opportunity to provide me answers., If any of my
7 questions are confusing or don't make sense, which can
8 happen, feel free to ask me to clarify. Does that make
9 sense as well?
10 A, Yes.,
11 Q. All right. What is your current employment?
12 A. Vice President of Finance at the Rogich
13 Communications Group.
14 Q. All right. BAnd who do you report to?
15 A. Sig Rogich.
16 Q. What does the Rogich Communication Group do?
17 A. Business and political consulting.
18 Q. Okay. And when you do business consulting,
13 do you also oversee and manage any of the entities
20 owned by the Rogich Trust?
21 A, Yes.
22 Q. Okay. Which ones are those that you are
23 currently involved in?
24 A. The Rogich Family Trust.
25 Q. Okay. Is there more than one trust?
Litigation Services | 800-330-1112

www.litigationservices.com
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Page 12
1 AL Yes.
2 Q. What are the other names of the other trusts?
3 A. The Rogich 2004 Family Irrevocable Trust.
4 And the Sigmund Rogich 2004 Family Irrevocable Trust.
5 Q. So there's a Rogich 2004 Irrevocable Trust
6 and a Sigmund Rogich 2004 Trrevocable Trust?
7 A. Yes.
8 Q. What are your responsibilities with regards
9 to the assets held by those trusts?
10 A, Could you be more specific?
11 Q. Sure. You said -- as I understocod, you
12 assist in managing the assets owned by those trusts, is
13 my understanding. Correct or incorrect?
14 A. No.
15 Q. Okay.
16 MR. LIONEL: The question was —-- she said in
17 connection with some of the things she may.
18 BY MR. SIMONS:
19 Q. Yes. That was a bad question. So I'm just
20 trying to get an overview of how the Rogich Trust or
21 entities in which it has an interest falls under the
22 umbrella of the Rogich Communication Group?
23 A. It's not really an umbrella, just a separate
24 entity responsibility.
25 Q. Okay. So as the VP of Finance, de you

Litigation Services | 800-330-1112
www.litigationservices,com
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Page 13

1l oversee the accounting and the financial aspects of

2 each of those trusts?

3 A, Yes.

4 Q. All right. When you do that, deo you

5 participate in the keeping the books, as they say, with
6 the QuickBooks and things of that nature?

7 A, Yes.

8 Q. Okay. Do you also assist in the tax

9 reporting obligations?

10 A, I give it to a tax accountant,
11 Q. Okay. But you assemble the information that
12 the tax accountant needs and provide that to him --
13 A. Yes.
14 Q. -- or her?
15 All right.
16 So what's your experience and expertise or
17 background with regards to the QuickBooks operations?
18 A, What --
19 Q. Bad question?
20 A, Yeah. Can you be more specific?
21 Q. Yes. I'm trying to find -- if you are
22 managing the finances for these entities, what is it
23 you do when you -- I'm trying to understand what
24 activities you undertake for them.
25 A. The bank account.

Litigation Services | 800-330-1112

www,litigationservices.com
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Page 14
1 Q. Okay.
2 A. So I do cash flow management. And the
3 QuickBooks -- it's an accounting software. So --
4 Q. I understand you also have a CPA license.
5 A. Yes,
3 Q. I=s that an active license?
7 A. Yes.
8 Q. When did you obtain your degree?
e} A. Degree, 1997.
10 Q. And you have been licensed since that period
11 of time?
12 A. 2003.
13 Q. 20032
14 So you have an accounting background as well?
15 A, Yes.
16 Q. And you assemble and prepare things like the
17 income statement, profit and loss statements, balance
18 sheets for these trusts?
19 A. Not typically.
20 Q They typically don't need that --
21 A, Correct.
22 Q. -- kind of reporting?
23 Okay. In addition to, if you can recall,
24 overseeing the finances for the trust, is that a
25 correct characterization for you?

Litigation Services | 800-330-1112
wwwWw.litigationservices.com
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Page 15
1 A, Yes.
2 Q. Okay. In addition to overseeing the
3 financial aspects of the trust, what else do you do as
4 VP of Finance for the Rogich Communication Group?
5 A, Human resources, anything that has to do with
& office management. Anything financial or treasury
7 related for our -- the Rogich Communications Group
8 itself.
9 Q. Does the Rogich Communication Group have
10 membership interest in any LLCs?
11 A, Yes.
12 Q. What type of entities or businesses are
13 those?
14 A, Duty Free Store at the airport.
15 Q. Does the Rogich Communication Group have any
16 other assets it manages other than maybe its
17 inveolvement in the Duty Free stores?
18 A, No. I'm not exactly sure what you mean by
19 Masgssets management." It's a very broad term; so --
20 Q. I'm using the distinction, "managing assets,"
21 versus providing services. Is that --
22 A, Right. At -- Rogich Communications provides
23 services.
24 Q. Okay. So the bulk of its operations is a
25 service industry —-- or service it provides for the
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
9:02 a.m.

That prior to being deposed, the witness was
duly sworn by me to testify to the truth. That I
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.

I further certify that I am not a relative,
employee or independent contractor of counsel or of any
of the parties involved in the proceeding, nor a person
financially interested in the proceeding, nor do I have
any other relationship that may reasconably cause my
impartiality to be guestioned.

IN WITNESS WHERECOF, I have set my hand in my
office in the County of Clark, State of Nevada, this
7th day of May, 2018.

MICHELLE R. FERREYRA, CCR No. 876

Litigation Services | 800-330-1112
www.litigationsexrvices.com
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DECLARATION OF SIGMUND ROGICH

I, Sigmund Rogich, hereby declare as follows:

l. [ am named individually as a Defendant in this matter.

2. [ make this Declaration in support of my and Imitations, LLC’s (*Moving
Defendants™) Motion for Summary Judgment or Alternatively for Judgment as a Matter of Law
Pursuant to NRCP 50(a) (“Motion™).

3. Unless otherwise stated, | make this Declaration based upon my personal
knowledge and upon a review of the records in this matter and would testify to same if called upon
to do so.

4, Nanyah Vegas, LLC (“Plaintiff”), alleges in its complaint that I, along with other
Defeindants, conspired to cause harm to Plaintiff,

5. [ never, personally, had any intent at any time to cause harm to Plaintiff,

6. I have no knowledge of any parties to this matter that intended to cause harm to
Plaintiff, including Imitations, LLC.

7. In addition, there was never any intent on behalf of myself or the Moving
Defendants to commit any unlawful objective that would harm Plaintiff in any way.

8. I declare under penalty of perjury of the laws of the United States and the State of
Nevada that the foregoing is true and correct to the best of my information and belief.

DATED this 10th_day of May, 2019,

/s/Siomund Rogich
SIGMUND ROGICH

JA_007598
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FENNEMORE CRAIG

Las VEGAS

ORDR

Samuel S. Lionel, Esq. (Bar No. 1766)
Thomas H. Fell (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

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

DISTRICT COURT
CLARK COUNTY, NEVADA

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

Plaintiffs,

V.

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

Defendants.

NANYAH VEGAS, LLC, a Nevada limited
liability company,

Plaintiff,
v.

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

Defendants.

Electronically Filed
5/16/2019 9:40 AM
Steven D. Grierson

CLERK OF THE COUEE
* H

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

STIPULATION AND ORDER
SUSPENDING JURY TRIAL

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

Case Number: A-13-686303-C

JA_007599



1 STIPULATION AND ORDER SUSPENDING JURY TRIAL

2 The parties, by and through their respective counsel of record, hereby understand and
3 | agree as follows:

4 WHEREAS, on April 30, 2019, the Court entered an Order, wherein Defendant The
5 | Rogich Family Irrevocable Trust was dismissed with prejudice;

6 WHEREAS, during the trial, Plaintiff’s requested that the jury trial be suspended to
7 | allow it to file an emergency writ with the Supreme Court with respect to this Court’s

8 | application of Chapter 163 of the Nevada Revised Statutes;

WHEREAS, the Defendants provided stipulated conditions for suspending the jury trial,
10 | which were placed upon the record, agreed to by all parties and approved by the Court; and

11 WHEREAS, as trial was suspended, this stipulation shall be consistent with the

12 | stipulated conditions previously agreed to by the parties.

13 Given the above understanding, the parties hereby stipulate and agree as follows:
14 1. The trial in this matter is suspended;
15 2. The Rogich Family Irrevocable Trust is not required to provide any names or

16 | other information regarding the beneficiaries of the Trust; and

17 3. The remaining parties may file dispositive motions during the suspension of trial
18 || ///
19 | /1
20 | /N
21
22| /7
23 |
24 | /1
25 |
26 || /1
27 |
28 | M
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FENNEMORE CRAIG

Las VEGAS

to address Plaintiff’s remaining claims.
Dated: May 2 , 2019,

FENNEMORE CRAIG, P.C.

By

Dated: May , 2019,

By:

/ SAMUEES. LIONEL, ESQ.
THOMAS FELL, ESQ.
BRENOCH WIRTHLIN, ESQ.
300 South Fourth Street, Suite 1400
Las Vegas, Nevada 89101
Attorneys for SIGMUND ROGICH,
individually and as Trustee of The Rogich
Family Irrevocable Trust and IMITATIONS,
LLC

Dated: May , 2019,
BAILEY KENNEDY
By:

MARK G. SIMONS, ESQ.
SIMONS HALL JOHNSTON PC
6490 South McCarran Blvd., #20
Reno, Nevada 89509
Attorneys for Nanyah Vegas, LLC

DENNIS KENNEDY, ESQ.
JOSEPH LIEBMAN, ESQ.
8984 Spanish Ridge Avenue
Las Vegas, Nevada 89148
Attorneys for Eldorado Hills, LLC

ORDER

Given the above Stipulation of the parties,

IT IS SO ORDERED this 4 day of May, 2019.

NNovtee) 7 AR

DISTRICT*COURT JUDGE

JA_007601
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FENNEMORE CRAIG

LAS VEGAS

to address Plaintiff’s remaining claims.
Dated: May , 2019,

FENNEMORE CRAIG, P.C.

By:

Dated: May , 2019,

By:

SAMUEL S. LIONEL, ESQ.

THOMAS FELL, ESQ.

BRENOCH WIRTHLIN, ESQ.

300 South Fourth Street, Suite 1400

Las Vegas, Nevada 89101
Attorneys for SIGMUND ROGICH,
individually and as Trustee of The Rogich
Family Irrevocable Trust and IMITATIONS,
LLC

o

BAILEY KENNEDY

S

MARK G. SIMONS, ESQ.
SIMONS HALL JOHNSTON PC
6490 South McCarran Blvd., #20
Reno, Nevada 89509

Attorneys for Nanyah Vegas, LLC

/DENNIS KENNEDY, ESQ.
JOSEPH LIEBMAN, ESQ.
8984 Spanish Ridge Avenue
Las Vegas, Nevada 89148
Attorneys for Eldorado Hills, LLC

ORDER
Given the above Stipulation of the parties,

IT IS SO ORDERED this day of May, 2019.

DISTRICT COURT JUDGE

JA 007602
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FENNEMORE CRAIG

Las VEGAS

Electronically Filed
5/16/2019 10:41 AM
Steven D. Grierson

CLERK OF THE COU
Samuel S. Lionel, Esq. (Bar No. 1766) W, ,goumn—f

Thomas 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, CASE NO.: A-13-686303-C
CARLOS A. HUERTA as Trustee of THE
ALEXANDER CHRISTOPHER TRUST, a DEPT.NO.: XXVII
Trust established in Nevada as assignee of
‘interests of GO GLOBAL, INC., a Nevada
corporation, NANYAH VEGAS, LLC, A
Nevada limited liability company,
NOTICE OF ENTRY OF
Plaintiffs, STIPULATION AND ORDER

V. SUSPENDING JURY TRIAL

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,
CONSOLIDATED WITH:
Plaintiff,
V. CASE NO.: A-16-746239-C

TELD, LLC, a Nevada limited liability
company; PETER ELIADAS, individually and
as Trustee of the Eliades Survivor Trust of
10/30/08; SIGMUND ROGICH, individually
and as Trustee of The Rogich Family
Irrevocable Trust; IMITATIONS, LLC, a
Nevada limited liability company; DOES 1-X;
and/or ROE CORPORATIONS I-X, inclusive,

Defendants.

/11

Case Number: A-13-686303-C

JA 007603
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FENNEMORE CRAIG

Las VEGAS

YOU, AND EACH OF YOU, WILL PLEASE TAKE NOTICE that on the 16TH day of
May, 2019, a STIPULATION AND ORDER SUSPENDING JURY TRIAL was entered in
the above case. A copy is attached hereto.

DATED May 16, 2019.

FENNEMORE CRAIG, P.C.

/s/ Brenoch Wirthlin, Esq.
By

Brenoch Wirthlin, Esq. (Bar No. 10282)
1400 Bank of America Plaza

300 South Fourth St. 14" Floor

Las Vegas, NV 89101

Attorneys for Plaintiffs

JA 007604
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FENNEMORE CRAIG

Las VEGAS

CERTIFICATE OF SERVICE

Pursuant to NRCP 5(b), I hereby certify that I am an employee of Fennemore Craig, P.C.,
and that on April 26, 2019, I caused to be electronically served through the Court’s e-service/e-
filing system, true and correct copies of the foregoing NOTICE OF ENTRY OF
STIPULATION AND ORDER SUSPENDING JURY TRIAL properly addressed to the

following:

Mark Simons, Esq.

SIMONS HALL JOHNSTON PC

6490 South McCarran Blvd., #F-46
Reno, Nevada 89509

Attorney for Plaintiff Nanyah Vegas, LLC

Charles E. (“CJ”) Barnabi, Jr.

COHEN JOHNSON PARKER EDWARDS
375 E. Warm Springs Road, Suite 104

Las Vegas, NV 89119

Attorney for Plaintiffs Carlos Huerta

and Go Global

Dennis Kennedy

Joseph Liebman

BAILEY < KENNEDY

8984 Spanish Ridge Avenue

Las Vegas, NV 89148

Attorneys for Defendants Pete Eliades,
Teld LLC and Eldorado Hills, LLC
Michael Cristalli

Janiece S. Marshall

GENTILE CRISTALLI MILLER
ARMENTI SAVARESE

410 S. Rampart Blvd., Suite 420
Las Vegas, NV 89145

DATED: May 16, 2019

/8/ DENISE FARNHAM

An employee of Fennemore Craig, P.C.

Docket 79917 Document 2021-1%%7—9007605
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FENNEMORE CRAIG

Las VEGAS

ORDR

Samuel S. Lionel, Esq. (Bar No. 1766)
Thomas H. Fell (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

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

DISTRICT COURT
CLARK COUNTY, NEVADA

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

Plaintiffs,

V.

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

Defendants.

NANYAH VEGAS, LLC, a Nevada limited
liability company,

Plaintiff,
v.

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

Defendants.

Electronically Filed
5/16/2019 9:40 AM
Steven D. Grierson

CLERK OF THE COUEE
* H

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

STIPULATION AND ORDER
SUSPENDING JURY TRIAL

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

Case Number: A-13-686303-C

JA 007606



1 STIPULATION AND ORDER SUSPENDING JURY TRIAL

2 The parties, by and through their respective counsel of record, hereby understand and
3 | agree as follows:

4 WHEREAS, on April 30, 2019, the Court entered an Order, wherein Defendant The
5 | Rogich Family Irrevocable Trust was dismissed with prejudice;

6 WHEREAS, during the trial, Plaintiff’s requested that the jury trial be suspended to
7 | allow it to file an emergency writ with the Supreme Court with respect to this Court’s

8 | application of Chapter 163 of the Nevada Revised Statutes;

WHEREAS, the Defendants provided stipulated conditions for suspending the jury trial,
10 | which were placed upon the record, agreed to by all parties and approved by the Court; and

11 WHEREAS, as trial was suspended, this stipulation shall be consistent with the

12 | stipulated conditions previously agreed to by the parties.

13 Given the above understanding, the parties hereby stipulate and agree as follows:
14 1. The trial in this matter is suspended;
15 2. The Rogich Family Irrevocable Trust is not required to provide any names or

16 | other information regarding the beneficiaries of the Trust; and

17 3. The remaining parties may file dispositive motions during the suspension of trial
18 || ///
19 | /1
20 | /N
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FENNEMORE CRAIG

Las VEGAS

to address Plaintiff’s remaining claims.
Dated: May 2 , 2019,

FENNEMORE CRAIG, P.C.

By

Dated: May , 2019,

By:

/ SAMUEES. LIONEL, ESQ.
THOMAS FELL, ESQ.
BRENOCH WIRTHLIN, ESQ.
300 South Fourth Street, Suite 1400
Las Vegas, Nevada 89101
Attorneys for SIGMUND ROGICH,
individually and as Trustee of The Rogich
Family Irrevocable Trust and IMITATIONS,
LLC

Dated: May , 2019,
BAILEY KENNEDY
By:

MARK G. SIMONS, ESQ.
SIMONS HALL JOHNSTON PC
6490 South McCarran Blvd., #20
Reno, Nevada 89509
Attorneys for Nanyah Vegas, LLC

DENNIS KENNEDY, ESQ.
JOSEPH LIEBMAN, ESQ.
8984 Spanish Ridge Avenue
Las Vegas, Nevada 89148
Attorneys for Eldorado Hills, LLC

ORDER

Given the above Stipulation of the parties,

IT IS SO ORDERED this 4 day of May, 2019.

NNovtee) 7 AR

DISTRICT*COURT JUDGE

JA 007608
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FENNEMORE CRAIG

LAS VEGAS

to address Plaintiff’s remaining claims.
Dated: May , 2019,

FENNEMORE CRAIG, P.C.

By:

Dated: May , 2019,

By:

SAMUEL S. LIONEL, ESQ.

THOMAS FELL, ESQ.

BRENOCH WIRTHLIN, ESQ.

300 South Fourth Street, Suite 1400

Las Vegas, Nevada 89101
Attorneys for SIGMUND ROGICH,
individually and as Trustee of The Rogich
Family Irrevocable Trust and IMITATIONS,
LLC

o

BAILEY KENNEDY

S

MARK G. SIMONS, ESQ.
SIMONS HALL JOHNSTON PC
6490 South McCarran Blvd., #20
Reno, Nevada 89509

Attorneys for Nanyah Vegas, LLC

/DENNIS KENNEDY, ESQ.
JOSEPH LIEBMAN, ESQ.
8984 Spanish Ridge Avenue
Las Vegas, Nevada 89148
Attorneys for Eldorado Hills, LLC

ORDER
Given the above Stipulation of the parties,

IT IS SO ORDERED this day of May, 2019.

DISTRICT COURT JUDGE

JA 007609
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11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

Samuel S. Lionel, Esq. (Bar No. 1766)

Thomas 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 1-X; and/or
ROE CORPORATIONS [-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 Eliades Survivor Trust of
10/30/08; SIGMUND ROGICH, individually
and as Trustee of The Rogich Family
Irrevocable Trust; IMITATIONS, LLC, a
Nevada limited liability company; DOES [-X;
and/or ROE CORPORATIONS I-X, inclusive,

Defendants.

Electronically Filed
5/21/2019 11:46 PM
Steven D. Grierson

CLERK OF THE COU
. Py

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

DEFENDANT THE ROGICH FAMILY
IRREVOCABLE TRUST’S MOTION
FOR ATTORNEYS’ FEES AND COSTS

HEARING REQUESTED

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

Case Number: A-13-686303-C

JA 007610



1 DEFENDANT THE ROGICH FAMILY IRREVOCABLE TRUST’S MOTION FOR
ATTORNEYS’ FEES AND COSTS!

3 Pursuant to Nev. R. Civ. P. 54 and NRCP 68(f), as well as this Court’s equitable authority,
4 | Defendant SIGMUND ROGICH, as Trustee of The Rogich Family Irrevocable Trust (“The

5 | Rogich Trust™) is entitled to attorney fees and costs incurred in defending against NANYAH

6 | VEGAS, LLC’s (“Plaintiff” or “Nanyah”) lawsuit.

7 This Motion is based upon the papers and pleadings on file herein, the attached exhibits,

8 | including the Declaration of Brenoch R. Wirthlin, Esq. (“Wirthlin Declaration”), set forth below,

9 | and any oral argument of counsel permitted at the time of hearing, all of which demonstrate that
10 | the Defendant The Rogich Trust is entitled to an award against Plaintiff of attorneys’ fees in the

11 || amount of $1,246,711 in attorney’s fees, including $454,229 incurred from the date of the offer of
12 | judgment served on Nanyah, and costs in the amount of $30,623.40, all of which were reasonably

13 | incurred in successfully defending against Plaintiff’s claims.

14 DATED: May 21, 2019.
15 FENNEMORE CRAIG, P.C.
16 By:___/s/ Brenoch R. Wirthlin
Samuel S. Lionel, Esq. (Bar No. 1766)
17 Thomas Fell, Esq. (Bar No. 3717)
Brenoch Wirthlin, Esq. (Bar No. 10282)
18 300 S. Fourth Strect, Suite 1400
[as Vegas, Nevada 89101
19 Tel.: (702) 692-8000; Fax: (702) 692-8099
Email: glionel@fclaw.com
20 bwirthlin@fclaw.com
Attorneys for Sigmund Rogich, Individually
21 and as Trustee of the Rogich FFamily
2 Irrevocable Trust and Imitations, LLC
23
24
25
26
27 1 While this Motion for Attorneys’ Fees may be premature, Defendant The Rogich Trust files it out of an

abundance of caution and specifically reserves the right to supplement and/or amend this Motion in the future
28 as necessary. Further, Nanyah and The Rogich Trust are currently working out terms of a stipulation that will

dedicate the timing for the deadline for filing of this Motion {or rather a supplement or amendment hereto).
FENNEMORE CRAIG, P.C.

Las Vidias

S0
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1 NOTICE OF HEARING
2 | TO:  PLAINTIFF NANYAH VEGAS, LL.C AND ITS COUNSEL:
3 PLEASE TAKE NOTICE that the undersigned will bring the above and foregoing
4 | DEFENDANT THE ROGICH FAMILY IRREVOCABLE TRUST’S MOTION FOR
5 | ATTORNEYS’ FEES AND COSTS on or for hearing on the day of
6 , 2019 at the hour of a.m., or as soon after as
7 | counsel may be heard.
8 DATED: May 21, 2019.
9 FENNEMORE CRAIG, P.C.
10 By:__ /s/ Brenoch R. Wirthlin
1 Samuel S. Lionel, Esq. (Bar No. 1766)
Thomas Fell, Esq. (Bar No. 3717)
12 Brenoch Wirthlin, Esq. (Bar No. 10282)
300 S. Fourth Street, Suite 1400
13 Las Vegas, Nevada 89101
Tel.: (702) 692-8000; Fax: (702) 692-8099
14 Email: slionel@ifelaw.com
bwirthlin@fclaw.com
15 Attorneys for Sigmund Rogich, Individually
and as Trustee of the Rogich Family
16 Irrevocable Trust and Imitations, LLC
17
18
19
20
21
22
23
24
25
26
27
28
FENNEMORE CRAIG, P.C.
a8 VEdas .

JA_007612



1 DECLARATION OF BRENOCH WIRTHLIN

2 [, BRENOCH WIRTHLIN, ESQ., declare under the penalty of perjury the following:
3 1. I am a Director of the law firm of Fennemore Craig, P.C., duly licensed to practice
4 || before all courts located in the State of Nevada, and I am the attorney of record for the Rogich
5 | Trustin the above-captioned matter.
6 2. The undersigned firm of Fennemore Craig, P.C. was retained by the Rogich Trust
7 | todefend it in this matter.

8 3. After litigating this matter since its inception, the Rogich Trust was dismissed

9 | from this lawsuit on April 22, 2019.
10 4. My current standard hourly rate on files such as this is $380.00 per hour, which in
11 | my opinion is lower or equal to the standard rate of other attorneys practicing in this legal market
12 | with similar reputation, experience and education.
13 5. Fennemore Craig’s prevailing rates on this matter were: $360-$650 per hour for
14 | directors, $300-$330 per hour for associate attorneys, and $190-$220 per hour for paralegals
15 | working on the case. See Exhibit 1 hereto.
16 FENNEMORE CRAIG’S LITIGATION EXPERIENCE
17 6. Fennemore Craig, P.C. is an AV rated law firm by Martindale-Hubble, the highest
18 | rating available from that respected service.
19 7. The lead attorney, Samuel Lionel, has practiced in the areas of commercial
20 | litigation since being admitted to practice in Nevada in 1954 and is a pre-eminent attorney in
21 || Nevada with an AV Preeminent Rating from Martindale Hubbell.
22 8. Moreover, | am, myself, have been recognized as Mountain States’ Super Lawyers
23 | Rising Star in Business Litigation from 2014-2018, Nevada Business Magazine’s “Best Up and
24 || Coming Attorneys” for 2014-2015, Benchmark Litigation’s Under 40 Hot list for 2018, and
25 | Nevada Business Magazine'’s “Legal Elite” for 2018.
26 9. I have over twelve (12) years of experience in commercial litigation matters before
27 | Nevada courts.

28 || /177

FENNEMORE CRAIG, P.C

LAy Vidas
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1
THE FEES INCURRED TO SUCCESSFULLY LITIGATE
2 THIS ACTION ARE REASONABLE
3
10.  To date, Fennemore Craig, P.C. has billed the Defendants a total of 2,577.10
4
attorney/paralegal hours, representing a total fee expenditure of $1,246,711.2
5
11.  This amount is extremely reasonable given the Rogich Trust’s primary litigation
6
goals were achieved — obtain Judgment in their favor and against Plaintiff.
7
12. Each of the attorneys/paralegal working on this file, including myself, only took
8
those actions throughout this case that were necessary to insure that Defendant’s litigation goals
9
were achieved.
10
13.  Moreover, discrete tasks on this file were assigned to an attorney/paralegal based
11
on the experience level needed to achieve the desired result.
12
14, This, too, resulted in a lowering of the Rogich Trust’s fees, as attorneys with
13
higher billing rates were not employed to conduct menial tasks that could just as easily have been
14
accomplished by a lower-level attorney or employee.
15
15.  Even though all such cost-savings measures above were followed on this matter,
16
the difficulties and intricacies required in building Defendants’ defenses and claims against
17
Plaintiff required this office to participate in discovery and also drafting various motions,
18
oppositions and reply briefs, consisting of hundreds of pages of briefing/exhibits/orders.
19
16. In my professional opinion, the fees expended by Defendants and this office to
20
accomplish Defendants’ litigation goals arc reasonable.
21
17. 1 am competent to testify to each of the facts asserted herein.
22
/1
23
1/
24
11
25
26 2 In computing such total, each attorney/paralegal working on the filc would directly enter his/her own
time into Fennemore Craig, P.C.’s billing program. This program then logs all of the time spent by each
27 attorney/paralegal, multiplies that time spent by the appropriate attorney’s/paralegal’s billing rate for this
28 file, and renders a total. These totals are then tallied each month, and a bill is generated for the client. It is
from these detailed records that the total attorneys’ fees are generated.
FENNEMORE CRAIG, P.C.
LaAs VEGAS
-5-
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FENNEMORE CRAIG, P.C.

La

8 VEGAY

I declare under the penalty of perjury the foregoing is true and correct to the best of my

knowledge and belief.

DATED: May 21, 2019.

-6 -

/s/ Brenoch Wirthlin, Esq.
BRENOCH WIRTHLIN, ESQ.

JA_007615



2 MEMORANDUM OF POINTS AND AUTHORITIES

W

I INTRODUCTION
Plaintiff filed two (2) lawsuits against Defendant The Rogich Trust, with the most recently
5 | lawsuit being filed on November 4, 2016. Just three (3) days prior to the second lawsuit being
6 | filed, Plaintiff questioned the validity of its claims against Defendant The Rogich Trust.
7 In an effort to avoid continued litigation and to resolve this matter, on October 29, 2018,
8 | 2018, Defendants extended an offer of judgment to the Plaintiff in the amount of $50,000.00 (the
9 | “Offer”). Unfortunately, Plaintiff rejected the Offer and did not propose a counter-offer. Due to
10 | Plaintiffs decision, this matter had to continue through the motions in limine, trial preparation
11 | and proceeding to trial, causing The Rogich Trust to incur substantial fees and costs when this
12 | matter could have reasonably been settled much earlier. As a result of Plaintiff’s refusal to aceept
13 | a reasonable settlement offer, Defendant The Rogich Trust requested the Court to take judicial
14 | notice of NRS 163.120 on April 15, 2019 (the “Judicial Notice Request”). After Plaintiff
15 | requested the Court to address Defendant The Rogich Trust’s Judicial Notice Request and giving
16 | the parties an opportunity to fully brief the issue, the Court dismissed Defendant The Rogich
17 | Trust from the lawsuit on April 22, 2019. The Court enter its Order dismissing Defendant The
18 | Rogich Trust from the lawsuit on April 30, 2019.
19 As judgment has been entered in favor of the Defendant The Rogich Trust on Plaintiff’s
20 | claims, Defendant The Rogich Trust is the prevailing party in this action. Therefore it is entitled
21 | to an award of its reasonable attorneys’ fees and costs pursuant to NRS § 18.010(1), NRS §
22 || 18.020(3), and NRCP 68.
23 | 1L STATEMENT OF FACTS
24 1. Mr. Harlap (Nanyah’s sole managing member) sent an ¢-mail to Mr. Huerta on
25 | November 1, 2016, in which he questioned the validity of Nanyah’s claims against Defendant
26 | The Rogich Trust. See November 1, 2016 c-mail, attached as Exhibit 2.
27 2. Plaintiff filed the instant action on November 3, 2016.
28 3. Defendant The Rogich Trust filed its Answer.

FENNEMORE CRAIG, P.C

Las VEGAs

-7 -
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1 4, Defendants served an Offer of Judgment on Plaintiff on October 29, 2018. See
2 || Offer of Judgment, attached as Exhibit 3.
3 5. Defendant The Rogich Trust requested the Court to take judicial notice of NRS
4 163.120 on April 15,2019,
5 6. On April 16, 2019, Plaintiff filed its Emergency Motion to Address Defendant The
6 | Rogich Trust's NRS 163.120 Notice and/or Motion to Continue Trial for Purposes of NRS
7 | 163.120.
8 7. On April 18, 2019, Defendant The Rogich Trust filed its Opposition to Plaintiff's
9 | Emergency Motion to Address Defendant The Rogich Trust's NRS 163,120 Notice and/or Motion
10 | to Continue Trial for Purposes of NRS 163.
11 8. At the telephonic hearing held on April 18, 2019 at 4:00 p.m., the Court denied
12 | Plaintiff’s Motion to Continue Trial and requested the parties to file supplemental briefing as to
13 || the NRS 163.120.
14 9, After hearing arguments from the parties, on April 22, 2019, the Court dismissed
15 | Defendant The Rogich Trust from the lawsuit.
16 10.  The Court enter its Order dismissing Defendant The Rogich Trust from the lawsuit
17 { on April 30, 2019.
18 | III. LAW & ARGUMENT

19 A, The Trust is entitled to recovery of its costs incurred in this action.

20 Section 18.020(3) of the Nevada Revised Statutes provides as follows:

21 Costs must be allowed of course to the prevailing party against any adverse party

2 against whom judgment is rendered, in the following cascs:

23

24 3. In an action for the recovery of money or damages, where the plaintiff
seeks to recover more than $2,500.

25

26

27 1 Nev. Rev. Stat. Ann. § 18.020 (West). There is no dispute Plaintiff sought “[g]eneral damages in

28 | an amount in excess of $15,0007, triggering NRS § 18.020(3). See Complaint at p. 6. Further,
FENNEMORE CRAIG, P.C

Las VEGAS

-8-
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1 | pursuant to this statute, the Supreme Court of Nevada has determined that in order to be a
2 | prevailing party a party “must win on at least one of its claims.”  Golighily & Vannah, PLLC v.
3 | 7J Allen, LLC, 132 Nev. Adv. Op. 41, 373 P.3d 103, 107 (2016). There is no dispute that the
4 || Trust is the prevailing party on all of the Plaintiff's claims. The Trust timely filed its
5 | Memorandum of Costs in this matter, demonstrating its entitlement to its costs in the amount of
6 | $30,623.40. See Memorandum of Costs, Exhibit 4 hercto.
7 B. Defendant The Rogich Trust is entitled to its attorneys’ fees incurred from
g the inception of this litigation pursuant to the terms of the applicable Plan
Document.
9
10 NRS 18.010 governs an award of attorneys’ fees and states, in relevant part, as
1 follows:
12 “2. In addition to the cases where an allowance is authorized by specific statute,
13 the court may make an allowance of attorney’s fees to a prevailing party:
14 (a) When the prevailing party has not recovered more than $20,000; or
15 (b) Without regard to the recovery sought, when the court finds that the
16 claim...of the opposing party was brought or maintained without reasonable ground or to
17 harass the prevailing party. The court shall liberally construe the provisions of this
18 paragraph in favor of awarding attorney’s fees in all appropriate situations. It is the intent
19 of the Legislature that the court award attorney’s fees pursuant to this paragraph and
20 impose sanctions pursuant to Rule 11 of the Nevada Rules of Civil Procedure in all
71 appropriate situations to punish for and deter frivolous or vexatious claims and defenses
29 because such claims and defenses overburden limited judicial resources, hinder the timely
3 resolution of meritorious claims and increase the costs of engaging in business and
24 providing professional scrvices to the public.” NRS 18.010(2)(Emphasis Added).
95 Here, it is clear that The Rogich Defendant has not recovered more than $20,000.
26 Further, just 3 days prior to filing this action, Plaintiff’s own managing member (Yoav Harlap)
27 questioned the validity of its claims. Based upon Mr. Harlap’s ¢-mail, this lawsuit was and is the
28 statutory definition of frivolous that NRS 18.010(2)(b) was intended to prevent from being filed.
FENNEMORE CRAIG, P C.

JA 007618
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As set forth below, Defendant Rogich Trust has incurred the amount of $1,246,711 from
inception and $454,229 from the date of the offer of judgment. See Exhibit 1; see also in
attorneys’ fees in this matter. See Redacted Billing History will be provided at a future date. Such
fees were reasonably and nccessarily incurred, as demonstrated below, and pursuant to NRS is
entitled to the entirety of its attorneys’ fees incurred herein.

C. Defendant The Rogich Trust is entitled to the portion of its fees incurred after

the rejection of its Offer by Plaintiff on the additional bases set forth in NRCP
68.

As set forth above, Plaintiff is entitled to its entire attorneys’ fees and costs incurred
herein. In addition, Defendant The Rogich Trust is entitled to all attorneys’ fees and costs
incurred after service of its Offer pursuant to the additional bases set forth in NRCP 68, which

provides as follows:

(e) Failure to Accept Offer. If the offer is not accepted within 14 days after service,
it will be considered rejected by the offeree and deemed withdrawn by the offeror.
Evidence of the offer is not admissible except in a proceeding to determine costs,
expenses, and fees. The fact that an offer is made but not accepted does not
preclude a subsequent offer. With offers to multiple offerees, each offeree may
serve a separate acceptance of the apportioned offer, but if the offer is not accepted
by all offerees, the action will proceed as to all. Any offerce who fails to accept the
offer may be subject to the penaltics of this rule.

(f) Penalties for Rejection of Offer.

(1) In General. If the offeree rejects an offer and fails to obtain a more
favorable judgment:

(A) the offeree cannot recover any costs, expenses, or attorney fees
and may not recover interest for the period after the service of the
offer and before the judgment; and

(B) the offeree must pay the offeror's post-offer costs and
expenses, including a reasonable sum to cover any expenses
incurred by the offeror for each expert witness whose services
were reasonably necessary to prepare for and conduct the trial
of the case, applicable interest on the judgment from the time of
the offer to the time of entry of the judgment and reasonable
attorney fees, if any be allowed, actually incurred by the offeror
from the time of the offer. If the offeror's attorney is collecting a

- 10 -
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1 contingent fee, the amount of any attorney fees awarded to the party
for whom the offer is made must be deducted from that contingent

fee.

3 (2) Multiple Offers. The penalties in this rule run from the date of service
4 of the carliest rejected offer for which the offeree failed to obtain a more

favorable judgment.
° Nev. R, Civ. P. 68 (emphasis added).
¢ On October 29, 2018, Defendants extended an offer of judgment to the Plaintiff in the
! amount of $50,000.00 (the “Offer™). See Exhibit 2. Plaintiff rejected such offer and failed to
5 obtain a more favorable judgment. Accordingly, pursuant to NRCP 68, the Defendant The
’ Rogich Trust is entitled to its fees incurred after service of the Offer of Judgment: $454,229.
1(1) D. The Defendant The Rogich Trust’s attorneys’ fees incurred are reasonable.
I In determining whether fees expended are reasonable, the Nevada Supreme Court has
3 considered the following factors, often referred to as the Brunzell factors:
14 (1) the qualities of the advocate; his ability, training, education, experience,

professional standing and skill; (2) the character of the work to be done; its
15 difficulty, intricacy, importance, the time and skill required, the responsibility
16 imposed and the prominence and character of the artics when they affect the
importance of the litigation; (3) the work actually performed by the lawyer; the
17 skill, time and attention given to the work; and (4) the result: whether the attorney
was successful and what benefits were derived.

18

19 Schouweiler v. Yancy Company, 101 Nev. 827, 834, 712 P.2d 786, 790 (1985) (citing Brunzell v.

20 Golden Gate Nat’l Bank, 85 Nev, 345, 349, 455 P.2d 31 (1969)).

71 1. Quatlities of Advocate

2 The qualities of the advocates support the requested fee amount. Fennemore Craig, P.C.
23 is as an AV-law firm by Martindale-Hubble, the highest rating available from that respected
24 service. Exhibit 1, at § 7. The lead attorney, Samuel Lionel, has practiced in the areas of
25 commercial litigation since being admitted to practice in Nevada in 1954 and has an AV
2% Preeminent Rating from Martindale Hubbell. 7d. at 4 8. Brenoch Wirthlin, the attorney assisting
27 Mr. Lionel in this matter, has practiced for nearly thirteen years, including as a partner in
28 Fennemore Craig’s Business Litigation, and has been recognized as Mountain States’ Super

FENNEMORE CRAIG, P.C.

Eas VEGAS

211 -
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1 | Lawyers Rising Star in Business Litigation from 2014-2018, Nevada Business Magazine's “Best
2 | Up and Coming Attorneys” for 2014-2015, Benchmark Litigation’s Under 40 Hot list for 2018,

3 | and Nevada Business Magazine’s “l.egal Elite” for 2018. /Id.

4 2. Character of Work and Work Actually Performed

5 During the course of representing Defendants in this particular matter, Fennemore Craig
6 | expended atotal of 2,577.10 hours, billed and unbilled, through April 22, 2019, representing a fee
7 | expenditure of $1,246,711. Id. The fees incurred in the prosccution of this matter are

8 | authenticated by the Declaration of Brenoch R. Wirthlin, Esq. /d.

9 Defendants’ attorney’s fees are itemized in the redacted history bill for Fennemore Craig
10 || (Exhibit 5). These fees were determined by multiplying the total hours worked by the attorneys
11 || handling the file by the applicable hourly rate. In computing these billings, daily time was entered
12 | into Fennemore Craig’s billing program and turned over to the accounting department. /d.. Fach
13 || attorney who devoted time to the case, at or about the time the services were rendered, noted the
14 || time spent, and prepared a description of the work completed. /d. The time was submitted to the
15 | accounting department to prepare monthly billing invoices. /Id. It is through this accounting
16 || process that the total fee amount expended on this matter was reached. /d.

17 Fennemore Craig’s prevailing rates on this matter were: $360-$650 per hour for directors,
18 | $300-$330 per hour for associate attorneys, and $190-$220 per hour for paralegals working on the
19 | case. Id.. Itis submitted that Fennemore Craig’s normal hourly billing rate is commensurate for
20 || attorneys of the same experience and reputation in this market and is similar to the rates charged
21 | to other clients for similar work. /d..

22 The fees incurred were reasonable and necessary to obtain a successful result in this
23 || matter. The fees incurred during this time period were necessary to allow Defendant The Rogich
24 || Trust to fully understand the claims against it, to investigate their defenses to this action and fully

25 | defend against the claims. /d. at ¥ 13.

26 ) /11
27 /17
28 | /11

FENNEMORE CRAIG, P €

Las Visas

-12-
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1 3. The Difficulty of the Work

This case was somewhat complex in nature in that it required extensive legal research and
synthesis of large amounts of information and data. As a result, the fees incurred by Defendant
The Rogich Trust and this office to achieve a successful result were both reasonable and
necessary given the circumstances and the subject matter involved. /d. at § 16. In addition, as sct

forth above, due to Plaintiff’s unwillingness to accept Defendants’ reasonable offer, or provide a

~N O B W

counteroffer, the litigation was extended through the entirety of the discovery period, to
8 || dispositive motions.

9 4. The Result Obtained

10 The undersigned counscl achieved the most favorable possible result for Defendant The
11 | Rogich Trust — judgment of dismissal in its favor.

12 | IV.  CONCLUSION

13 For the foregoing reasons, Defendant The Rogich Trust requests that the Court enter
14 | Judgment in its favor and against Plaintiff for costs in the amount of 4,1246,711 and fees in the
15 | amount of 430,623.40 plus statutory interest from the date of the award until paid in full, and

16 || grant such other and further relief as the Court deems appropriate.

17 DATED: May 21, 2019.

18 FENNEMORE CRAIG, P.C.

19 By:___ /s/ Brenoch R. Wirthlin

20 Samuel S. Lionel, Esq. (Bar No. 1766)
Thomas Fell, Esq. (Bar No. 3717)

1 Brenoch Wirthlin, Fsq. (Bar No. 10282)

300 S. Fourth Street, Suite 1400
29 Las Vegas, Nevada 89101

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

23 bwirthlin@fclaw.com

24 Attorneys for Sigmund Rogich, Individually
and as Trustee of the Rogich Family

25 Irrevocable Trust and Imitations, LLC

26

27

28

FENNEMORE CRAIG, P.C

Las Viaas

-13-
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038537.0004 SIGMUND ROGICH

TASK  ACT.
DESCRIPTION OF SERVICES AMT CODE CODE

SERVICES PERFORMED BY TITLE N HOURS RATE AMOUNT

.mﬂmxooj Wirthlin Director 8,279, oo
Brenoch Wirthlin Director 186.00 360.00 70,680.00
Brenoch Wirthlin Director 361.90 380.00 137,522.00
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Frow: Yoav Harlap Yoav. Harlapi@Nanyah.com
Subject: RE: the email Stephen Odzer gave me
Date: November 1, 2016 at 4:24 AM
To: Carlos Huerta catlos@goglobalproperties.com

Carlos,

| will not come to Vegas before next Wednesday earliest so if you are back by Tuesday if |
remember right then this is not a problem at all. In the meantime [ assume we can conduct that
phone call with Mark as planned?

| stilt need to read though the material you already sent me. | need to get to the bottom of how
my money and interest first was recorded, then supposedly shifted from Canamex to Eldorado
Hills LLC as that process is yet unclear to me so as to see how secure, evident and strong my case
against him is or my rights at Eldorado Hills. | need to understand if my interest in Eldorado Hills
LLC was established in a form that would have reasonably required him to pass through me when
he “gave away” the company and to either pay me/us and/or perhaps give it to us for example
once “giving for free” was the case. Did he ever for example give us any written notice that he
intends to give it away? Did he actually officially inform us in retrospect? Did he have to? What
was the set of documents that supported the transition of my funds to be routed the way they
were, etc.

These are some basic questions that | intend to get to the bottom of.

Yoav

From: Carlos Huerta [mailto:carlos@goglobalproperties.com]
Sent: Tuesday, November 01, 2016 8:55 AM

To: Yoav Harlap

Subject: Re: the email Stephen Odzer gave me

I read this letter.

Eldorado Hills was Sig’s deal. He brought it to me and asked me to help with the
development and to raise capital for it. The biggest mistake I made was having friends and
trusted people invest, along with me, in a deal that Sig Rogich put together and asked me to.
be involved in. When he first brought me into this, I had no idea that he would behave this
way, mostly because he had made so much money with Jacob and I previously. Once he
hired Sam Lionel, began treating Jacob the way that he did, and my lawyer was able to
obtain those emails and we found the check that he received and the property he now owns,
it became clear.

We have pages and pages of documents that show what he is about. If and when you re
ready to see more, I'll start sending them to you.

You and I should talk again, before our ConCall with Mark Simons. I would have preferred
to have gone to Mark’s office and be there while we speak with you, but I am not going to
delay my trip back east. A dear friend of mine from elementary school, junior high school,
and high school passed away last week at age 47. He was in need of a heart transplant and
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never received it. Paying my respects to the family is more important than Sig Rogich and
his bullshit.

Carlos Huerta, Principal

Go Global Properties

3060 E. Post Road, Suite 110
Lag Vegas, NV 89120

T: 702.516.5475

F: 702.726.2794

On Oct 31, 2016, at 3:53 PM, Yoav Harlap <Yoav.Harlap@Nanyah.com>
wrote:

Sent from my Samsung Galaxy smartphone.

<20161031_185240.jpg>
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1 | Samuel S. Lionel, Esq. (Bar No. 1766)
Brenoch Wirthlin, Esq. (Bar No. 10282)
2 | FENNEMORE CRAIG, P.C.
300 S. Fourth Street, Suite 1400
3 || Las Vegas, Nevada 89101
Tel.: (702) 692-8000; Fax: (702) 692-8099
4 || Email; slioncli@felaw.com
bwirthlingifelaw.com
5 | Attorneys for Sigmund Rogich, Individually and
as Trustee of the Rogich Family Irrevocable
6 | Trust and Imitations, LLC
7
DISTRICT COURT
8 CLARK COUNTY, NEVADA
9 | CARLOS A. HUERTA, an individual; | CASE NO.: A-13-686303-C
CARIOS A. HUERTA as Trustee of THE
10 | ALEXANDER CHRISTOPHER TRUST, a | DEPT.NO.: XXVII
Trust established in Nevada as assignee of
11 | interests of GO GLOBAL, INC,, a Nevada
corporation, NANYAH VEGAS, LLC, A
12 | Nevada limited liability company,
OFFER OF JUDGMENT TO PLAINTIFF
13 Plaintiffs, NANYAH VEGAS, LLC
14 | v.
15 | SIG ROGICH aka SIGMUND ROGICH as
Trustee of The Rogich Family Irrevocable
16 | Trust; ELDORADO HILLS, LLC, a Nevada
limited liability company; DOES [-X; and/or
17 | ROE CORPORATIONS I-X, inclusive,
18 Defendants.
19 | NANYAIl VEGAS. LLC, a Nevada limited
liability company,
20 CONSOLIDATED WITH:
Plaintiff, CASE NO.:  A-16-746239-C
21 | v,
22 | TELD, LLC, a Nevada limited liability
company; PETER ELIADES, individually and
23 | as Trustee of The Eliades Survivor Trust of
10/30/08; SIGMUND ROGICH, individually
24 | and as Trustee of The Rogich Family
Irrevocable Trust; IMITATIONS, LLC, a
25 | Nevada limited liability company; DOES I-X;
2% and/or ROE CORPORATIONS I-X, inclusive,
Defendants.
2% 1/
Frar Mol CRALC
. 14362076
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1 OFFER OF JUDGMENT TO PLAINTIFF NANYAH VEGAS, LLC
TO: PLAINTIFF NANYAH VEGAS, LLC; and
TO: MARK SIMONS, ESQ., its attorney:

LW N

Pursuant to N.R.C.P. 68, Defendants, SIGMUND ROGICH, individually and as Trustee of
The Rogich Family Irrevocable Trust and IMITATIONS, LLC (collectively, the “Defendants”),
hereby offer to allow judgment to be taken in favor of Plaintiff NANYAH VEGAS, LLC (the
“Plaintiff’) and against Defendants, jointly, for Fifty Thousand and 00/100 Dollars ($50,000.00).

Acceptance of this offer precludes any additional award of interest, costs or atlorneys’ fees to

o 3 &N W\

Plaintiff as such items are already included in this offer.

10 This offer of Judgment is not an admission of liability but is an offer of compromise made
11 || for the purposes specified in N.-R.C.P. 68. If not accepted within ten (10) days from service, this
12 | Offer of Judgfnent shall be deemed rejected.

13 Dated this 29" day of October, 2018.

14 FENNEMORE CRAIG, P.C.

]5 ,;{f;::) e P
16 By: ,\/éf«/ ///) y

Samuel S, Lionel, Fdq. (Bar No. 1766)

17 Brenoch Wirthlin, Esq. (Bar No. 10282)
300 S. Fourth Street, Suite 1400

18 Las Vegas, Nevada 89101
Attorneys for Sigmund Rogich,

19 Individually and as Trustee of the Rogich

Family Irrevocable  Trust and

20 Imitations, LLC

21

22

23

24

25

26

27

28

FENNEMORE CRAKGS
Las YEDas 2
14362076
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FENREMORE CRAIG

fas VEGAS

RECEIPT OF COPY

I hereby acknowledge receipt of copy of the foregoing OFFER OF JUDGMENT TO

PLAINTIFF NANYAH VEGAS, LLC on this 29" day of October, 2018.

14362076

Simons Law, PC

Mark Simons, Esq.

6490 South McCarran Blvd,, #20

Reno, Nevada 89509

Attorney for Plaintiff Nanyah Vegas, LLC
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