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GORDON E. BOSSERMAN, SBN 65259
SCOTT J. SPOLIN, SBN 48724

SPOLIN COHEN MAINZER & BOSSERMAN LLP

11601 Wilshire Boulevard, Suite 2410
Los Angeles, California 90025

Tel.: 10; 586-2413

Fax: (310) 586-2444

Attorneys for Plaintiffs
TWENTY-NINE PALMS BAND OF
MISSION INDIANS OF CALIFORNIA,
TWENTY-NINE PALMS
ENTERPRISES CORPORATION, and,
ECHO TRAIL HOLDINGS, LLC
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SUPERIOR COURT OF THE STATE OF CALIFORNIA
FOR THE COUNTY OF RIVERSIDE

TWENTY-NINE PALMS BAND OF
MISSION INDIANS OF CALIFORNIA;
TWENTY-NINE PALMS ENTERPRISES
CORPORATION; and ECHO TRAIL
HOLDINGS, LLC, a limited liability
company,

Plaintiffs,
Vs.

DAVID ALAN HESLOP, an individual,
DIVERSIFICATION RESOURCES, LLC,
a limited liability company, NATIONAL
DEMOGRAPICS, Inc., a corporation,
PEGGY SHAMBAUGH, an individual,
BENNION & DEVILLE FINE HOMES,
INC., doing business as WINDERMERE
REAL ESTATE COACHELLA
VALLEY, a corporation, and Does 1
through 100,

Defendants.

Case No. RIC10006101
Honorable John Vineyard, Dept. 7

FgURTH AMENDED COMPLAINT
FOR:

(1) BREACH OF CONTRACT;

(2) BREACH OF THE IMPLIED
COVENANT OF GOOD FAITH
AND FAIR DEALING;

(3) BREACH OF FIDUCIARY
DUTY;

(4) BREACH OF CONTRACT;

(5) BREACH OF THE IMPLIED
COVENANT OF GOOD FAITH
AND FAIR DEALING;

(6) BREACH OF FIDUCTARY
DUTY;

0 Pl?;iOFESSIONAL NEGLIGENCE;
an

(8) UNFAIR TRADE PRACTICES

Plaintiffs Twenty-Nine Palms Band of Mission Indians of California, Twenty-Nine

Palms Enterprises Corporation, and Echo Trail Holdings, LLC (sometimes collectively

referred to herein as “Plaintiffs”) allege, as follows:
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GENERAL ALLEGATIONS
1. At all times relevant to the events alleged in this action, Plaintiff Twenty-Nine

Palms Band of Mission Indians of California was and is a Sovereign Native American
Nation duly recognized by the government of the United States of America. At all times
relevant to the events alleged in this action, Plaintiff Twenty-Nine Palms Enterprises
Corporation was and is a federally chartered corporation duly organized and existing under
the laws of the government of the United States of America, and was and is wholly owned
by Plaintiff Twenty-Nine Palms Band of Mission Indians of California. Together, these two
entities are sometimes hereinafter collectively referred to as the “Tribe.”

2. At some of the times relevant to the events alleged in this action, Plaintiff
Echo Trail Holdings, LLC ("Echo Trail Holdings") was and is a limited liability company
organized and existing under the laws of the State of California and was and is wholly
owned by the Tribe.

3. At all times relevant to the events alleged in this action, defendant David Alan
Heslop ("Heslop™) was and is an individual and, on information and belief, a resident of the
County of San Luis Obispo.

4. Plaintiffs are informed and believe that Defendant Diversification Resources,
LLC, a Nevada limited liability company (“DRL-NV”) is a limited liability company
organized under the laws of the State of Nevada. Plaintiffs are informed and believe that in
or about August 2006, Heslop formed DRL-NV. On information and belief, Heslop was,
and is, the sole member and manager of DRL-NV; and its business affairs were, and are,
controlled by Heslop. Plaintiffs are further informed and believe and thereon allege that in
or about August 2007, a conversion was filed with the California Secretary of State,
whereby Defendant DRL-NV was purportedly converted to Defendant Diversification
Resources, LLC, a California limited liability company (“DRL-CA”). Assuming that the
conversion was lawfully effected, all debts, liabilities and obligations of DRL-NV continue

as debts, liabilities and obligations of DRL-CA, and all rights of creditors, including
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Plaintiffs, were preserved unimpaired against DRL-CA, as if the alleged conversion had not
occurred.

5. As a result of Heslop’s failure and refusal to respond to any discovery to date,
Plaintiffs are currently unable to determine the precise legal status of DRL-NV or the legal
effectiveness of the alleged conversion. Plaintiffs are informed and believe and thereon
allege that DRL-CA and Heslop failed to notify creditors of DRL-NV of the alleged
conversion. Plaintiffs are further informed and believe and thereon allege that DRL-NV
failed to transfer its assets (including possible insurance coverage) to DRL-CA in
connection with the alleged conversion, and instead, transferred such assets to Heslop, with
the intent to defraud its creditors and to escape liability for its debts. Accordingly, the
purported “conversion” has no effect on Plaintiffs’ claims against DRL-NV.

6. Plaintiffs are informed and believe and thereon alleged that DRL-NV and
Heslop knowingly and willfully conspired and agreed among themselves, and with Paul P,
Bardos, to defraud Plaintiffs out of hundreds of thousands of dollars by charging Plaintiffs
spurious consulting fees for construction and construction management. Defendants Heslop
and DRL-NV did the acts and things here and alleged pursuant to, and in furtherance of, the
conspiracy and the above-alleged agreement.

7. In the alternative, since DRL-NV contends that it is a “dissolved” limited
liability company, pursuant to California Corporations Code § 17355, this action may be
maintained against DRL-NV to the extent of its undistributed assets, including, without
limitation, any insurance assets held by DRL-NV that may be available to satisfy claims.
(DRIL-NV and DRL-CA are hereinafter collectively referred as “DRL.”)

8. On information and belief, at all times relevant to the cvents alleged in this
action defendant National Demographics, Inc. (“NDI”) was and is a corporation doing
business in the States of Nevada and/or California. Further, on information and belief, NDI
was formed by Heslop on or about July 12, 1979; Heslop was and is one of the owners of

stock in NDI; and, at various times referred to in this action, Heslop was an officer and
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director of NDI. On information and belief, NDI has its principal place of business in the
County of Los Angeles, at 1217 Glenwood Road, Glendale, CA 91202,

9. On information and belief, in doing or failing to do the things alleged in this
action, Heslop was acting in the course and scope of his responsibilities as the managing
owner and agent of DRL and as a managing officer, director and agent of NDI.

10.  On information and belief, at all times relevant to the events alleged in this
action, defendant Peggy Shambaugh (“Shambaugh’) was and is an individual and a resident
of the County of Riverside. At all times relevant to the events alleged in this action,
Shambaugh was and is a real estate licensee and a real estate agent with defendant Bennion
& Deville Fine Homes, Inc., which does business as Windermere Real Estate Coachella
Valley.

11. At all times relevant to the events alleged in this action, defendant Bennion &
Deville Fine Homes, Inc., doing business as Windermere Real Estate Coachella Valley
(“Windermere Coachella”) was and is a corporation organized and existing under the laws
of the State of California with various places of business, including one¢ in Palm Desert,
California. Further, at all times relevant to the events alleged in this action, Windermere
Coachella was and is licensed by the State of California as a real estate broker, doing
business as a real estate broker and operating an unlawful franchise arrangement with
defendant Windermere Real Estate Services Company (“Windermere Services”) from
which both Windermere Coachella and Windermere Services have unlawfully split over a
million dollars in commissions from real estate transactions within the State of California.

12, On information and belief, at all times relevant to the events alleged in this
action, defendant Windermere Services was and is a corporation organized and existing
under the laws of the State of Washington with its principal place of business in Seattle,
Washington and offices in various states including, but not limited to, the offices of
Windermere Coachella in California. On further information and belief, Windermere

Services managed and controlled Windermere Coachella through defendant Bob Deville
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(“Deville”) and others in, among other matters, the events alleged in this action, so as to
render Windermere Services legally responsible in some manner for not only its own
wrongful conduct but also the wrongful conduct of Windermere Coachella and certain
others alleged below. On further information and belief, at all times relevant Windermere
Services had an unlawful franchise arrangement with Windermere Coachella, operated as a
real estate broker without a license and unlawfully split over a million dollars in
commissions with Windermere Coachella from real estate transactions within the State of
California.

13.  On information and belief, at all times relevant to the events alleged in this
action, defendant Deville was and is an individual residing in Southern California, an
owner, operator, officer, manager and alter ego of Windermere Coachella, a member of
Windermere Services’ management team, and a supervisor of Windermere Services’
franchise operation, including an unlawful franchise arrangement with Windermere
Coachella.

14.  Plaintiffs are unaware of the true names and capacities, whether individual,
corporate, associate, or otherwise, of Defendants sued herein as Does 1 through 100,
inclusive, and therefore sue said Defendants by such fictitious names. On information and
belief, Plaintiffs allege that each fictitiously named Defendant is legally responsible in some
manner for the wrongful conduct described below, and is therefore legally responsible for
the injury and damage to Plaintiffs alleged in this action. Plaintiffs will amend this
Complaint to allege the true names and capacities of these fictitiously named Defendants
when the same have been ascertained.

15.  On information and belief, Plaintiffs allege that the Defendants, and each of
them, were the duly authorized and acting agents, employees, partners, joint venturers, co-
conspirators and/or the alter egos of each of the other Defendants, and in doing the things

alleged in this action, each Defendant was acting within the course and scope of his, her or
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its employment and authority from the other Defendants and/or the other Defendants have

approved and/or ratified all such conduct.

ALLEGATIONS COMMON TO ALL CAUSES OF ACTION

16. At some time before the events alleged in this Complaint, Heslop was
associated with the Claremont McKenna College as a professor and/or an administrator. At
all times relevant to the events alleged in this action, Heslop was associated with the Rose
Institute (“Rose™), as an officer, director and/or sponsor of some sort. Rose holds itself out
to the public as being capable of providing services, including survey research, fiscal
analysis, and database development and as the author of studies of political and
demographic trends.

17.  While at Claremont McKenna College or through Rose, Heslop became
acquainted with Gary E. Kovall (“Kovall™).

18. From and after about 1997, Kovall represented the Tribe and its related
entities, first as an attorney with his own office and subsequently through a series of law
partnerships and/or affiliations. Beginning in or about 2002, Kovall continued to represent
the Tribe and also to provide advice and counsel to the Plaintiffs of a type generally
provided by an entity’s general counsel pursuant to an oral agreement. However, Kovall
submitted written invoices for all of his services and was paid for all of his services by the
Tribe. In this capacity, Kovall became an integral part of the Tribe’s management and the
operations of the Tribe’s business endeavors. Beginning in or about 2007, and continuing to
in or about 2009, Helsop convinced representatives of the Tribe, including, Kovall and Gene
Gambale, the predecessor of Kovall as the Tribe’s legal advisor, that he had special
knowledge, training and skill in business affairs, including the acquisition of business
opportunities, the acquisition of real estate and the management of construction. In
addition, Heslop knew of Kovall’s relationship with the Tribe and took steps to endear
himself to Kovall and the Tribe so as to be able to influence and control the business

decisions made by the Tribe.
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19.  The Tribe hired Heslop and at his recommendation DRI and NDI to, among
other things, advise the Tribe with respect to a variety of matters, including, without
limitation, all phases of real estate investment (such as, for example, the acquisition and
valuation of real property and the retention of real estate lawyers, appraisers, and brokers),
all phases of construction matters involving the Tribe (such as the retention and oversight of
consultants, owner-representatives, contractors, and sub-contractors), and in connection
with the negotiation of agreements with each such type of construction person and entity in
connection with construction work proposed or undertaken by the Tribe. During such times
the Tribe also utilized the legal service of Kovall to advise it with respect to such matters.
Kovall also represented the Tribe in mediations and litigation matters in which the Tribe
was a party, including matters pertaining to the Tribe's business operations. Kovall also
represented the Tribe with respect to political matters affecting the Tribe’s business
operations, and with respect to investments and other business transactions which were of
potential benefit to the Tribe, including, without limitation, recyclables and solar product
ventures. Heslop and his entities also advised the Tribe with respect to such matters. In the
course of such representation, Kovall and Heslop gained considerable and intimate
knowledge regarding the Tribe's assets and business operations, as well as its organizational
and social structure, its chain of command, and its manner of doing things.

20. In or about 1998, the Plaintiffs retained Heslop, who thereafter, began to
advise the Tribe on various business ventures, including those described below, for which
Heslop was paid as the Tribe’s trusted advisor. In addition, based on the recommendation of
Heslop, the Tribe entered into special consulting arrangements with various persons and
entities, including DRL, NDI and Paul P. Bardos and his related entities, and the Tribe paid
Heslop and these other consultants hundreds of thousands of dollars for their services.

The Total Tire Venture

21.  On information and belief, beginning in or about 1997 as a result of the

recommendation of Heslop and Kovall, the Tribe invested over $5 million in a “recycling”
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venture in the Sacramento, California area, known as the “Total Tire” venture. The Tribe
did not understand or appreciate that Heslop and Kovall arranged for the ownership of the
Total Tire venture to be set up so that they each acquired an ownership interest in the
venture without investing any money of their own. Thus, the Tribe took all of the financial
risk, which resulted in a total financial loss to the Tribe of over $5 million. In or about
2001, Kovall and Heslop conspired together to convince the Tribe to invest more money in
this venture when it was clear, or should have been clear, to them that any further
investment by the Tribe would be lost. As a result, the Tribe lost additional sums in the
Total Tire venture in excess of $1.5 million. Kovall submitted invoices for the legal work he
did on the Total Tire venture and was paid for that work by the Tribe. Kovall and Heslop
failed to properly disclose the ownership interest they took in the Total Tire venture and
failed to obtain the informed consent of the Tribe to the taking of this interest. Kovall and
Heslop conspired together to convince the Tribe to invest these additional funds in the Total
Tire venture knowing those funds would probably be lost because Kovall and Heslop
believed this was the only means available to them to protect their ownership interests in the
deal. In so doing and despite the fiduciary relationship they each had with the Tribe, they
sacrificed the interests of the Tribe in favor of protecting their own ownership interests.

Bardos and Kickbacks

22.  While Heslop was advising the Tribe as described above, in connection with
various business matters, including construction and remodeling issues, Heslop, acting
individually and through DRL, purported to advise the Tribe on construction issues
involving the Tribe. Heslop and DRL used Paul P. Bardos to provide these services. Later,
Kovall and Heslop convinced the Tribe that it needed someone to manage or control its
construction work and convinced the Tribe to retain Paul P. Bardos and his company to
provide these services. Kovall and Heslop also recommended Paul P. Bardos, Bardos
Construction, Inc., Bardos Construction Company and/or Cadmus Construction, Inc.

(“Cadmus™) (a Bardos company) (collectively “Bardos™) for various positions and
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relationships with the Tribe without revealing (and, indeed, concealing) the nature and
extent of their relationships with Bardos. In addition, on information and belief, Bardos
compensated Heslop and Kovall, for their recommendation of Bardos to the Tribe, and
Kovall and Heslop failed to disclose this benefit to the Tribe. Moreover, Heslop did not
obtain the consent of the Tribe to his (Heslop’s) receipt of these benefits from Bardos. In
addition, Kovall and Heslop hired for the Tribe, or recommended for hire by the Tribe,
Bardos in connection with construction work related to the Tribe’s casino operations
without recommending a competitive bid process for the selection of a contractor.
Moreover, Heslop did so at a time when Heslop knew or should have known the agreements
proposed for Bardos for the construction work were inadequate and insufficient to protect
the interests of the Tribe in that they allowed Bardos to charge excessive and unreasonable
fees to the Tribe. Heslop also knew or should have known that Cadmus, an entity Bardos
used to provide services to the Tribe, lacked experience in construction of the types of
projects for which it was hired by the Tribe, and was undercapitalized and unlicensed.

23. Between May 2007 and June 2008, Bardos paid Heslop approximately
$683,000 from the millions of dollars he received from the Tribe as a kickback for contracts
he was able to acquire from the Tribe due to the recommendation of Heslop and Kovall. On
information and belief, Heslop, in turn, paid some portion of those funds to Kovall or to
Shambaugh for Kovall’s benefit, or to someone identified by Kovall. The Tribe did not
know of the foregoing described payments of kickbacks and did not approve them. In
addition, while Heslop purported to advise the Tribe in connection with its dealings with
Bardos, Bardos was supplying work and materials to Kovall at little or no cost in connection
with the construction or remodeling of property owned by Kovall in the Big Bear area,
thereby creating a clear conflict of interest for Kovall. Heslop knew Bardos was providing
his service to Kovall but never disclosed these facts to the Tribe. Heslop and Kovall
concealed Kovall’s receipt of these other benefits from Bardos from the Tribe. On

information and belief, Bardos also provided similar undisclosed benefits to Heslop in
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connection with personal construction work done by Bardos for Heslop while Heslop
purported to provide independent advice to the Tribe.
The Moskow Action

24. In August 2003, the Tribe sold certain real property located in the City of
Laguna Beach, California to Dr. and Mrs. Lonnie Moskow (the “Moskows”). In June 2004,
the Moskows filed a construction defect case in Orange County Superior Court against the
Tribe and certain of its members, and Mrs. Moskow claimed injury (bodily injury) from
exposure to mold.

75.  In or about 2004, Kovall retained attorneys Nada L Edwards, Robert Rosette
and Monteau & Peebles (“M & P”) to represent the Tribe and others in the defense of the
Moskow action. On information and belief, Rosette was, at the time, a partner in the firm of
M & P. Later, while still representing the Tribe in the Moskow action, M & P reorganized
itself and became Fredericks & Peebles (“F & P™), but continued to represent the Tribe in
the Moskow action. In 2007, F & P reorganized itself into Fredericks Peebles & Morgan
(“FP & M”), but continued to represent the Tribe in the Moskow action.

76. At the recommendation of Kovall and/or Heslop, the attorneys representing
the Tribe in the Moskow action retained various consultants and/or experts in connection
with the defense of the Moskow action, including Bardos and Peggy Shambaugh
(“Shambaugh™). Shambaugh at the time was the girlfriend of Kovall. Later, in 2008, she
became his wife. As described above, Bardos paid Kovall and/or Heslop for recommending
him and his companies to the Tribe.

The 47 Acres

27. Beginning in about 2005 and continuing into 2008, Kovall represented the
Tribe with respect to the acquisition of approximately 47 acres of real property known as
the "Echo Trail" property (hereafter the "Echo Trail property” or “the 47 acres”), from its
then owner Dillon Road Associates, LLC, and other matters related to the Tribe’s

acquisition of the property. The Echo Trail property is located in the City of Coachella,

104
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County of Riverside. The Tribe also used the services of Heslop and, at his
recommendation, NDI, in connection with its evaluation of the transaction by which it
acquired the 47 acres. Ultimately, Heslop, acting for himself and for DRL and NDI, and
Kovall persuaded the Tribe to purchase the 47 acres. In addition, Kovall persuaded the Tribe
to utilize the services of Windermere Coachella as the buyer's broker in the transaction, with
Shambaugh as the responsible individual salesperson. On information and belief,
Windermere Coachella, Windermere Services, Deville and Shambaugh were brought into
this transaction less than two months before it closed, at a point when negotiations between
the Tribe and the then-owner of the land were at an end or near an end. Further, on
information and belief, the services provided by Windermere Coachella, Windermere
Services, Deville and Shambaugh in connection with the Plaintiffs’ acquisition of the 47
acres were of little or no value to the Tribe.

28, Unbeknownst to the Tribe, at the time Kovall represented the Tribe in
connection with the acquisition of the Echo Trail property, Kovall was in a romantic
relationship with Shambaugh, in which the two, at the time of the purchase of the 47 acres,
lived together and held themselves out as being husband and wife. In July 2008, following
his divorce from his then-wife in 2007, Kovall and Shambaugh were formally married. On
information and belief, Heslop, individually and on behalf of DRL and NDI, knew of the
romantic relationship between Kovall and Shambaugh at the time Shambaugh and
Windermere Coachella were hired by the Tribe to represent it in connection with the
acquisition of the 47 acres and throughout the time Windermere Coachella, Windermere
Services, Deville and Shambaugh represented the Tribe. At no time did Heslop or Kovall
ever disclose to the Tribe Kovall’s relationship to Shambaugh, or the conflict of interest
created thereby. Instead, Heslop, Kovall and Shambaugh actively concealed this
relationship, as a means of personally benefiting from the purchase of the 47 acres. For
Kovall, he was able to secure a portion of the commission. For Heslop, he was able to,

among other things, secure the position as the first manager of Echo Trail Holdings and fees
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for acting in that capacity and as the advisor to the Tribe in making its decision to purchase
the 47 acres for himself as well as fees for DRL and NDI and fees he anticipated he would
receive from the Tribe in the future for development of the 47 acres. Such concealment and
relationship between Kovall and Shambaugh created a clear conflict of interest for Kovall
and Heslop, who, as noted above, represented the Tribe and Echo Trail Holdings, an entity
formed by the Tribe to take title to parcels of real property, including the Echo Trail
property.

29.  Kovall, ostensibly on behaif of the Tribe, negotiated a sales price of $29
million, which was to include a 3.5% commission to Windermere Coachella and their
licensed salesperson, Shambaugh. On information and belief, Kovall, Heslop, Shambaugh,
Deville, Windermere Coachella and Windermere Services knew or should have known the
Echo Trail property had a market value of no more than $20 million. On information and
belief, beginning in 2006 and continuing into 2008, Heslop directed NDI to make various
payments to Kovall, totaling many thousands of dollars. On further information and belief,
these payments by NDI to Kovall represent a portion of Kovall’s share of the kickbacks
Heslop received from Bardos, and/or kickbacks for recommending NDI to assist with the
acquisition of the 47 acres and were never disclosed by Kovall, Heslop or NDI to the Tribe.

30. Later, as a result of negotiations conducted by Kovall, ostensibly on behalf of
the Tribe, the commission for Windermere Coachella and Shambaugh was reduced from
3.5% to 3.0%, but the purchase price was raised to $31 million, apparently to compensate
for the reduction in the percentage of the commission to Windermere Coachella,
Shambaugh and Windermere Services. At the time of the increase in purchase price, with
the knowledge and/or consent of Windermere Coachella, Windermere Services, Deville and
Shambaugh, Kovall told the Tribe that the increase was the result of “some people from
New York," who were supposedly interested in the property, and therefore constituted

potential competitors for the property for the Tribe.

“17.
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31.  While acting on behalf of Windermere Coachella and Windermere Services,
Deville was actively involved in the 47 acres transaction. Deville oversaw the 47 acres
transaction and communicated with Windermere Coachella and its employees regarding the
acquisition of the 47 acres. Windermere Coachella and Windermere Services, through their
agent and/or alter ego Deville, knew or should have known that certain of the individuals
assigned to act on behalf of Plaintiffs in connection with the 47 acres transaction were
grossly lacking the commercial real estate experience and knowledge necessary to
adequately represent Plaintiffs in this $30 million plus deal. As a manager of Windermere
Coachella in the 47 acres transaction, Deville knew that the individuals assigned to
represent Plaintiffs were incompetent and inexperienced but did nothing to rectify the
situation, despite the fact that he was “supervising” and following the transaction with bated
breath.

32.  The negotiations resulted in a September 19, 2007 option agreement between
the seller and the purchaser Echo Trail property. Ultimately, the property sold to Echo Trail
Holdings for $31 million, which amount was paid by the Tribe. The escrow for the
purchase of the property took place in or about November 2007. Shambaugh, Windermere
Coachella and Windermere Services received a total commission of approximately $1
million on the sale and Heslop, as stated above, became the first Manager of Echo Trail
Holdings, the entity taking title to the 47 acres. Naturally, as an owner, operator, officer,
manager and alter ego of Windermere Coachella, a member of Windermere Services’
management team, and a supervisor of Windermere Services’ franchise operation, including
an unlawful franchise arrangement with Windermere Coachella, Deville benefited from the
unlawfully split commission.

33.  The Tribe hired and paid Heslop to review the proposed acquisition of the 47
acres and make a recommendation to the Tribe. As part of Heslop’s review, and at Heslop’s
recommendation, the Tribe hired NDI and paid it tens of thousands of dollars in or about

early 2006 and in 2007 to conduct valueless studies to justify Heslop’s recommendations
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with respect to the acquisition of the 47 acres. Heslop reviewed the transaction and
recommended to the Tribe that it acquire the 47 acres for a price that exceeded $30 million.
On information and belief, the 47 acres was worth no more than $20 million at that time of
Heslop’s recommendation. Part of the reason for Heslop’s recommendation was his
relationship with Kovall and Bardos and the financial benefits he received from them. On
information and belief, Heslop and Kovall recommended to the Tribe that Echo Trail
Holdings be formed as a Limited Liability Company to take title to the Echo Trail property,
and that Heslop be appointed as the sole manager of Echo Trail Holdings. As a result of the
recommendations of Heslop and Kovall, the Tribe formed Echo Trail Holdings with Heslop
as the only manager of the company and its business, and arranged for Echo Trail Holdings
to take title to the 47 acres. In his capacity as advisor to the Tribe, Heslop occupied a special
position of trust and confidence. On information and belief, Heslop knew of the relationship
between Kovall, on the one hand, and Shambaugh, on the other, and deliberately did not
disclose such information to the Tribe. In his June 24, 2008 letter of resignation, Heslop
stated, “You will remember that the Tribe instructed me to keep all transactions strictly
confidential: 1 have done this and believe that the Tribe’s position has been effectively
protected and its secrets maintained.”

34.  In his position of leadership in NDI, Heslop repeatedly stated knowledge of
the importance of the confidentiality and secrecy of the Tribe’s interests. For example, in a
July 2007 document entitled, “Development of 47 acre site”, Heslop stated, “In order to
preserve the absolute secrecy of the Tribe’s possible interest in the site and its plans, needed
contacts have not been made with professionals in the entertainment field. Thus, the
recommendations are based primarily on this consultant’s past experience and knowledge of
the entertainment industry.” As a further example, NDI's 29 Palms Market Study Proposal,
dated November 7, 2007 includes the following language: “First and foremost, all
information, data, analysis and report will be treated in the strictest confidence. This report

will be a vital resource for the tribe and the Spotlight 29 Casino in planning their future

14




SPOLIN COHEN MAINZER & BOSSERMAN LLP
11601 Wilshire Boulevard, Suite 2410

[N

Los Angeles, CA 90028

(310) 586-2400
[y
N

o e 1 N R W e

—_ et e
W N = D

(S
L7,

16
17
18
19
20
21
22
23
24
25
26
27
28

C 9
business strategy, and NDI will ensure that every aspect of this study is conducted with the
utmost in secrecy and discretion.” NDI made payments to Kovall after the preparation of
this report. On information and belief, Heslop directed NDI to make these payments to
Kovall.

35. The Tribe is further informed and believes that Kovall arranged for
Shambaugh to provide other real property related services for the Tribe in connection with
other matters, including litigation, in which the Tribe was involved and for which
Shambaugh received payment from the Tribe. The value of these services by Shambaugh
was worth little or nothing to the Tribe in that it could not rely on Shambaugh to provide
independent expert advice on tribal matters.

FIRST CAUSE OF ACTION FOR BREACH OF CONTRACT
(By All Plaintiffs Against Heslop, DRL, NDL and Does 1-25)

36.  Plaintiffs re-allege and incorporate here by this reference paragraphs 1
through 35, above, as though fully set forth at length.

37.  Heslop agreed to provide expert consulting services to the Tribe, individually
and through DRL and NDI, beginning in or about 1998 and continuing up to approximately
June of 2008, for which the Tribe paid Heslop and these defendants hundreds of thousands
of dollars. Heslop and the other defendants provided these services in connection with
various transactions, including construction and construction management, the Total Tire

venture, the Moskow action and the acquisition of the 47 acres. The agreements between

Heslop, DRL and NDI, on the one hand, and the Tribe, on the other, were both verbal and in
writing. Heslop, individually, and on behalf of DRL and NDI continued to represent the
Plaintiffs in these matters up to at least June of 2008 when Heslop resigned as Manager of
Plaintiff Echo Trail Holdings, and NDI’s last known payment to Kovall was made in April,
2008.

18
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38.  Plaintiffs performed all of the things required of them under the various
agreements described above, and there is no condition to their right to full performance of
the agreements from the Defendants.

39. In doing or failing to do the things described, the defendants breached the
agreements they had with the Plaintiffs, together with obligations imposed by law. As a
direct and proximate breach by the Defendants, Plaintiffs have suffered damages in the form
of overpayments of fees, payments for useless services, payments for advice tainted by
kickbacks and undisclosed benefits from persons and/or entities with whom Plaintiffs dealt
in matters in which Defendants provided services to Plaintiffs, erroneous advice and
recommendations, and other errors and malfeasance in an amount which is presently
unknown but which exceeds the jurisdictional minimum of this Court.

40.  In addition, Heslop has received benefits and/or kickbacks as described above
for business received by others from the Tribe and Heslop has been unjustly enriched by the
receipt of such benefits and kickbacks. Heslop should be made to pay over those benefits to
the Tribe and, where those funds or benefits have been invested in other property by Heslop,
a constructive trust should be imposed on Kovall’s interest in any such property.

SECOND CAUSE OF ACTION FOR BREACH OF THE IMPLIED COVENTANT
OF GOOD FAITH AND FAIR DEALING
(By All Plaintiffs Against Heslop, DRL, NDL and Does 1-25)

41.  Plaintiffs re-allege and incorporate here by this reference paragraphs 36
through 40, above, as though fully set forth at length.

42.  In every contract entered into or to be performed in this State, there is an
implied covenant of good faith and fair dealing which requires each of the parties to the
contract to take no action to prevent the other party to the contract from realizing the benefit
of same,

43.  To the extent they do not represent breaches of the express contract,

Defendants, in doing the things described above, breached the covenant of good faith and
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fair dealing and deprived the Tribe and Echo Trail Holdings of the benefits of their
agreements with the Defendants in connection with each of the matters identified above and
as to other matters as yet unidentified. As a direct and proximate result of the breach by the
Defendants, Plaintiffs have suffered the damages described above in an amount which is
presently unknown, but which exceeds the jurisdictional minimum of this Court.
THIRD CAUSE OF ACTION FOR BREACH OF FIDUCIARY DUTY
(By All Plaintiffs Against Heslop, DRL, NDL and Does 1-25)

44.  Plaintiffs re-allege and incorporate here by this reference paragraphs 41
through 43 as though fully set forth at length.

45. At all times relevant to the events alleged above, Heslop, individually and on
behalf of DRL and NDI, occupied a position of trust and confidence with the Plaintiffs. In
that position Heslop was provided access to information about the Plaintiffs’ business
operations, inner workings and plans for the future. Indeed, Heslop was consulted for his
advice, for which the Plaintiffs paid him, on various projects, ventures and strategies for the
use of the Plaintiffs’ property and property rights. For example, Heslop advised the Tribe to
invest in the Total Tire venture and to continue to invest money in the Total Tire venture
when he knew or should have known that the additional investment would result in
additional loss to the Tribe. Helsop did so, in part, because he had a personal financial
interest in this venture that was not properly disclosed. Heslop also advised the Tribe to use
the services of Bardos, as described above, when he knew or should have known that
Bardos was not qualified to provide these services to the Tribe. Part of the reason Heslop
recommended Bardos to the Tribe was the kickbacks that Bardos was providing to Heslop.
Heslop also advised the Tribe to hire DRL and NDI in connection with services that neither
organization was qualified to provide, or under circumstances where the services were
valueless, at least in part because Heslop owned or managed these entities. On information
and belief, Heslop benefited financially from the services he arranged for DRL and NDI to

provide to the Tribe. Heslop was also hired by the Tribe to provide a confidential analysis
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and recommendation with respect to whether the Plaintiffs should purchase the 47 acres, the
correct price to pay for the 47 acres, and how the property might be developed beneficially
by the Plaintiffs after it was acquired. In these positions Heslop, individually and on behalf
of DRL and NDI, and the other Defendants acquired confidential information about the
Tribe’s business plans; indeed, they were responsible for many of the Tribe’s business
decisions and plans and arrangements. Given Heslop’s position and given the nature of the
services he, DRL and NDI provided to Plaintiffs, Heslop, DRL and NDI occupied a position
as fiduciaries in their dealings with Plaintiffs.

46.  In doing the things described above, including, without limitation, setting up
or continuing to recommend ventures to profit themselves at the expense of the Plaintiffs,
and taking undisclosed benefits from persons and entities with whom the Plaintiffs dealt, the
Defendants breached their fiduciary duties to Plaintiffs. As a direct and proximate result of
such breach by the Defendants, Plaintiffs have suffered the damages described above in an
amount which is presently unknown but which exceeds the jurisdictional minimum of this
Court.

47. In doing or failing to do the things described above, Defendants acted with
malice, fraud or oppression as those terms are defined by California law by, among other
things:

(a)  Accepting kickbacks as described above from persons and entities with
whom Plaintiffs dealt in exchange for causing the Plaintiffs to enter into agreements
with these persons and entities;

(b)  Taking ownership interests in business ventures with Plaintiffs without
properly disclosing to Plaintiffs the ownership interest and inherent conflicts of
interest involved with these ventures; and

(¢)  Concealing material information from the Plaintiffs about certain
business ventures in connection with which Defendants provided consulting and

expert services, including, without limitation, the relationship between Kovall and

10
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Shambaugh and Windermere in connection with the Plaintiffs’ acquisition of the 47

acres.

Accordingly, in addition to any other relief awarded to the Plaintiffs against the
Defendants, Plaintiffs are entitled to the imposition of punitive damages.

FOURTH CAUSE OF ACTION FOR BREACH OF CONTRACT

(By All Plaintiffs Against Shambaugh, Deville ,Windermere Coachella and Does 28-50)

48. Plaintiffs re-allege and incorporate here by this reference paragraphs 1
through 35, above, as though fully set forth at length.

49,  Shambaugh and Windermere Coachella provided real estate brokerage and/or
expert or consulting services to the Plaintiffs for which the Tribe paid them over $1 million.
The agreements between Plaintiffs, on the one hand, and Shambaugh and Windermere
Coachella, on the other, were both verbal and in writing.

50. Attached hereto as Exhibit “A” is a true and correct copy of the written
agreement between Echo Trail Holdings, on the one hand, and Windermere Coachella and
Shambaugh, on the other, for broker services in connection with the acquisition of the Echo
Trail property. Exhibit “A” relates to the Plaintiffs’ purchase of the Echo Trail property, the
escrow for which closed on November 7, 2007. The funds for the purchase of the Echo Trail
property came from the Tribe.

51.  Attached hereto as Exhibit “B” is a true and correct copy of the Disclosure
Regarding Real Estate Agency Relationships form filled out and provided to Echo Trail
Holdings by Defendants in connection with the Plaintiffs’ acquisition of the Echo Trail
property. In Exhibit “B,” there is an acknowledgement by Defendants of the existence of a
fiduciary relationship, and concomitant duty of honesty and full disclosure. Despite the
recognition and acknowledgement of this relationship, neither Windermere Coachella nor
Deville or Shambaugh ever disclosed the relationship between Kovall and Shambaugh as
described above, or the fact that the Tribe was paying more than the market value of the

Echo Trail property.

10
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52.  Plaintiffs performed all of the things required of them under the agreements
described above, and there is no condition to their right to full performance of the
agreements from Defendants.

53. In doing or failing to do the things described above, Windermere Coachella
and Shambaugh, and Deville as an alter ego of Windermere Coachella, breached the
agreements they had with Plaintiffs, together with obligations imposed by law, by among
other things, failing to disclose the romantic relationship that existed between Shambaugh
and Kovall, by failing to disclose the market value of the Echo Trail property, and by failing
to discloée the fact that Defendants were providing little or no services to Plaintiffs in
connection with the acquisition of the 47 acres. As a direct and proximate breach by
Defendants, Plaintiffs have suffered the damages described above in an amount which is
presently unknown, but which exceeds the jurisdictional minimum of this Court.

54. In addition, Shambaugh and Windermere Coachella (and Deville as an alter
ego, owner, operator, officer and manager of Windermere Coachella) have received benefits
and compensation as described above for which they did little or nothing under
circumstances where their ability to provide such services was the direct result of the
undisclosed romantic relationship between Shambaugh and Kovall. As a result, they have
peen unjustly enriched by the receipt of such benefits and compensation. Shambaugh,
Deville and Windermere Coachella should be made to pay over those benefits to the Tribe
and, where those funds or benefits have been invested in other property by them, a
constructive trust should be imposed on their interest in any such property.

FIFTH CAUSE OF ACTION FOR BREACH OF THE IMPLIED COVENTANT OF
GOOD FAITH AND FAIR DEALING
(By All Plaintiffs Against Shambaugh, Deville, Windermere Coachella and Does 28-50)

55.  Plaintiffs re-allege and incorporate here by this reference paragraphs 48
through 54, above, as though fully set forth at length.
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56. In every contract entered into or to be performed in this State, there is an
implied covenant of good faith and fair dealing which requires each of the parties to the
contract to take no action to prevent the other party to the contract from realizing the benefit
of same.

57. To the extent they do not represent breaches of the express contract,
Defendants, in doing the things described above, breached the covenant of good faith and
fair dealing, and as a direct and proximate result of the breaches by Shambaugh, Deville and
Windermere Coachella, Plaintiffs have suffered the damages described above in an amount
which is presently unknown but which exceeds the jurisdictional minimum of this Court.

SIXTH CAUSE OF ACTION FOR BREACH OF FIDUCIARY DUTY

(By All Plaintiffs Against Shambaugh, Deville, Windermere Coachella, Windermere
Services and Does 28-50)

58.  Plaintiffs re-allege and incorporate here by this reference paragraphs 10
through 15, 27 through 35 and 36 through 57, above, as though fully set forth at length.

59.  Given their respective positions as either real estate brokers, licensees, experts
and/or consultants, and given the positions they assumed vis a vis Plaintiffs in connection
with the purchase of real property (including but not limited to the 47 acres transaction) and
the giving of expert advice with respect to real estate related questions, and/or given their
contract and acknowledgement of the fiduciary nature of that position, Shambaugh, Deville,
Windermere Coachella and Windermere Services were fiduciaries in their dealings with
Plaintiffs.

60. In doing the things described above, these Defendants breached their fiduciary
duties to Plaintiffs. As a direct and proximate result of such breaches by these Defendants,
Plaintiffs have suffered the damages described above in an amount which is presently

unknown but which exceeds the jurisdictional minimum of the Superior Court.

1.
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61. In doing or failing to do the things described above, Defendants acted with
malice, fraud or oppression as those terms are defined by California law by, among other
things:

(a) Concealing the relationship between Shambaugh and Kovall;

(b) Accepting commissions for non-existent services;

(c) Placing their financial interests above those of Plaintiffs;

(d) Knowingly advising Plaintiffs to purchase the 47 acres despite

Defendants’ knowledge that the transaction would cause Plaintiffs to suffer

significant financial loss so that Defendants would receive the benefit of a $1 million

commission; and
(¢) Entering into an unlawful agreement to share a commission of
approximately $1 million among Windermere Coachella and Windermere Services

(an unlicensed entity) and Kovall (an unlicensed individual).

Accordingly, in addition to any other relief awarded to Plaintiffs against Defendants,
Plaintiffs are entitled to the imposition of punitive damages.

SEVENTH CAUSE OF ACTION FOR _PROFESSIONAL NEGLIGENCE

(By All Plaintiffs Against Shambaugh, Deville, Windermere Coachella , Windermere
Services and Does 28-50)

62. Plaintiffs re-allege and incorporate here by this reference paragraphs 10
through 15, 27 through 35 and 36 through 61, above, as though fully set forth at length.

63. Shambaugh, Deville, Windermere Coachella and Windermere Services
negligently represented Plaintiffs in connection with the acquisition of the Echo Trail
property, and/or negligently negotiated agreements for Plaintiffs, and/or negligently
supervised agents, representatives and/or employees, as described above, in connection with
the business affairs of Plaintiffs for which Defendants were paid by Plaintiffs to represent

them.
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64. While acting on behalf of Windermere Coachella and Windermere Services,
Deville was actively involved in the 47 acres transaction. Deville oversaw the 47 acres
transaction and communicated with Windermere Coachella and its employees regarding the
acquisition of the 47 acres. Windermere Coachella and Windermere Services, through their
agent and/or alter ego Deville, knew or should have known that certain of the individuals
assigned to act on behalf of Plaintiffs in connection with the 47 acres transaction were
grossly lacking the commercial real estate experience and knowledge necessary to
adequately represent Plaintiffs in this $30 million plus deal. As a manager of Windermere
Coachella in the 47 acres transaction, Deville knew that the individuals assigned to
represent Plaintiffs were incompetent and inexperienced but did nothing to rectify the
situation, despite the fact that he was “supervising” and following the transaction.

65. As a proximate result of the negligence of Defendants, Plaintiffs have
sustained loss and injury, the precise amount of which is presently unknown, but which
exceeds the jurisdictional minimum of this Court. Further, Defendants have profited from
their wrongful conduct by among other things, collecting and/or benefiting from
commissions and fees which they would not have received in the absence of such wrongful
conduct. Accordingly, Defendants should disgorge to Plaintiffs the funds they have
wrongfully acquired, together with interest thereon.

EIGHTH CAUSE OF ACTION FOR UNFAIR TRADE PRACTICES

(By All Plaintiffs Against Windermere Coachella, Windermere Services, Deville and
Does 28-50)
66.  Plaintiffs re-allege and incorporate here by this reference paragraphs 62
through 65, above, as though fully set forth at length.
67.  On information and belief, at all times relevant to the events alleged in this
action, Windermere Services and Windermere Coachella have held themselves out to
Plaintiffs and the general public as franchisor and franchisee, respectively; when, in fact,

their relationship is that of licensor and licensee as defined in the only document produced
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by Windermere Coachella as to the relationship between the parties — a trademark licensing
agreement. Also on information and belief, no valid and lawful franchise agreement has
ever existed between Windermere Services and Windermere Coachella. On further
information and belief, Windermere Services was not licensed as a real estate broker in the
State of California.

68. At all times relevant to the events alleged in this action, Windermere
Coachella (and its owner, operator, manager and alter ego Deville) and Windermere
Services engaged in the following acts, each of which constitute unlawful, unfair and/or
fraudulent business practices within the meaning of California Business and Professions
Code Section 17200:

(a)  Failing to disclose the fact that Heslop had a preexisting and ongoing
financial arrangement with Windermere Coachella, through Shambaugh and her then
boyfriend, now husband, Kovall, or the fact that Plaintiffs were paying substantially
more than market value for the Echo Trail property;

(b)  Concealing the fact that Heslop had a preexisting and ongoing financial
arrangement with Windermere Coachella, through Shambaugh and Kovall, or the
fact that Plaintiffs were paying substantially more than market value for the Echo
Trail property;

(¢c)  Accepting commissions for non-existent services, or for services
performed without the requisite disclosures and/or due diligence, as hereinabove
alleged; and

(d) Windermere Coachella’s unlawfully sharing real estate commissions
with Windermere Services, an unlicensed entity, on not only the Echo Trail property
transaction but also, on information and belief, various other real estate transactions
with consumers other than Plaintiffs throughout the State of California, all in

violation of California law.
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On information and belief, Windermere Coachella (and its owner, operator, manager
and alter ego Deville) and Windermere Services engaged in the above-mentioned acts for
the purpose of injuring Plaintiffs and other prospective purchasers of real property similarly
situated. By virtue of the conduct alleged herein, there is a likelihood of actual and
pernicious confusion and an unfair and inequitable advantage for any real estate broker
employing the aforementioned business model or device, and based on the unlawful, unfair
and fraudulent practices of these Defendants, a permanent injunction should issue to prevent
these Defendants from engaging in such unlawful and fraudulent conduct and restitution
should be ordered from these Defendants of all unlawful commissions derived from the real
estate transactions involving Plaintiffs.

WHEREFORE, Plaintiffs pray for relief as follows:

On the First Cause of Action by All Plaintiffs for Breach of Contract against Heslop,

DRL. NDL and Does 1-25:

1. For compensatory damages in an amount according to proof;

2. For orders requiring restitution and a disgorgement of all profits, benefits and
other compensation obtained as a result of the conduct alleged herein;

3. For an order imposing a constructive trust;

On the Second Cause of Action by All Plaintiffs for Breach of Implied Covenant of

Good Faith and Fair Dealing against Heslop. DRL, NDL and Does 1-25:

4. For compensatory damages in an amount according to proof;

5. For orders requiring restitution and a disgorgement of all profits, benefits and
other compensation obtained as a result of the conduct alleged herein;

6. For an order imposing a constructive trust;

On the Third Cause of Action by Ali Plaintiffs for Breach of Fiduciary Duty against
Heslop, DRL, NDL and Does 1-25;

7. For compensatory damages in an amount according to proof:

Fa Wl
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8. For orders requiring restitution and a disgorgement of all profits, benefits and
other compensation obtained as a result of the conduct alleged herein;

9. For an order imposing a constructive trust;

10.  For punitive and exemplary damages in an amount according to proof:

On the Fourth Cause of Action by All Plaintiffs for Breach of Contract against

Shambaugh, Deville, Windermere Coachella, and Does 28-50:

11. For compensatory damages in an amount according to proof;

12. For orders requiring restitution and a disgorgement of all profits, benefits and
other compensation obtained as a result of the conduct alleged herein;

13. For an order imposing a constructive trust;

On_the Fifth Cause of Action by All Plaintiffs for Breach of Implied Covenant of

Good Faith and Fair Dealing against Shambaugh, Deville, Windermere Coachella and Does

28-50:

14.  For compensatory damages in an amount according to proof;

15, For orders requiring restitution and a disgorgement of all profits, benefits and
other compensation obtained as a result of the conduct alleged herein;

16.  For an order imposing a constructive trust;

On the Sixth Cause of Action by All Plaintiffs for Breach of Fiduciary Duty against

Shambaugh, Deville, Windermere Coachella, Windermere Services and Does 28-50:

17. For compensatory damages in an amount according to proof;,

18.  For orders requiring restitution and a disgorgement of all profits, benefits and
other compensation obtained as a result of the conduct alleged herein;

19.  For an order imposing a constructive trust;

20.  For punitive and exemplary damages according to proof;

On the Seventh Cause of Action by All Plaintiffs for Professional Negligence against

Shambaugh, Deville, Windermere Coachella, Windermere Services and Does 28-50:

21.  For compensatory damages in an amount according to proof;

~
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22.  For orders requiring restitution and a disgorgement of all profits, benefits and
other compensation obtained as a result of the conduct alleged herein;
23.  For an order imposing a constructive trust;

On_the Eighth Cause of Action for Unfair Trade Practices against Windermere

Coachella, Windermere Services, Deville and Does 28-50:

24, For an order requiring restitution and disgorgement of all profits, benefits and
other compensation obtained as a result of the conduct alleged herein in favor of Plaintiffs
as to those real estate transactions involving Plaintiffs;

25.  For a permanent injunction barring Defendants from engaging in the unlawful,
fraudulent and unfair practices as real estate brokers as alleged herein;

On All Causes of Action by All Plaintiffs Against All Defendants:

26.  For costs of suit;
27.  For interest at the maximum allowable by law;

28.  For such other and further relief as the Court deems just and proper.

Dated: April 4, 2012 SPOLIN COHE

Attorneys for Plaintiffs







‘ % SALIPORNIA BUYER BROKER AGREEMENT
X 3: s:zii,:-;::-: Non-Exalusive/Not for Compansation
: {C.A.R, Form BENN, Revised 10/04)

1. RIGHY TOREPRESENT: _ECKD TRAA L. e ESS L. (Buyer')
grants - \rn S I VI S, ke B i {*Broker)
beginiiingon (d eraing: on notice by eiffier parly, () UPON COmplotion of &
resutiing-tra . } trom the beginning date, whichever oocurs frs(
{*Represents Wh, on The tefms epecified in this Agrosment, to fepresent Buyer in
acquiring. rel property or a manufaclured home. Broker agrees to exercice due diigance and ressonsble efforts to Tyl the

broker wh works under Broker's real estate licanse). Buyer agrees tat Broker's gities are limhed by the terms of (his Agresment,
inchstirgy thowe timitations et forth in paragraphs 3 and 4.
2. AGENCY-RELATIONSHIPS: - .
FOA ‘.'ﬁ_lSQWSURE; 1 the property belng sought Includes residentisl property with ona-to-foux dwelkng unhis, Buyer scknowledges
re,oq!pt:b{‘tfu “Diiciosurs Renarding Rasl Egtat Agency Relaflonehips® form prior to antering into this Agreement,
B. BUYER REPRESENTATION: Broker Wi represent, as doscribad n this Agreement, Buyer in any reswiting Fansaction

¢ (% PQSB_IB&_EDUAL AGENCY WITH SELLER: {C{1) APPLIES UNLESS C{2) or {1l) s checked batow.}
Qepandirig on the circumstances, it may ba nocessary or approrista for Broker 1o act as apant for both Buyar and a selter,
exohange party, o one or more addiions! parlies ("Sollor’). Broker shall, as soon ss practicatie, discions to Buyer any slection
1o 8¢t as & dual agent reprasenting both Buyer and Seller. I Buyer Is shown property lisled with Broker, Buyer consents 1o
Broker. bacoming a dual agent representing both Buyer and Seller with regbect to those propertss. (n avent of dual agency,
Buyer agrees that: (a) Broker, without the prioe writton consent of Buyst, will nol discioss 1o Setier that Buyer is wiling 10 pay &
price gredler than the price offerad; {b) Broker, without the prior wikten consant of Seser, will nol discloss 10 Buyer that Sghter 49
Wiking to sell-property 81 & price loss than the listing price; and (c) ofher than o5 set forth in (2) and {b) above. o dusl agent s
., Obligted.to discioss known facts materialiy effacting the value or desirabiity of the Propenty o both pertles.
OR. (2) SINGLE AGENCY ONLY: (APPLIES ONLY IF {1} of (i) is chetked baiow.)
TJ. (1)-Broker's tim tists properties for sate; Buyer undarstands thal fhis slection will prevant Broker from showing Buyer
#¥5e, propertios that sre listod With Broksr's i or from representing Buyer in connection with 1hose properties. I shy
reauting transacilon in which Seflers property Is not listed with Broker's fim, Broker will be the exchusive sger of Buyer and

not & gual agent 8'so repressnting

OR (3. (IlyBrokér's firn DOES NOT Jist praperty: Entire brokerage fiem only reprasenis buyers and does nol list property. in eny ‘
.

resulling fransacton, Broker wil bs tha exolusive 2gant of Buyer and not a dual agent also repregenting Sallar.
D. OTHER POTENTIAL-BUYERS: Buyer undersiands ihsl othar polential buysrs may, {hrough Sroker, consider, meke oliers on
Or acquire tha-same or simiar propertias as those Buyer Is sasking 1o soquie. Buyer consents fo Broker's roprasentstion of

“34oh olhix potential buyers bedore, during nd after tha derm of this Agreement, or any extension tharsof.
E. CONFRMATION: ¥ tha Property Includes resklential property with ong-to-four dwaling unfls, Broker shail confirm the agency

" relatiy described sbove, or 83 modified, ln writing. prior 1o or coincident with Buyer's execulion of & Property Contraci,
3. BROKER AU TIONS AND OBLICATIONS:

A, Buyer-sutharizes Broker 1o; {) locaie end presens satacted proparties (o Buyer, presont ofiers authorized by Buyer, and assist
Buyer:in negolisting for scceptance of such offers; (i} assis! Buyer with the finanaing process, indiuding obtaining loan

" r;fsermnhyauyur;mmd;guldmoe
Teport on Buyer,
B, For property fransactions of which Broker awara and nol prechuded from participating in by Buyer, Broker shall provide end
reviow forms ko creals a <onbragt ¥k { a g {Froperty’). Wiih
property {’PropeﬂyCOrmuﬂ)ortmmwonoa wpmmm.mwa

pombndwmmfbrmwumwml for Brok
the escrow procses, including assisting Buyer in mW with Seller. Lintess ooswise speciffed in wriling, any information
provided thvough Broker in the courss of represoniing Buyer has not boen and wil not be verified by Broker. Broker's services
&9 poiformad in compliance with fedors, stale and tocal anti-giscriminetion lows,

4. BCOPE OF BROKER H

A. . While Broker wil perform the dutles gesorbed In paragraph 36, Broker recommends thal Buyer selod! other professionals, as

described in he stinched Buyor's Inspoction Advis \ 15 Investigste the Fropaty though inapactions, invenligations, tests,
ing the {ransaction. Buyer agrees thel thass
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Date:

Buyer: .

B. Buyer scknowledges and agraes that Broker: (1) Does not dackia whal price Buyst should pay or Seller shoulkd scoopt; (W) Does

nol pueranies the mndl!algn of the Pfopeﬂ‘y? (i) Does not guarentes the rarlormanoe. adequaog of compleleness of

Inspections, services, products or repairs provided or made by Sefler or othere; (Iv) Doss not have an ebigetion K conduct an

lnspection of common areas or offsite oreas of the property; (v} Shall not ba responsibla for identlfying dofecis on the Praperty,

In common areas ur oifslle unlass such defecly ere visually observable by en Inapaction of roasonebly accassible siwas of the

Pr?eny or are known o Broker, (vi) Shell not be responsibia for inspacling public racords of pamits conoemming tha thie or use

of Proparly; (vil) Shall not be responslble for identifying the fooation of boundalzl fines or other Hems affecting te: {vil) Shall

not ba responsidle for verifying equare foolags, represeniations of cthars or Mfomation conisined in Investigation reports,

Mustiplo Lirling Service, advertiaemonts, fiyers o oiher promotionat material, (1x} Shal not be responsitia for providing legal or

tax advica regarding any aspect of a iensaction entered ialo by Buyer or Ssller end (x} Shall nct be respanibie for pmml;?
olhee sdvice or Indi lon that exceads the knowladge, education and experiénce required lo parioim rest estete Koans
aclivily. Buyer and Soller agree to seek lagal, tay, nsuranca, (s and other desired a5alstance from appropriato professionyls,

.C. Broker owes no duly to ingpect for comman environmental hazerds, 4l WEalhes 08, OF poologic and selsmic hazards,

If Buyer recaives tha booklsts tilled *Environmental Harards: A Guids for Homeowners, Suyers Landiords and Tonanis,” “The ‘

Homeowner's Gulde fo Earthquake Satety,” or “The Commercial Property Owner's Guide 1o Esrthquske Sefely,” the booklels :

ans deemed adequale to inform Buyer regending the infonmation conlsined i the booklals end, olher than w in38 i

5 B . abovdcé&rg:ar Is ngi required {0 provide Buysr with eddiional information about the matters describad In the s. §

A. Buyer apress o view snd consider properties sstected by Broker and 1o negolista in good faith 10 & ] prarmty. -

- Buyer lurther agreas 1o act in good fatth lgv?u‘:d the oomptaﬂonyof sy m Contract arﬂerod into in funl this i

Agresment. Wihin § {or (3 ) calendar da? from the ex of thig Agreément, Buyar shafl provide melavend

mlona; and financis! Information 10 BIOKM 10 ASEUM’ s abilly to scquire Property, if Buyer lalls lo provide such

ravation, of H Buyer does not qualify ﬁnmclaﬂi to acquire Property, Brokar may cancal this Agreemant in witing. Buyer

hat an sHimative dity lo take steps to protect h I, Incluging discovery of the fagal, practical and technical implications

of discovered of disclosed facls, and Invesiigation of iformalion and facts which are known 1o Buyer or are within the diligent

aftontion and obssrvation of Buyer. Buyer Is obligated to and agrees 1o resd e documents provided lo Bulmf- Buyer agrees lo

foak glsi::ﬁ\dd assistence from sppropriste professlonals, selecled by Buyer, such sk 1hoed referanced in the sitsched Buyers

nape: visory,
B, Buyer shall notity Broker in writing (C.AR, form BMI) of any materis! Essue to Buyer, such as, but not imilad 1o, Buyer requasis
for Information on, or concerme reganding, any perticuter area of nterest or kportenca to Buyer ("Materia! lestes”). .

C. Buyaragrees to: (1) Indernify, defend end hoid Broker harmieas from alf olakms, disputes, lisgution, judgments, costs

and attomey leas arising irom eny incomect Information supplied by Buyer, of fram any Materia) lesues that Buyer

g!l- 1o diuctose In writing to Broker, snd {Il) pey for reports, spactions and mestings arvangad by Broker on Buyer's

hatl, . y
D. Buyor s adviaed ia read the atlached Buyer's Inspaction Advisory for @ Hst of ftems and other concerms Ihal typloatly warrant

‘Intpagtions or invesiigalion by-Buyer or ofessionals,
E. Other Brokers: Buyer kA  that Buyer hos not antersd Inlo an exclusiva represeniation sgreement with another broker fo
roprosent Buyer in am property or martfactured home excep!
shell be bit

6. TIME TO BRING LEGAL ACTION: Legal aclion for brench of tis AgrbemEn, of ahy oblipation arking therefrom, rought
no more than two years from the mﬁm of tha Representation Paried of the daia‘;umbcamo of eclion arises, whichever octurs

T8l,
7. OTHER TERMS AND CONOMONS, Inciuding ATTAGHED SUPPLEMENTS: ) Buyer's lnspection Advieory (C.AR. Fonn Bia)

.-;.. B \greamen!. its 18 &
fte sub
olﬂnlragmmeﬂﬂhmpcd%h mjeﬂgl“mmm o

WH W ndersiandings betwesn the
65 & final, complote and exclusive exprasalon

parties

conlradicted by evidence of & noement of contemporanecuy orel sgreemant.

smended, me‘gnad. nisred am?uﬁu In writing skgned by Buyer and Broker. In the”mrsl that ary provision of this

Mromanthhﬂdlobemm«m,uwmalnm will piovertholoss be fil force and effecl, This

Agrement a um or modifioation, | W'Wﬁf.mb . facsimile, NCR of olactronic,
pema wridng,

any addand
may be signed in two or more counterparts, &1 of which shall comabituts one &

Jor has read, underelands, acoepts snd has received s copy of this Agreiamwl.
h ate

State 2ip

E~nell

Dats
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