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·1· · · · · · · · · · · · · DISTRICT COURT

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

·3

·4· ·180 LAND CO LLC, A Nevada· · · · · )
· · ·limited liability company,· · · · ·)
·5· ·FORE STARS, LTD., a Nevada· · · · ·)
· · ·limited liability company and· · · )
·6· ·SEVENTY ACRES, LLC, a Nevada· · · ·)
· · ·limited liability company, DOE· · ·)
·7· ·INDIVIDUALS I-X, DOE· · · · · · · ·)
· · ·CORPORATIONS I-X, and DOE· · · · · )
·8· ·LIMITED LIABILITY COMPANIES· · · · )
· · ·I-X,· · · · · · · · · · · · · · · ·)
·9· · · · · · · · · · · · · · · · · · · )
· · · · · · · · · · · · · · · · · · · · )
10· ·Plaintiffs,· · · · · · · · · · · · )
· · · · · · · · · · · · · · · · · · · · )
11· · · · · · · · · · ·vs.· · · · · · · )CASE NO.:· A-17-758528-J
· · · · · · · · · · · · · · · · · · · · )DEPT. NO.:· XVI
12· ·CITY OF LAS VEGAS, a· · · · · · · ·)
· · ·political subdivision of the· · · ·)
13· ·State of Nevada; ROE· · · · · · · ·)
· · ·GOVERNMENT ENTITIES I-X; ROE· · · ·)
14· ·CORPORATIONS I-X; ROE· · · · · · · )
· · ·INDIVIDUALS I-X; ROE· · · · · · · ·)
15· ·LIMITED-LIABILITY COMPANIES· · · · )
· · ·I-X; ROE QUASI GOVERNMENTAL· · · · )
16· ·ENTITIES I-X,· · · · · · · · · · · )
· · · · · · · · · · · · · · · · · · · · )
17· · · · · · · · · · · · · · · · · · · )
· · ·Defendants.· · · · · · · · · · · · )
18· ·___________________________________)

19

20· · · · · · CONFIDENTIAL VIDEOCONFERENCE DEPOSITION OF

21· · · ·NRCP 30(b)(6) DESIGNEE OF PECCOLE-NEVADA CORPORATION

22· · · · · · · · · · · · · WILLIAM BAYNE

23· · · · · · ·LAS VEGAS, NEVADA; FRIDAY, JULY 16, 2021

24· · · · · · ·REPORTED BY: JOHANNA VORCE, CCR NO. 913

25· · · · · · · · · · · · · JOB NO.: 777801
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Page 43
·1· ·and sale deed, Fore Stars was the fee simple owner of the

·2· ·golf course; is that correct?

·3· · · · A.· ·That is correct.

·4· · · · Q.· ·Let me advance forward a little bit.

·5· · · · · · ·You referenced the Queens- -- Queensridge Towers

·6· ·site and -- and identified on one of the exhibits where --

·7· ·where the towers were located.

·8· · · · · · ·Was there an event related to the development of

·9· ·the Queensridge Towers in which there was a dispute relating

10· ·to the encroachment of the towers' development onto the

11· ·Badlands Golf Course?

12· · · · A.· ·There was.

13· · · · Q.· ·Okay.· And was that dispute -- did that dispute

14· ·arise as a result of the lease of the golf course property

15· ·to -- you mentioned American Golf or Senior Tour Players?

16· · · · A.· ·That is correct.

17· · · · Q.· ·And specifically, could you describe what -- what

18· ·happened there?

19· · · · A.· ·My understanding is that we were developing

20· ·jointly with Mr. Lowie the Queensridge Towers project, and

21· ·we had allowed him to start construction on golf course

22· ·leasehold proper- -- property.

23· · · · · · ·At the time, we had made a mistake in thinking

24· ·that the golf course would have no problems with us doing

25· ·that.· We were wrong.· The golf course did.· And that became
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Page 48
·1· ·BY MR. OGILVIE:

·2· · · · Q.· ·Let me direct your attention to what is Bates

·3· ·numbered TDG Rpt 9, 000009.· Second-to-last page of Exhibit.

·4· · · · · · ·Are you with me?

·5· · · · A.· ·Yes.· I'm sorry.· Yes.

·6· · · · Q.· ·Okay.· Underneath the photographs -- well, the

·7· ·photographs -- actually, let me ask you this:· Do the

·8· ·photographs depict what we were just discussing, the area in

·9· ·which the --

10· · · · A.· ·They do.

11· · · · Q.· ·-- development of Queensridge Towers encroached

12· ·into the ground lease of -- held by American Golf?

13· · · · A.· ·Yes.

14· · · · Q.· ·Okay.· Immediately below the photographs, there is

15· ·the paragraph, "In 2005, the golf course was being leased by

16· ·American Golf.· Mr. Lowie stated that after the above hole

17· ·conversion was completed, at a cost of approximately

18· ·$800,000 to Mr. Lowie's company, American Golf informed the

19· ·Peccole family that they had broken their lease by changing

20· ·the course and using a portion of it for the development."

21· · · · · · ·Are those two -- two sentences generally accurate?

22· · · · A.· ·Yes.

23· · · · Q.· ·Then the next sentence says, "American Golf

24· ·demanded the Peccole Family buy out the lease for

25· ·$30 million."
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Page 49
·1· · · · · · ·Is -- is that accurate?

·2· · · · A.· ·American Golf told us to vacate the property or

·3· ·buy out the lease.

·4· · · · Q.· ·Okay.· "At the same time" -- the next sentence

·5· ·says, "At the same time, there was a cash call for the

·6· ·partners in Queensridge Towers, of which the Peccole family

·7· ·had a 30 percent interest.· To" --

·8· · · · A.· ·That is my understanding.

·9· · · · Q.· ·Okay.· And then it continues on, "To resolve the

10· ·issues, Mr. Lowie worked a deal with his then partners to

11· ·borrow money to cover the Peccole family obligation to

12· ·American Golf and buy them out of their joint ventures."

13· · · · · · ·Is that accurate?

14· · · · A.· ·That is not my understanding.

15· · · · Q.· ·Okay.· What is your understanding?

16· · · · A.· ·We borrowed money against the Suncoast Hotel and

17· ·paid American Golf.

18· · · · Q.· ·And what is your understanding based on?

19· · · · A.· ·The fact that we had a loan and we borrowed money

20· ·from the Suncoast Hotel and wrote a check to American Golf.

21· · · · Q.· ·Okay.· Let me take you to a page immediately

22· ·preceding where we were in Mr. DiFederico's report.

23· ·Specifically the paragraph -- second-to-last paragraph on

24· ·page 3, which is Bates No. 8.· It says, "It was in early

25· ·2001, while Mr. Lowie's company was building a home that he
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Page 86
·1· ·they want to bring into individual pieces of property, we

·2· ·didn't really care.· We were getting the purchase price we

·3· ·had agreed to, and we just needed to make sure that they all

·4· ·closed.· We didn't want to end up getting rid of one piece

·5· ·of property here but then the bigger pieces didn't get sold.

·6· · · · Q.· ·Okay.· So if we -- and these were the only three

·7· ·transactions that -- that you were entering into at this

·8· ·time with Yohan Lowie related entities, correct?

·9· · · · A.· ·No.· I thought there was one more at Fort Apache

10· ·Commons.· I could be wrong on timing, but I think it was

11· ·about the same time.

12· · · · Q.· ·Okay.· As it relates to these three

13· ·transactions -- and when I say "these three transactions,"

14· ·it's the buyout of the Peccole's interest in Sahara Hualapai

15· ·LLC, Great Wash Park LLC, and Queensridge Towers LLC -- the

16· ·total purchase price of the Peccole interest in those three

17· ·entities was $90 million?

18· · · · A.· ·Yeah.· I think you're missing one.· I think

19· ·there's one more for Fort Apache Commons or Fort Apache

20· ·Park.· I can't remember the names.· There's a bunch of

21· ·different Fort Apaches, but --

22· · · · Q.· ·Okay.

23· · · · A.· ·-- that Fort Apache Commons shopping center on the

24· ·corner of Charleston and Fort Apache, that -- our interest

25· ·got bought out of that at about the same time, in the same
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Page 87
·1· ·way.

·2· · · · Q.· ·So "in the same way," meaning through a securities

·3· ·redemption agreement?

·4· · · · A.· ·Yeah, it was -- I believe it was through a

·5· ·securities redemption agreement.

·6· · · · Q.· ·And a related securities purchase agreement

·7· ·involving IDB and Lyton?

·8· · · · A.· ·I do not know if IDB was party to that.· That's

·9· ·one of the ones I do not think IDB was party to, nor was

10· ·Lyton, I don't believe.

11· · · · Q.· ·Okay.· What was the purchase -- what was the

12· ·purchase price of the Peccole --

13· · · · A.· ·I couldn't tell you offhand.· I -- my guess is it

14· ·rounded us out to the $100 million approximately.

15· · · · · · ·MR. OGILVIE:· Okay.· So let's look at the three

16· ·securities redemption agreements that we have been provided

17· ·with.

18· · · · · · ·And, Elizabeth, I can represent to you that we

19· ·have not received a securities redemption agreement related

20· ·to this -- I think you described it Mr. Bayne as Fort Apache

21· ·Commons.· And we would ask that that document be produced.

22· ·And --

23· · · · · · ·THE WITNESS:· And it may not -- it may not be a

24· ·securities redemption agreement.· It might be a purchase and

25· ·sale agreement, because I don't believe IDB was party to
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Page 110
·1· · · · A.· ·That -- that is my understanding, yes.

·2· · · · Q.· ·So were you privy to the conversations in which

·3· ·Mr. Lowie and/or his attorney were making the request --

·4· ·making this request in these negotiations?

·5· · · · A.· ·I don't know how to answer that.· I was privy to

·6· ·this negotiation at Sam -- Sam Lionel's office.· I was in

·7· ·the room when it happened.

·8· · · · Q.· ·Do you have an understanding as to why Mr. Lowie

·9· ·was making this request for a restrictive covenant?

10· · · · · · ·MR. LEAVITT:· Just a quick objection, calls for

11· ·state of mind.

12· · · · · · ·MR. OGILVIE:· No, no, it doesn't.· The question

13· ·is:· Do you have an understanding?· That's a yes or no.

14· · · · · · ·MR. LEAVITT:· I'm simply stating an objection.

15· ·You can move on.

16· · · · · · ·MR. OGILVIE:· Okay.

17· · · · · · ·THE COURT REPORTER:· And that was Mr. Leavitt?

18· · · · · · ·MR. OGILVIE:· That was Mr. Leavitt.

19· · · · Q· · (By Mr. Ogilvie) Do you have an understanding of

20· ·why Mr. Lowie was making this request for a restrictive

21· ·covenant?

22· · · · A.· ·I think he was worried about us developing on the

23· ·golf course and harming his ability to develop the second

24· ·phase of the towers in a way that would -- that would hurt

25· ·the sales of those towers.· He didn't want anything that
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Page 111
·1· ·would damage -- damage that situation for -- for him and

·2· ·IDB.· That's why -- actually, you'll see later on when he

·3· ·gives us the parameters on what we can develop, they

·4· ·actually do allow us to develop, just not directly behind

·5· ·the towers.

·6· · · · Q.· ·Okay.· And what's the basis of your understanding?

·7· · · · A.· ·This document.

·8· · · · Q.· ·Okay.· Was -- did Mr. Lowie express that concern?

·9· · · · A.· ·Yeah.· If you go back and read the complaint, they

10· ·express it in the complaint, too, but yes.

11· · · · Q.· ·Okay.

12· · · · A.· ·Under 4.2, it -- it tells you what we can build,

13· ·so they were clearly okay with us building on the golf

14· ·course.· They just didn't want it to hurt the towers, the

15· ·second . . .

16· · · · Q.· ·Okay.· And you referred to Section 4.2, which says

17· ·that Fore Stars may construct up to 30 single story, one

18· ·bedroom, one bathroom casitas to be used solely for short

19· ·term rental purposes.

20· · · · · · ·Was that last portion "short term rental

21· ·purposes," did Mr. Lowie express his concern that if they

22· ·were used for sale purposes that that may harm sales in

23· ·Queensridge Towers?

24· · · · A.· ·He did not express that to me.

25· · · · Q.· ·Okay.
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Page 114
·1· ·you to 2018, you still had the restrictive covenant in

·2· ·place.

·3· · · · Q.· ·Right.· Okay.

·4· · · · · · ·Unless -- unless Phase II of Queensridge Towers

·5· ·was completed and sold out before January 2018, correct?

·6· · · · A.· ·Or if Queensridge Towers allowed you to build

·7· ·something different, either way.

·8· · · · Q.· ·Okay.· So you either were restricted to building

·9· ·west of Queensridge Towers Phase II or get approval of

10· ·Queensridge Towers for building casitas, anything east of

11· ·that demarcation line, or the sunset -- or the restrictive

12· ·covenant would sunset either upon the completion and sellout

13· ·of Queensridge Towers Phase II or ten years; is that right?

14· · · · A.· ·Yep, that's right.· That's my understanding.

15· · · · Q.· ·There's also a right of first refusal that is

16· ·Section 3.· It talks about BGC Holdings LLC will have a

17· ·right of first refusal to purchase the Badlands Golf

18· ·Course -- has a right of first refusal to purchase the

19· ·Badlands Golf Course until 75 percent of Phase II of

20· ·Queensridge Towers is completed and 75 -- well, I'm sorry,

21· ·until Phase II is completed and 75 percent of the units are

22· ·sold or seven years after this document is executed, which

23· ·is 2015, correct?

24· · · · A.· ·Yes.· Well, no, it was executed in 2008, but seven

25· ·years post that would have been 2015.
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Page 142
·1· ·have -- we don't have a subpoena on it, and so just

·2· ·voluntarily producing it makes me a little uneasy.

·3· · · · · · ·MR. OGILVIE:· Well, okay.

·4· · · · · · ·MR. WILLIAMS:· But why don't you guys talk about

·5· ·it after the deposition and then see if you can work it out,

·6· ·and then I'll have it in my office, I'm sure, by no later

·7· ·than Monday.· Billy gives me stuff pretty quickly.

·8· ·BY MR. OGILVIE:

·9· · · · Q.· ·Okay.· So this appraisal that you believe was

10· ·conducted on Fore Stars in 2010, I think that's the year you

11· ·said, do you have a recollection as to the appraised value

12· ·of Fore Stars?

13· · · · A.· ·Yes, I do.· It's $3.9 million.

14· · · · Q.· ·And then --

15· · · · A.· ·That did not -- let me clarify.· That did not

16· ·include the operational assets, nor did that include the

17· ·water rights.

18· · · · Q.· ·Okay.

19· · · · A.· ·That was just for the -- the fee simple property.

20· · · · Q.· ·Okay.· And I think you indicated that the -- your

21· ·recollection of the operational assets, essentially the

22· ·equipment, was -- was less than 2- or $300,000?

23· · · · A.· ·Yeah.· I don't -- I don't remember the exact

24· ·number, but it -- it didn't -- it didn't strike me when we

25· ·got it that it was very much money.
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·1· ·attached is a redline draft of the PSA.· I am currently

·2· ·sending to Yohan prior to his review."· And then attached to

·3· ·that is a redlined copy of the purchase and sale agreement.

·4· · · · · · ·Do you recall receiving this red lined copy of the

·5· ·purchase and sale agreement?

·6· · · · A.· ·I'm sorry.· Say that again.

·7· · · · Q.· ·Do you recall receiving this?

·8· · · · A.· ·Yeah.

·9· · · · Q.· ·Okay.· And at this time, it's a redline of the

10· ·asset sale of the golf course and the water rights and the

11· ·equipment, correct?

12· · · · A.· ·Yeah.· This -- this was the other reason we

13· ·thought about going to the securities agreement.

14· · · · Q.· ·What -- what specifically are you --

15· · · · A.· ·There's a lot of red.

16· · · · Q.· ·Okay.· Okay.· On page 2 of the redline draft, at

17· ·paragraph 3, evidently Mr. Lowie didn't agree with the

18· ·$15 million purchase price; is that correct?

19· · · · A.· ·Yes.· That's what it's -- that's what the strike

20· ·is showing, yes.

21· · · · Q.· ·Okay.· So he went back to the $12 million that was

22· ·referenced in the June 12th, 2014 letter of intent?

23· · · · A.· ·Yes.

24· · · · · · ·And if you go back up, there's a stricken portion

25· ·that describes your $3 million question that you have.· You
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·1· ·just skipped it.· Right there.

·2· · · · · · ·"The remaining $3 million to be paid in the form a

·3· ·deed of trust secured promissory note with full payment due

·4· ·in 14 months from the date of note with annual interest rate

·5· ·of 6 percent with purchaser to deliver" --

·6· · · · · · ·THE COURT REPORTER:· I'm sorry.· I'm sorry.  I

·7· ·can't write that fast.

·8· · · · · · ·THE WITNESS:· I'm sorry.· I was just reading it

·9· ·for me.· I apologize.

10· · · · · · ·MR. WILLIAMS:· Which section are you reading?

11· ·BY MR. OGILVIE:

12· · · · Q.· ·You're at 3.1?

13· · · · A.· ·3.2.· That's where that 3 million -- you asked me

14· ·earlier what it was for, and that -- that's telling you.· It

15· ·was just a note.· I'm guessing that it was part of making

16· ·sure the end cap transferred properly or -- or whatever, but

17· ·I -- I honestly couldn't -- I can't remember.

18· · · · · · ·I apologize to the court reporter.· Sometimes when

19· ·I talk, I talk really fast.

20· · · · · · ·THE COURT REPORTER:· Thank you.

21· ·BY MR. OGILVIE:

22· · · · Q.· ·Directing your attention to page 5 of this

23· ·redlined purchase agreement, specifically Section 7.2.

24· · · · · · ·The redline says "Upon the election of Queensridge

25· ·Towers LLC under Section 3(a) and 3(b) of the settlement
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·1· ·agreement and mutual release with Fore Stars Limited,

·2· ·executed June 28, 2013 between Queensridge Towers LLC and

·3· ·Fore Stars Limited," open -- defined as a settlement

·4· ·agreement, "one of the following shall apply."

·5· · · · · · ·And then it says that if Queensridge Towers elects

·6· ·to satisfy the Improvement Agreement Financial Obligation,

·7· ·that Fore Stars shall pay Mr. Lowie's entity $1 million

·8· ·within five days of seller's -- of Fore Stars' receipt of

·9· ·the funds from Queensridge Towers, or, B, if Queensridge

10· ·Towers elects the termination option, then the purchaser

11· ·shall purchase the additional golf -- additional golf

12· ·property for $3 million.

13· · · · · · ·So if Queensridge Towers gives you cash, you're

14· ·going to pay --

15· · · · A.· ·I'm giving some to Yohan.

16· · · · Q.· ·You're -- the -- this $12 million purchase price

17· ·gets reduced to $11 million, right?

18· · · · A.· ·That's how I read it, yes.

19· · · · · · ·And then if -- if we got the property back, he

20· ·would pay us the additional $3 million that -- that we had

21· ·asked for.

22· · · · Q.· ·Which would take it from 12 million to 15 million?

23· · · · A.· ·Yes.

24· · · · Q.· ·Okay.

25
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·1· · · · · · · · · (Defendant's Exhibit 36 was marked

·2· · · · · · · · · for identification.)

·3· ·BY MR. OGILVIE:

·4· · · · Q.· ·Directing your attention to what has now been

·5· ·marked as Exhibit 36.· It is an e-mail exchange between you,

·6· ·Todd Davis, Yohan Lowie, and Harry -- I'm sorry Henry

·7· ·Lichtenberger on August 26th and August 27th, 2014.· The

·8· ·last e-mail in this chain is an e-mail from you to your

·9· ·attorney Mr. Lichtenberger with copy to Todd Davis and Yohan

10· ·Lowie, and it's -- if we look at the first paragraph --

11· · · · A.· ·I just read --

12· · · · Q.· ·I'm sorry?

13· · · · A.· ·I just read it.· You don't have to read it.

14· · · · Q.· ·Okay.· What's this about?

15· · · · A.· ·This letter is just kind of clarifying and trying

16· ·to not go through all of the Todd's redlines.· It's me being

17· ·lazy.

18· · · · Q.· ·Okay.· Tell me what paragraphs 2 and 3 mean.

19· · · · A.· ·Two is if IDB gives us the money instead of the

20· ·property, we're going to give you anything in addition to

21· ·the $3 million.· And paragraph 3 is if we go ahead and get

22· ·the land, that he'll give us the $3 million for it.· And

23· ·then also paragraph 3 says we don't care how you break up

24· ·the transactional price between the property and the water

25· ·rights, provided that it ends up being the full price.
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·1· · · · Q.· ·Okay.· So is it fair to say that Fore Stars or the

·2· ·Peccoles -- the Peccoles were valuing that clubhouse

·3· ·improvement or the land on which the clubhouse improvement

·4· ·was going to be developed at $3 million?

·5· · · · A.· ·No.· I think it's fair to say that Peccole was

·6· ·going back to that original agreement, Item 11.· And -- and

·7· ·we were using their math.· I think it was 3 1/2 million.· So

·8· ·if they gave us $3 1/2 million, we would give Yohan three

·9· ·and -- or we would keep three and then put half a million

10· ·over to Yohan or whatever the difference was.· And -- and

11· ·depending on how the lot line adjustment was going to

12· ·happen, we had talked about with IDB at some point they may

13· ·have to give us a little money to even everything up.· And

14· ·that's -- that's what this is contemplating.

15· · · · Q.· ·Okay.· But rough -- but it's either the property

16· ·or $3 million, right?

17· · · · A.· ·Yeah, basically.

18· · · · · · ·MR. OGILVIE:· Okay.· Let's take a five-minute

19· ·break, if we could.

20· · · · · · · · · (Off the record.)

21· ·BY MR. OGILVIE:

22· · · · Q.· ·So, Mr. Bayne, let me go back to this appraisal

23· ·that the family had for estate purposes.

24· · · · · · ·You said that there was an appraisal in roughly

25· ·2010, and then there was something followed up later.
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·1· ·agreement of the lawsuit by which, as part of that, Fore

·2· ·Stars gave Mr. Lowie's entity, BGC Holdings, a right of

·3· ·first refusal.· And this is talking that this representation

·4· ·and warranty by Mr. Lowie's entity, that the -- that

·5· ·Mr. Lowie is not in default and the restrictive covenant

·6· ·would be deemed terminated in full -- terminated in full and

·7· ·of no further force and effect as of closing.· The restrict-

·8· ·-- is this the restrictive covenant or is this the -- or I

·9· ·guess it applies to both, the restrictive covenant and --

10· · · · A.· ·It does apply to both.

11· · · · Q.· ·Pardon me?

12· · · · · · ·THE COURT REPORTER:· I'm sorry?

13· · · · · · ·THE WITNESS:· It does apply to both.

14· ·BY MR. OGILVIE:

15· · · · Q.· ·Okay.· And it says "Henry to revise."

16· · · · · · ·What does that mean?

17· · · · A.· ·I think that I kept asking -- I was confused

18· ·because it was weird to me that we were talking about

19· ·Mr. Lowie having a first right of refusal when IDB became

20· ·the owner of Queensridge Towers.· And so in some of my

21· ·negotiations with Noam Ziv, when I was getting back the

22· ·units and settling up with IDB on the transfer back of the

23· ·property, it became evident that they did not have the first

24· ·right of refusal.· And that was confusing to me.· And so I

25· ·wanted us to make sure that was all cleaned up and done
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·1· ·before we did this document.· And so I brought that up in a

·2· ·meeting, and that's -- that's what this is referencing, we

·3· ·need to clean up that and make sure that that's all put to

·4· ·rest, put to bed, IDB doesn't have those documents, how did

·5· ·Yohan get those documents from IDB, how did IDB not have

·6· ·part of BGC Holdings, blah, blah, blah.

·7· · · · · · ·I don't know.· Can you the court reporter type

·8· ·blah, blah, blah?

·9· · · · · · ·MR. WILLIAMS:· Yep.

10· · · · · · ·THE WITNESS:· Sorry.

11· · · · · · ·MR. LEAVITT:· She can.

12· ·BY MR. OGILVIE:

13· · · · Q.· ·Did you learn who ultimately had that right of

14· ·first refusal?

15· · · · A.· ·It came out in another meeting that I had with

16· ·Yohan.· I had gone up to his office.· We were trying to get

17· ·this resolved.· And we went to lunch at Leone Cafe.· And at

18· ·Leone Cafe, it came out that that had been transferred to a

19· ·man named Assaf Lang or Yang or Lang or something.· I can't

20· ·remember his last name.· I'd have to go find it.· But that

21· ·caused us to kind of hit -- we had to hit the pause button

22· ·while we tried to extinguish the first right of refusal

23· ·because I was under the impression up to that point that

24· ·that was Mr. Lowie's.

25· · · · · · · · · (Defendant's Exhibit 38 was marked

182

16410

WILLIAM BAYNE, CONFIDENTIAL - 07/16/2021

Litigation Services· |· 800-330-1112
www.litigationservices.com

YVer1f



Page 172
·1· · · · Q.· ·Don't -- don't worry about it.· It's fine.

·2· · · · · · ·In any event, it was your understanding that

·3· ·the -- that Mr. Lang had terminated his right to -- right to

·4· ·first refusal?

·5· · · · A.· ·That was my understanding, yes.

·6· · · · Q.· ·Okay.

·7· · · · A.· ·Here.· I got the waiver letter.· Hold on.

·8· · · · · · ·It looks just like you -- you're showing it.

·9· · · · Q.· ·Okay.

10· · · · A.· ·Not signed.· It's just a Word doc.

11· · · · · · ·I -- I have on there an e-mail, a subsequent

12· ·e-mail, from Todd that says, "Looks good to me.· Send to

13· ·Yohan to send to BCG requesting signature."· So whatever

14· ·that's worth.

15· · · · Q.· ·Okay.· Were you having telephone conversations

16· ·with Yohan Lowie at this point in time regarding this right

17· ·of first refusal?

18· · · · A.· ·By November, no.· We had kind of just -- we were

19· ·just finishing this.· Once we converted over to a securities

20· ·purchase agreement, I was less stressed about it.

21· · · · Q.· ·Okay.· Let me direct your attention to Exhibit 42.

22· · · · · · · · · (Defendant's Exhibit 42 was marked

23· · · · · · · · · for identification.)

24· ·BY MR. OGILVIE:

25· · · · Q.· ·"Lot Line Adjustment Agreement" between
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·1· ·Queensridge Towers and Fore Stars.· And this is the document

·2· ·that finalized the transfer back to Fore Stars of the

·3· ·two-point-something acres that was the subject of the

·4· ·election for -- to conclude the clubhouse improvements

·5· ·agreement, correct?

·6· · · · A.· ·Yep.

·7· · · · Q.· ·So you -- is it true and accurate to say that as

·8· ·of the date of this document, November 14th, 2014, that you

·9· ·had resolved that Golf Course Clubhouse Improvements

10· ·Agreement?

11· · · · A.· ·Yes.· And that's -- the purchase price went from

12· ·12 to 15.

13· · · · Q.· ·When you say "the purchase price," you're talking

14· ·about the purchase price of Fore Stars --

15· · · · A.· ·Fore Stars.

16· · · · Q.· ·-- and the water rights?

17· · · · A.· ·That is correct.

18· · · · · · · · · (Defendant's Exhibit 43 was marked

19· · · · · · · · · for identification.)

20· ·BY MR. OGILVIE:

21· · · · Q.· ·Directing your attention to what's been marked as

22· ·Exhibit 43.· It is an e-mail exchange and "Membership

23· ·Interest Purchase and Sale Agreement" from -- the e-mail is

24· ·from Mr. Lichtenberger to you, Yohan Lowie, and Todd Davis

25· ·dated -- what did I say -- November 26th, 2014.· The

184

16412

WILLIAM BAYNE, CONFIDENTIAL - 07/16/2021

Litigation Services· |· 800-330-1112
www.litigationservices.com

YVer1f



Page 180
·1· ·getting it.

·2· · · · Q.· ·Okay.· And so if we go back to Exhibit 43, the

·3· ·feasibility period of 30 days, is it your recollection that

·4· ·that would have expired on or about December 30th or 31st,

·5· ·2014?

·6· · · · A.· ·Yep, that's my recollection.

·7· · · · Q.· ·Let me direct your attention to what's been marked

·8· ·as Exhibit 46.· It's an e-mail exchange between Todd Davis,

·9· ·Henry Lichtenberger, you eventually are included, Kerry

10· ·Walters, Billy Bayne.

11· · · · · · ·The first e-mail on the second page says, "Henry."

12· · · · · · ·Go to the second page.

13· · · · A.· ·This is just where they wanted to split the

14· ·transactions up into two transactions, one for the water

15· ·rights and one for the golf course.

16· · · · Q.· ·Okay.· And so -- so prior to December 23rd, 2014,

17· ·it was your understanding you were proceeding with the

18· ·single membership interest purchase and sale agreement that

19· ·was executed on or about December 1st, 2014?

20· · · · A.· ·Yep.

21· · · · · · · · · (Defendant's Exhibit 47 was marked

22· · · · · · · · · for identification.)

23· ·BY MR. OGILVIE:

24· · · · Q.· ·Directing your attention to what's been marked as

25· ·Exhibit 47.· It's an e-mail exchange, again, between
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·1· ·the water rights.

·2· ·BY MR. LEAVITT:

·3· · · · Q.· ·Okay.· Mr. Ogilvie is right, the golf course

·4· ·property, which included the water rights, correct?

·5· · · · A.· ·For those two documents, those two agreements, it

·6· ·was $15 million total, 7 1/2 million for each one.

·7· · · · Q.· ·Okay.· I want to take a step back.· Okay.

·8· · · · · · ·Before the price was separated out, you and Mr. --

·9· ·the Peccoles and Mr. Lowie had agreed upon $15 million for

10· ·that global asset, which would be all of the assets that

11· ·Fore Star owned, including the property, correct?

12· · · · A.· ·That's correct.

13· · · · Q.· ·That's what the initial agreement was, correct?

14· · · · A.· ·Well, the initial agreement was 12 million from

15· ·the LOI -- yes, we got to 15 million.

16· · · · Q.· ·Got it.

17· · · · · · ·And then at some later date, that 15 million was

18· ·separated out into 7.5 million for the land and 7.5 million

19· ·for the water, correct?

20· · · · A.· ·That's correct.

21· · · · Q.· ·Do you know why that was done?

22· · · · A.· ·They had to put a -- a price -- I don't know why.

23· ·They had to put a price on the water rights, and -- and it's

24· ·somewhat arbitrary.· Water rights go for various prices

25· ·based on the types of water rights they are.· And so they --
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·1· ·that's the price they ascribed to them.

·2· · · · Q.· ·Okay.· And you didn't care how they did that,

·3· ·correct?

·4· · · · A.· ·I didn't even get involved.· You saw my e-mail.

·5· ·"Sounds great."

·6· · · · Q.· ·So you wanted -- you just wanted to make sure you

·7· ·got paid your $15 million for the Fore Stars entity, which

·8· ·included the land with the water rights, correct?

·9· · · · A.· ·We needed $15 million for the whole thing, yes.

10· · · · Q.· ·And did you ever do an analysis to determine how

11· ·much would be attributed to the land versus how much would

12· ·be attributed to the water rights?

13· · · · A.· ·No.· Never cared.

14· · · · · · ·MR. LEAVITT:· Okay.· And, George, you're right.  I

15· ·apologize.· George, I was reading from the declaration of

16· ·Chris Molin- -- Molina.· That was -- that was page 1, lines

17· ·16 to 17.

18· · · · · · ·THE COURT REPORTER:· How do you spell Molina?

19· · · · · · ·MR. MOLINA:· M-o-l-i-n-a.

20· · · · · · ·THE COURT REPORTER:· Thank you.· You.

21· ·BY MR. LEAVITT:

22· · · · Q.· ·During the questioning, Mr. Bayne, in regards to

23· ·this hundred-million-dollar transaction that occurred, I

24· ·believe you used the word several times that it was a

25· ·complicated transaction.· Would you agree with that?
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·1· · · · A.· ·That is my belief.

·2· · · · Q.· ·Mr. Leavitt asked you some questions about

·3· ·valuation, and you said you -- your knowledge is that the

·4· ·value was $15 million total as of December 1st, 2014.

·5· · · · · · ·That $15 million total, that's for the -- the --

·6· ·what ultimately became the purchase agreement for WRL and

·7· ·the purchase agreement of Fore Stars, correct?

·8· · · · A.· ·And the business interest, yes.

·9· · · · Q.· ·Okay.· And the business interest.

10· · · · · · ·And then Mr. -- addressing -- addressing

11· ·Mr. Leavitt's quote of Mr. Molina's declaration, which I'm

12· ·paraphrasing, Lowie paid -- Mr. Lowie paid less than $4 1/2

13· ·million for the golf course.

14· · · · · · ·You know how he came to that, that valuation,

15· ·right?· He took the $7 1/2 million and reduced it by the

16· ·value of the equipment that you testified was worth no more

17· ·than 2- or $300,000, so let's -- let's call it $100,000,

18· ·just for sake of the question.· So it reduces the $7 1/2

19· ·million purchase price of Fore Stars to 7.4 for the real

20· ·property.· And then the -- the 250 acres that's at issue in

21· ·these lawsuits doesn't include the property -- the

22· ·two-point-something acres that you valued at $3 million that

23· ·you got in the -- in the election by Queensridge Towers on

24· ·the Clubhouse Improvements Agreement.· So reducing that --

25· ·call it 7.4 by $3 million, that would be less than $4 1/2
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·1· ·million for the 250-acre golf course, correct?

·2· · · · · · ·MS. HAM:· I'll make an objection on the record to

·3· ·the form of the question.

·4· · · · · · ·MR. LEAVITT:· Yeah.· And it lacks foundation and

·5· ·assumes evidence not in -- or assumes facts not in evidence.

·6· ·It's speculative, conjectural, and confusing.

·7· · · · · · ·Do you have another one?

·8· · · · · · ·MR. WILLIAMS:· Objection; vague and ambiguous.

·9· ·BY MR. OGILVIE:

10· · · · Q.· ·You can answer.

11· · · · A.· ·I got to learn how this objection stuff works.

12· · · · · · ·I mean, based on what you said, I don't have an

13· ·argument.

14· · · · · · ·MR. OGILVIE:· Okay.· I don't have anything

15· ·further.

16· · · · · · · · · · · ·FURTHER EXAMINATION

17· ·BY MR. LEAVITT:

18· · · · Q.· ·Okay.· Let me ask a question here, though.

19· ·Because previously I asked you if it was true that Mr. Lowie

20· ·paid less than $4.5 million for the land, and you said that

21· ·was not true, correct?

22· · · · A.· ·It was not.· The purchase and sales securities

23· ·agreement was for 7.5 million.

24· · · · Q.· ·Okay.

25· · · · A.· ·But if you want to do the math that way --
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·1· · · · Q.· ·Yeah.

·2· · · · A.· ·-- I guess you could elect to do the math that

·3· ·way.

·4· · · · Q.· ·But you -- you don't necessarily agree with that

·5· ·math?

·6· · · · A.· ·When -- when you asked the question:· Did he pay

·7· ·me less than $4 1/2 million, I got $7.5 million --

·8· · · · Q.· ·Okay.

·9· · · · A.· ·-- on my end.

10· · · · · · ·MR. OGILVIE:· Is that it?

11· · · · · · ·MR. LEAVITT:· That's it.

12· · · · · · ·MR. OGILVIE:· Thank you, Mr. Bayne.· Appreciate

13· ·it.

14· · · · · · ·THE WITNESS:· Thanks guys.

15· · · · · · ·MR. WILLIAMS:· Hold on.· Let's figure out about

16· ·this reading and signing little thing that we have to figure

17· ·out.

18· · · · · · ·MR. OGILVIE:· Oh, and -- and there was Exhibit 53.

19· ·How is that going to get transmitted to the court reporter?

20· · · · · · ·MR. LEAVITT:· Elizabeth, does your office want to

21· ·handle that, transmitting that to the court reporter?

22· · · · · · ·MS. HAM:· Yes.· Remind me, I'm sorry, what Exhibit

23· ·No. 53 was.

24· · · · · · ·MR. LEAVITT:· That's the -- Jennifer knows which

25· ·one it is.
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·1· · · · · · · · · · · REPORTER'S CERTIFICATE

·2· ·STATE OF NEVADA· )
· · · · · · · · · · · )· SS
·3· ·COUNTY OF CLARK· )

·4· · · · · · ·I, Johanna Vorce, Certified Court Reporter, do

·5· ·hereby certify:

·6· · · · · · ·That I reported the taking of the deposition of

·7· ·the witness, WILLIAM BAYNE, commencing on Friday, July 16,

·8· ·2021, at 9:10 a.m.

·9· · · · · · ·That prior to being examined, the witness was by

10· ·me duly sworn to testify to the truth.

11· · · · · · ·That I thereafter transcribed my shorthand notes,

12· ·and the typewritten transcript of said deposition is a

13· ·complete, true, and accurate transcription of said shorthand

14· ·notes.

15· · · · · · ·That a request has been made to review the

16· ·transcript.

17· · · · · · ·I further certify that I am not a relative or

18· ·employee of an attorney or counsel of any party involved in

19· ·said action, nor a relative or employee of the parties

20· ·involved, nor a person financially interested in said

21· ·action.

22· · · · · · ·Dated this 27th day of July, 2021.

23

24· · · · · · · · · · · · · · · · ·______________________________
· · · · · · · · · · · · · · · · · ·Johanna Vorce, CCR No. 913
25
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From:                                 "Henry Lichtenberger" <hlichtenberger@sklar-law.com>
Sent:                                  Fri, 27 Feb 2015 14:24:29 -0800
To:                                      "Todd Davis" <tdavis@ehbcompanies.com>;"Billy 
Bayne(william.bayne@gmail.com)" <william.bayne@gmail.com>
Cc:                                      "Kerry Walters" <kerrylwalters@gmail.com>;"Frank Pankratz" 
<frank@ehbcompanies.com>;"Alan Mikal" <AMikal@ehbcompanies.com>
Subject:                             RE: Revised WRL and Fore Stars Agreement along with the License Agreement
Attachments:                   Fore Stars Purchase Agreement-3.doc, WRL Purchase Agreement-3.doc

Revised – each document now $7,500,000.  No marked version given only one change in each 
document. 
 
From: Todd Davis [mailto:tdavis@ehbcompanies.com] 
Sent: Friday, February 27, 2015 1:54 PM
To: Henry Lichtenberger; Billy Bayne (william.bayne@gmail.com)
Cc: Kerry Walters; Frank Pankratz; Alan Mikal
Subject: RE: Revised WRL and Fore Stars Agreement along with the License Agreement 
 
Yes, that is the only comment.  I will wait for your updates.  Thx! 
 
From: Henry Lichtenberger [mailto:hlichtenberger@sklar-law.com] 
Sent: Friday, February 27, 2015 1:48 PM
To: Todd Davis; Billy Bayne (william.bayne@gmail.com)
Cc: Kerry Walters; Frank Pankratz; Alan Mikal
Subject: RE: Revised WRL and Fore Stars Agreement along with the License Agreement 
 
Is that the only comment?  If so, I will revise and circulate updated copies. 
 
From: Todd Davis [mailto:tdavis@ehbcompanies.com] 
Sent: Friday, February 27, 2015 1:46 PM
To: Henry Lichtenberger; Billy Bayne (william.bayne@gmail.com)
Cc: Kerry Walters; Frank Pankratz; Alan Mikal
Subject: RE: Revised WRL and Fore Stars Agreement along with the License Agreement 
 
Henry, 
 
The allocation between Fore Stars and WRL is $7.5 million each.  I will send revised docs shortly. 
 
Thanks, td 
 
From: Henry Lichtenberger [mailto:hlichtenberger@sklar-law.com] 
Sent: Thursday, February 26, 2015 12:19 PM
To: Billy Bayne (william.bayne@gmail.com); Todd Davis
Cc: Kerry Walters; Frank Pankratz; Alan Mikal
Subject: Revised WRL and Fore Stars Agreement along with the License Agreement 
 

 LO 0024862 (A-17-758528-J Confidential and Privileged NRCP 26c)

264

16501



Attached are clean and marked versions of the WRL and Fore Stars agreement plus the license 
agreement for the Queensridge name as referenced in the Fore Stars Agreement.  In the 
interest of time, I am circulating to all parties simultaneously which may result in further changes 
from my client.  The current executed agreement remains in full force and effect until the WRL 
and Fore Stars agreements are finalized and signed at the closing.  
 
For the most part, the changes are clean up in nature and removes all references to any IRS 
forms. 
 
Please call with comments/questions. 
 
Thanks  
 
HHenry Lichtenberger 

  
SKLAR WILLIAMS 

____ PLLC ____ 
LAW OFFICES 

410 South Rampart Boulevard, Suite 350  
Las Vegas, Nevada 89145 

(702) 360-6000 Fax: (702) 360-0000 
E-Mail: hlichtenberger@sklar-law.com 

This e-mail transmission, and any documents, files, or previous e-mail messages attached to it may 
contain confidential information that is legally privileged. If you are not the intended recipient, or a person 
responsible for delivering it to the intended recipient, you are hereby notified that any disclosure, copying, 
distribution or use of any of the information contained in or attached to this transmission is prohibited.  
Any tax advice contained in this email was not intended to be used, and cannot be used, by you (or any 
other taxpayer) to avoid penalties under the Internal Revenue Code of 1986, as amended. 
If you have received this transmission in error, please immediately notify us by reply e-mail, by forwarding 
this to hlichtenberger@sklar-law.com <mailto:hlichtenberger@sklar-law.com> , or by telephone at (702) 
360-6000, and destroy the original transmission and its attachments without reading or saving them in 
any manner. Thank you. 
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U.S. v. Commodities Trading Corp.

see also In re City of Stockton, California

Commodities Trading Corp.

Sacramento Area Flood Control Agency v. Dhaliwal

Emeryville Redevelopment v. Harcros Pigments, Inc.

San Diego County Water Authority v. Mireiter

City of Fresno v. Cloud

People By and Through Department of Public Works v. Pera

Sacramento Area Flood Control Agency
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/s/ George F. Ogilvie III   

pro hac vice

pro hac vice

   Attorneys for City of Las Vegas 
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Id

Id.

Id.
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Compare id. with

see also 

See

id. 

Id.

See
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See

in accordance with the General Plan Id

under the condition that other land in the 

development be set aside for parks, schools, or other public need Zoning Black’s Law Dictionary 

open 

space
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See

See

Id.

Id

Id.

Id. see also id. 
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never

See

economic effect

State v. Eighth Judicial. Dist. Ct

Lingle Kelly v. Tahoe Reg’l Planning 

Agency

Penn Central Boulder 
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City v. Cinnamon Hills Assocs

A-

NLV-Cab Co. v. State, Taxicab Auth.

City of Las Vegas v. Foley

In re Kelly

Carson City v. 

Capital City Entm't, Inc.

Id.
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mention, let alone “reject” See

See 
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See

See

Am. W. Dev., Inc. v. City of Henderson

Nova Horizon, Inc. v. City Council of Reno

evidence See

/s/ George F. Ogilvie III       

pro hac vice

pro hac vice

   Attorneys for City of Las Vegas 
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Penn Central Transp. Co. v. City 

of New York

Penn Central

Developer’s use

prevent the public from invading the property

use

Penn Central

use

physical

Penn Central

use Penn Central

owner’s use Penn Central
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regulatory

regulatory taking Penn Central

Penn 
Central

Penn Central

public’s physical occupation
owner’s use

Lingle v. Chevron U.S.A., Inc.

Lucas v. S.C. Coastal Council Lucas
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Lingle

Sisolak

Penn Central Lucas

Penn Central Lingle

Penn Central

State v. Eighth 

Judicial. Dist. Ct

Lingle Kelly v. Tahoe Reg’l Planning Agency

Penn Central Boulder City v. Cinnamon Hills 

Assocs

 Sisolak

Penn Central
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Sisolak

not at issue in 
this case

Sisolak

Loretto v. Teleprompter Manhattan CATV Corp

Loretto

exclude the public from the owner’s 

property Penn Central the 

owner’s use

use

Sisolak

Knick v. Township of Scott, Pa

Cedar Point Nursery v. Hassid Sisolak

Sisolak Tien Fu Hsu v. County of Clark

Arkansas Game & Fish Comm. v. United States ASAP
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Storage v. City of Sparks Sisolak

Penn Central

Tien Fu Hsu v. County of Clark
Sisolak Arkansas Game & Fish Comm. v. United States

ASAP Storage v. City of Sparks
Richmond Elks Hall Assoc. v. Richmond Red. Agency

Tien Sisolak Arkansas
ASAP Richmond

Vacation Village, Inc. v. Clark County
Vacation Village

Sisolak Id

See State
Kelly Boulder City

Williamson County Reg’l 

Planning Comm’n v. Hamilton Bank of Johnson City

State v. Eighth Jud. Dist. Ct. Williamson County

Williamson County

Penn Central
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Penn Central

Williamson County State Penn Central
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Penn Central

Sisolak

id

Sisolak

use

physical

use
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State Williamson County

State Kelly
Knick Alper v. Clark County Knick

Knick
. . 

Williamson County State
Penn Central

Williamson County

State Penn Central

Penn Central

Williamson County Penn Central

 See Palazzolo v. Rhode Island
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Id.

Palazzolo Williamson County

Lucas

see Lucas

see Penn Central

Id. see also Barlow & Haun, Inc. v. U.S.

Williamson County

Seiber v. U.S.
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See

Id

City of Monterey v. Del Monte Dunes at Monterey, Ltd.

Del Monte Dunes
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the individual 35-Acre Property

State

id

Hoehne v. County of San Benito

The property owner

Id

Penn Central

Penn Central

E.g

Penn Central 
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Central

See Kelly

Guggenheim v. City of Goleta

Penn Central
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to approve a general plan amendment

League to Save 

Lake Tahoe v. Tahoe Reg’l Planning Agency

Cty. of Clark v. Doumani
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Penn Central

Lingle

Id

limits

owning

required

flexibility and innovation

to the extent they are determined by the Director 
to be consistent with the density approved for the District and are compatible with 
surrounding uses

whatever conditions are deemed 

Sisolak
Sisolak
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necessary to ensure the proper amenities and to assure that the proposed 
development will be compatible with surrounding existing and proposed land uses

if it is conducted in accordance with the restrictions applicable to that district

Stratosphere Gaming City of Reno v. Harris

Boulder City v. Cinnamon Hills Associates

Tighe v. Von Goerken

Am. W. Dev., Inc. v. City of Henderson Bd. of 

Cty. Comm’rs v. CMC of Nev., Inc.
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. . . 

Stratosphere Gaming

no matter the zoning designation
Stratosphere

.
.

There is no substantive 

law of PJRs
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Boulder City constitutional not a PJR

180 Land Co. LLC v. City of Las Vegas

180 Land Co

Boulder City 180

Land Co.

City of 

Las Vegas v. C. Bustos Clark County v. Alper
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value

valuing

E.g

Bustos

Clark County v. Alper

Alper

value after

Id valuation

Penn Central Penn Central

State see also Kelly

Boulder City
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deny

Penn Central

Kelly

Murr v. Wisconsin

Tahoe-Sierra Pres. Council, Inc. v. Tahoe Regional Planning Agency

Penn Central

the Developer’s
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Penn Central

. . 

Murr

Murr

See
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Murr

Murr

Sisolak Knick Cedar 

Point

only if
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Knick

Knick

Knick

Segovia v. Eighth Judicial District Court in and for County of Clark

for the surrounding community
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See

Kelly

Bridge Aina Le’a, 

LLC v. Land Use Comm’n

Guggenheim

physically occupy use

Loretto  Tahoe-Sierra

Sisolak

rendering the property unusable or 

valueless to the owner State

Stueve Bros. Farms, LLC v. United States

See id.
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use

Sisolak

Lucas Penn Central

First English Evangelical Lutheran Church v. Cty. of Los 

Angeles

See id.
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