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Yes. We -- 

-- take your offer? 

Yes, we discussed that. 

And what did you tell hinf 

A | told himtake a | ook at the roof and 

| ook at the air-conditioning, sone of the vacant 

spaces, they need to be tuned up. 

Q Did you tell himanything el se? 
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A Yeah. 
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N
 

al
 Q And you told himthat Unit 72 needs a   
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·1· · · · A· · Yes.· We --

·2· · · · Q· · -- take your offer?

·3· · · · A· · Yes, we discussed that.

·4· · · · Q· · And what did you tell him?

·5· · · · A· · I told him take a look at the roof and

·6· ·look at the air-conditioning, some of the vacant

·7· ·spaces, they need to be tuned up.

·8· · · · Q· · Did you tell him anything else?

·9· · · · A· · I don't remember specifics, but, like,

10· ·the vacant units need to be fixed, like, the

11· ·tenant improvements, outside parking -- a few

12· ·items in the -- in the business park.

13· · · · Q· · Well, you told him that the roofs were

14· ·very old and they ultimately needed a new roof;

15· ·right?

16· · · · A· · Yes.

17· · · · Q· · And you told him the other systems, such

18· ·as the air -- HVAC system are mostly original and

19· ·old, and -- and you haven't put any new

20· ·air-conditioning at the property; right?

21· · · · A· · Yeah.

22· · · · Q· · And you need to change the

23· ·air-conditioning system; isn't that correct?

24· · · · A· · Yes.

25· · · · Q· · And you told him that Unit 72 needs a
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: Page 
conpl ete renodel ; right? 

A It was an old unit that needs renpdel ed, 

Q And you told himthat the wall 

separating the property in the back is broken and 

needs to be denolished and rebuilt; right? 

A It needs to be rectified, yes. 

Separating -- 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

Q You told himit needs to be 

=
 

o
 denol i shed -- demolished and rebuilt; right? 

=
 
=
 A But either you could denolish it or 

=
 

No
 

rebuilt it or you could rectify it, but this is 
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A Yeah, of course. 
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o
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 A Yes. Whatever information is about the 

N
 

No
 property that Ben asked ne, | reported to him 
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 Q kay. So you were telling himthat the 
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N property was in bad shape to support your 
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 $5 million offer; right?   
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·1· ·complete remodel; right?

·2· · · · A· · It was an old unit that needs remodeled,

·3· ·yes.

·4· · · · Q· · And you told him that the wall

·5· ·separating the property in the back is broken and

·6· ·needs to be demolished and rebuilt; right?

·7· · · · A· · It needs to be rectified, yes.

·8· ·Separating --

·9· · · · Q· · You told him it needs to be

10· ·demolished -- demolished and rebuilt; right?

11· · · · A· · But either you could demolish it or

12· ·rebuilt it or you could rectify it, but this is

13· ·the wall separating the property from the

14· ·neighboring property, yes.

15· · · · Q· · And you needed -- you needed doing a --

16· ·you needed a general cleanup; right?

17· · · · A· · Yeah, of course.

18· · · · Q· · And the dance studio has moved out and

19· ·has filed a lawsuit -- and you filed a lawsuit

20· ·against her?

21· · · · A· · Yes.· Whatever information is about the

22· ·property that Ben asked me, I reported to him.

23· · · · Q· · Okay.· So you were telling him that the

24· ·property was in bad shape to support your

25· ·$5 million offer; right?
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a rage 
A It -- you're characterizing it 

incorrectly. He asked ne about the condition of 

different itens, and | answer ed. 

Q How much would it cost to replace the 

air-conditioning systemfor 72 units? 

A For 72 -- 

Q Strike that. 

How much did you estimate it woul d cost 
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·1· · · · A· · It -- you're characterizing it

·2· ·incorrectly.· He asked me about the condition of

·3· ·different items, and I answered.

·4· · · · Q· · How much would it cost to replace the

·5· ·air-conditioning system for 72 units?

·6· · · · A· · For 72 --

·7· · · · Q· · Strike that.

·8· · · · · · ·How much did you estimate it would cost

·9· ·to replace the air-conditioning system?

10· · · · A· · The air-conditioning units you don't

11· ·replace.· You replace or repair them as -- as the

12· ·need comes up.

13· · · · Q· · Well, didn't you tell him that you need

14· ·to change -- that you need to -- you need to

15· ·change the HVAC units under -- on the original

16· ·systems on the property?

17· · · · A· · Over time.· You don't -- you don't need

18· ·to change something that is still working.

19· · · · Q· · And how much would it cost to change all

20· ·of the systems -- all of the systems in the

21· ·property, including the HVAC?

22· · · · A· · You mean the HVAC systems?

23· · · · Q· · Other systems such as the HVAC.· I'm

24· ·assuming you're now talking about electrical and

25· ·other systems.
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A The ot her systens you don't need to 

change. The HVACs are old. As they start not 

wor ki ng or going out, you change them 

Q Ckay. Well, you told himthey needed to 

be changed. 

How much did you estimate it was going 

to cost to change then 

A | don't renenber how many units. We 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

have to cal cul ate how many units there are and get 

=
 

o
 a price and tonnage and so forth and -- 

=
 
=
 Q All right. So -- and you -- didn't you 

=
 

No
 

tell himthat to justify your $5 million offer, 

=
 

w
 that there was a | ot of deferred mai nt enance on 

=
 

SN
 the property? 

=
 

ol
 

A As | said, | listed whatever | 

=
 

(op
) t hought -- he asked ne whatever is in there. | 

=
 

~
l
 

made a list and e-mailed it to him 

=
 

(0
) Q Now, |I'mgoing to -- 

=
 

©
 THE ARBI TRATOR: | don't want to get too 

N
 

o
 much into this because you're allowed to 

N
 

=
 cross-exam ne and to accept and nove on as you 

N
 

No
 

want . But the Arbitrator feels that in order to 

N
 

w
 get what the Arbitrator needs to make a correct 

nN
 

IS
N and just award, you need to conply with ny 

N
 

al
 

requirements for cross-exan nation.   
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A The ot her systens you don't need to 

change. The HVACs are old. As they start not 

wor ki ng or going out, you change them 

Q Ckay. Well, you told himthey needed to 

be changed. 

How much did you estimate it was going 

to cost to change then 

A | don't renenber how many units. We 
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have to cal cul ate how many units there are and get 

=
 

o
 a price and tonnage and so forth and -- 

=
 
=
 Q All right. So -- and you -- didn't you 

=
 

No
 

tell himthat to justify your $5 million offer, 

=
 

w
 that there was a | ot of deferred mai nt enance on 

=
 

SN
 the property? 

=
 

ol
 

A As | said, | listed whatever | 

=
 

(op
) t hought -- he asked ne whatever is in there. | 

=
 

~
l
 

made a list and e-mailed it to him 

=
 

(0
) Q Now, |I'mgoing to -- 

=
 

©
 THE ARBI TRATOR: | don't want to get too 

N
 

o
 much into this because you're allowed to 

N
 

=
 cross-exam ne and to accept and nove on as you 

N
 

No
 

want . But the Arbitrator feels that in order to 

N
 

w
 get what the Arbitrator needs to make a correct 

nN
 

IS
N and just award, you need to conply with ny 

N
 

al
 

requirements for cross-exan nation.   
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·1· · · · A· · The other systems you don't need to

·2· ·change.· The HVACs are old.· As they start not

·3· ·working or going out, you change them.

·4· · · · Q· · Okay.· Well, you told him they needed to

·5· ·be changed.

·6· · · · · · ·How much did you estimate it was going

·7· ·to cost to change them?

·8· · · · A· · I don't remember how many units.· We

·9· ·have to calculate how many units there are and get

10· ·a price and tonnage and so forth and --

11· · · · Q· · All right.· So -- and you -- didn't you

12· ·tell him that to justify your $5 million offer,

13· ·that there was a lot of deferred maintenance on

14· ·the property?

15· · · · A· · As I said, I listed whatever I

16· ·thought -- he asked me whatever is in there.  I

17· ·made a list and e-mailed it to him.

18· · · · Q· · Now, I'm going to --

19· · · · · · ·THE ARBITRATOR:· I don't want to get too

20· ·much into this because you're allowed to

21· ·cross-examine and to accept and move on as you

22· ·want.· But the Arbitrator feels that in order to

23· ·get what the Arbitrator needs to make a correct

24· ·and just award, you need to comply with my

25· ·requirements for cross-examination.
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And so on the basis of that, I'm asking 

you, what is the question that you just thought 

you were answering? 

THE WTNESS: | was answering the 

question that how much it cost to change the 

air-conditionings. | did not run any anal ysis of 

how many air-conditionings are there, what is 

their cut sheet or tonnage of the specifications. 

©
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Ww
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N
 

BP
 

I need all of that information to add up and get a 

=
 

o
 GC s opinion, HVAC contractor's opinion, as to the 

=
 
=
 total cost it needs to be changed. So that's 

=
 

No
 

one -- 

=
 

w
 THE ARBI TRATOR: Well, | don't want to 

=
 

SN
 get into a conversation -- 

=
 

ol
 

THE WTNESS: That's one part. 

=
 

(op
) THE ARBI TRATOR: -- with you about that. 

=
 

~
l
 THE W TNESS: The ot her part -- 

=
 

(0
) THE ARBI TRATOR: | don't think that that 

=
 

©
 was responsive to the question that the Arbitrator 

N
 

o
 t hought was asked. 

N
 

=
 Why were you giving that kind of 

N
 

No
 

information to M. Gol shani ? 

N
 

w
 THE W TNESS: It was a -- it was in 

nN
 

IS
N response to his request about whatever is going on 

N
 

al
 with the property, whatever is wong with the   
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Page 
And so on the basis of that, I'm asking 

you, what is the question that you just thought 

you were answering? 

THE WTNESS: | was answering the 

question that how much it cost to change the 

air-conditionings. | did not run any anal ysis of 

how many air-conditionings are there, what is 

their cut sheet or tonnage of the specifications. 
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I need all of that information to add up and get a 

=
 

o
 GC s opinion, HVAC contractor's opinion, as to the 

=
 
=
 total cost it needs to be changed. So that's 

=
 

No
 

one -- 

=
 

w
 THE ARBI TRATOR: Well, | don't want to 

=
 

SN
 get into a conversation -- 

=
 

ol
 

THE WTNESS: That's one part. 

=
 

(op
) THE ARBI TRATOR: -- with you about that. 

=
 

~
l
 THE W TNESS: The ot her part -- 

=
 

(0
) THE ARBI TRATOR: | don't think that that 

=
 

©
 was responsive to the question that the Arbitrator 

N
 

o
 t hought was asked. 

N
 

=
 Why were you giving that kind of 

N
 

No
 

information to M. Gol shani ? 

N
 

w
 THE W TNESS: It was a -- it was in 

nN
 

IS
N response to his request about whatever is going on 

N
 

al
 with the property, whatever is wong with the   
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·1· · · · · · ·And so on the basis of that, I'm asking

·2· ·you, what is the question that you just thought

·3· ·you were answering?

·4· · · · · · ·THE WITNESS:· I was answering the

·5· ·question that how much it cost to change the

·6· ·air-conditionings.· I did not run any analysis of

·7· ·how many air-conditionings are there, what is

·8· ·their cut sheet or tonnage of the specifications.

·9· ·I need all of that information to add up and get a

10· ·GC's opinion, HVAC contractor's opinion, as to the

11· ·total cost it needs to be changed.· So that's

12· ·one --

13· · · · · · ·THE ARBITRATOR:· Well, I don't want to

14· ·get into a conversation --

15· · · · · · ·THE WITNESS:· That's one part.

16· · · · · · ·THE ARBITRATOR:· -- with you about that.

17· · · · · · ·THE WITNESS:· The other part --

18· · · · · · ·THE ARBITRATOR:· I don't think that that

19· ·was responsive to the question that the Arbitrator

20· ·thought was asked.

21· · · · · · ·Why were you giving that kind of

22· ·information to Mr. Golshani?

23· · · · · · ·THE WITNESS:· It was a -- it was in

24· ·response to his request about whatever is going on

25· ·with the property, whatever is wrong with the

BIDSAL000281APPENDIX (PX)005023

24A.App.5318

24A.App.5318

http://www.litigationservices.com


TRANSCRI PT OF PROCEEDI NGS, VOLUME Il - 05/09/2018 

property. 

THE ARBI TRATOR: Ckay. That is not - 

THE WTNESS: He wanted a list of all of 

THE ARBI TRATOR -- and not in response 

to what the Arbitrator's understanding of the 

question was, was that you were giving that 

information in response to justify -- 

©
 

00
 

~
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o 

Oo
 

B
A
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N
N
 

BP
 

THE W TNESS: No. 

=
 

o
 THE ARBI TRATOR -- your offer price. 

=
 
=
 THE WTNESS: No. No. 

=
 

No
 THE ARBI TRATOR: It was -- it had 

=
 

w
 nothing to do with that? 

=
 

SN
 THE WTNESS: It was nothing to do with 

i o
O
 

THE ARBI TRATOR: All right. Thank you. 

=
 

~
l
 

THE WTNESS: The issue, | think, if 

=
 

(0
) I'"'m-- again, I'massunmng that -- is that Ben 

=
 

©
 wanted that information to provide to the 

N
 

o
 apprai ser or the inspector as a part of their due 

N
 

=
 diligence to cone up with an appraisal val ue. 

N
 

No
 Because usual ly when you have an appraisal, the 

N
 

w
 appr ai ser sends you a questionnaire and they want 

nN
 

IS
N to know nore about the property systens, their 

N
 

al
 

age, when was it changed, when the roof was   
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property. 

THE ARBI TRATOR: Ckay. That is not - 

THE WTNESS: He wanted a list of all of 

THE ARBI TRATOR -- and not in response 

to what the Arbitrator's understanding of the 

question was, was that you were giving that 

information in response to justify -- 
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THE W TNESS: No. 

=
 

o
 THE ARBI TRATOR -- your offer price. 

=
 
=
 THE WTNESS: No. No. 

=
 

No
 THE ARBI TRATOR: It was -- it had 

=
 

w
 nothing to do with that? 

=
 

SN
 THE WTNESS: It was nothing to do with 

i o
O
 

THE ARBI TRATOR: All right. Thank you. 

=
 

~
l
 

THE WTNESS: The issue, | think, if 

=
 

(0
) I'"'m-- again, I'massunmng that -- is that Ben 

=
 

©
 wanted that information to provide to the 

N
 

o
 apprai ser or the inspector as a part of their due 

N
 

=
 diligence to cone up with an appraisal val ue. 

N
 

No
 Because usual ly when you have an appraisal, the 

N
 

w
 appr ai ser sends you a questionnaire and they want 

nN
 

IS
N to know nore about the property systens, their 

N
 

al
 

age, when was it changed, when the roof was   
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·1· ·property.

·2· · · · · · ·THE ARBITRATOR:· Okay.· That is not --

·3· · · · · · ·THE WITNESS:· He wanted a list of all of

·4· ·the --

·5· · · · · · ·THE ARBITRATOR:· -- and not in response

·6· ·to what the Arbitrator's understanding of the

·7· ·question was, was that you were giving that

·8· ·information in response to justify --

·9· · · · · · ·THE WITNESS:· No.

10· · · · · · ·THE ARBITRATOR:· -- your offer price.

11· · · · · · ·THE WITNESS:· No.· No.

12· · · · · · ·THE ARBITRATOR:· It was -- it had

13· ·nothing to do with that?

14· · · · · · ·THE WITNESS:· It was nothing to do with

15· ·that.

16· · · · · · ·THE ARBITRATOR:· All right.· Thank you.

17· · · · · · ·THE WITNESS:· The issue, I think, if

18· ·I'm -- again, I'm assuming that -- is that Ben

19· ·wanted that information to provide to the

20· ·appraiser or the inspector as a part of their due

21· ·diligence to come up with an appraisal value.

22· ·Because usually when you have an appraisal, the

23· ·appraiser sends you a questionnaire and they want

24· ·to know more about the property systems, their

25· ·age, when was it changed, when the roof was
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Page 
repaired or replaced. And, again, this is ny 

assunption that Ben wanted that information from 

nme because he was nanagi ng the property, to what 

extent | knew about them so he can pass themto 

that -- to the appraiser so the appraiser can take 

that into account. 

BY MR LEWN: 

Q When you -- when you nade your 

©
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oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

$5 million offer, did you consider the fact that 

=
 

o
 there was deferred maintenance on the property and 

=
 
=
 you were going to have to spend noney? Yes or no? 

=
 

No
 

A Yes. We always -- yes, we always do 

=
 

w
 that. Yeah. 

=
 

SN
 Q And did you think that -- that the 

=
 

ol
 

air -- that replacing the air-conditioning systens 

=
 

(op
) on the property, if you had to replace them all 

=
 

~
l
 

woul d cost nore than a half million dollars? 

=
 

(0
) MR. SHAPIRO (bjection. Calls for 

=
 

©
 specul ati on. 

N
 

o
 THE WTNESS: | have to specul ate on 

N
 

=
 that, because | don't know how many units are on 

N
 

No
 the rooftops and what is the tonnage. That needs 

N
 

w
 a calculation. | can't just sit here and answer 

nN
 

IS
N you accurately. 

N
 

al
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Page 
repaired or replaced. And, again, this is ny 

assunption that Ben wanted that information from 

nme because he was nanagi ng the property, to what 

extent | knew about them so he can pass themto 

that -- to the appraiser so the appraiser can take 

that into account. 

BY MR LEWN: 

Q When you -- when you nade your 
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$5 million offer, did you consider the fact that 

=
 

o
 there was deferred maintenance on the property and 

=
 
=
 you were going to have to spend noney? Yes or no? 

=
 

No
 

A Yes. We always -- yes, we always do 

=
 

w
 that. Yeah. 

=
 

SN
 Q And did you think that -- that the 

=
 

ol
 

air -- that replacing the air-conditioning systens 

=
 

(op
) on the property, if you had to replace them all 

=
 

~
l
 

woul d cost nore than a half million dollars? 

=
 

(0
) MR. SHAPIRO (bjection. Calls for 

=
 

©
 specul ati on. 

N
 

o
 THE WTNESS: | have to specul ate on 

N
 

=
 that, because | don't know how many units are on 

N
 

No
 the rooftops and what is the tonnage. That needs 

N
 

w
 a calculation. | can't just sit here and answer 

nN
 

IS
N you accurately. 

N
 

al
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·1· ·repaired or replaced.· And, again, this is my

·2· ·assumption that Ben wanted that information from

·3· ·me because he was managing the property, to what

·4· ·extent I knew about them, so he can pass them to

·5· ·that -- to the appraiser so the appraiser can take

·6· ·that into account.

·7· ·BY MR. LEWIN:

·8· · · · Q· · When you -- when you made your

·9· ·$5 million offer, did you consider the fact that

10· ·there was deferred maintenance on the property and

11· ·you were going to have to spend money?· Yes or no?

12· · · · A· · Yes.· We always -- yes, we always do

13· ·that.· Yeah.

14· · · · Q· · And did you think that -- that the

15· ·air -- that replacing the air-conditioning systems

16· ·on the property, if you had to replace them all,

17· ·would cost more than a half million dollars?

18· · · · · · ·MR. SHAPIRO:· Objection.· Calls for

19· ·speculation.

20· · · · · · ·THE WITNESS:· I have to speculate on

21· ·that, because I don't know how many units are on

22· ·the rooftops and what is the tonnage.· That needs

23· ·a calculation.· I can't just sit here and answer

24· ·you accurately.

25
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BY MR LEWN: 

Q So as the manager -- 

THE ARBI TRATOR: (bj ection overrul ed. 

BY MR LEWN: 

Q So as the manager of the property, you 

don't know how -- you never took into account how 

much it was going to cost to replace the HVAC 

systens on all of the properties? 
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A No. | just explained that. The HVACs 

=
 

o
 do not need -- do not need to be -- not to be 

=
 
=
 replaced. They're all working. So usually when 

=
 

No
 

they go bad, as they go bad one by one, you either 

=
 

w
 change the conpressor or you change the whole 

=
 

SN
 

unit, and you go on. 

=
 

ol
 

You just don't take the initiative to go 

=
 

(op
) and change all of the working air-conditionings 

=
 

~
l
 

just because you want to. That doesn't make nuch 

=
 

(0
) Sense. 

=
 

©
 Q But you believed over tine you were 

N
 

o
 going to have to change themall ? 

N
 

=
 A This is -- this is true for every 

N
 

No
 property, for any property. 

N
 

w
 Q kay. And did you ever cal cul ate when 

nN
 

IS
N you made your $5 million offer how nuch noney you 

N
 

al
 

were going to have to spend to take care of the   
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BY MR LEWN: 

Q So as the manager -- 

THE ARBI TRATOR: (bj ection overrul ed. 

BY MR LEWN: 

Q So as the manager of the property, you 

don't know how -- you never took into account how 

much it was going to cost to replace the HVAC 

systens on all of the properties? 
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A No. | just explained that. The HVACs 

=
 

o
 do not need -- do not need to be -- not to be 

=
 
=
 replaced. They're all working. So usually when 

=
 

No
 

they go bad, as they go bad one by one, you either 

=
 

w
 change the conpressor or you change the whole 

=
 

SN
 

unit, and you go on. 

=
 

ol
 

You just don't take the initiative to go 

=
 

(op
) and change all of the working air-conditionings 

=
 

~
l
 

just because you want to. That doesn't make nuch 

=
 

(0
) Sense. 

=
 

©
 Q But you believed over tine you were 

N
 

o
 going to have to change themall ? 

N
 

=
 A This is -- this is true for every 

N
 

No
 property, for any property. 

N
 

w
 Q kay. And did you ever cal cul ate when 

nN
 

IS
N you made your $5 million offer how nuch noney you 

N
 

al
 

were going to have to spend to take care of the   
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·1· ·BY MR. LEWIN:

·2· · · · Q· · So as the manager --

·3· · · · · · ·THE ARBITRATOR:· Objection overruled.

·4· ·BY MR. LEWIN:

·5· · · · Q· · So as the manager of the property, you

·6· ·don't know how -- you never took into account how

·7· ·much it was going to cost to replace the HVAC

·8· ·systems on all of the properties?

·9· · · · A· · No.· I just explained that.· The HVACs

10· ·do not need -- do not need to be -- not to be

11· ·replaced.· They're all working.· So usually when

12· ·they go bad, as they go bad one by one, you either

13· ·change the compressor or you change the whole

14· ·unit, and you go on.

15· · · · · · ·You just don't take the initiative to go

16· ·and change all of the working air-conditionings

17· ·just because you want to.· That doesn't make much

18· ·sense.

19· · · · Q· · But you believed over time you were

20· ·going to have to change them all?

21· · · · A· · This is -- this is true for every

22· ·property, for any property.

23· · · · Q· · Okay.· And did you ever calculate when

24· ·you made your $5 million offer how much money you

25· ·were going to have to spend to take care of the
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def erred mai nt enance? 

A No. 

MR. LEWN. Okay. Just -- | have one 

nore question -- one nore question, and then | 

think M. LeG and is here, so |I thought we m ght 

take himout of order. But | think M. Shapiro -- 

THE ARBI TRATOR: WII this conclude your 
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BP
 

MR. LEWN: No. 

=
 

o
 THE ARBI TRATOR: -- or do you want to 

=
 
=
 suspend it? 

=
 

No
 

MR LEWN:. I'll suspend it. 

=
 

w
 THE ARBI TRATOR:  Ckay. 

=
 

SN
 MR. LEWN:. But | just have a couple -- 

=
 

ol
 

one nore -- a couple of questions that | wanted to 

=
 

(op
) ask M. Bidsal. 

=
 

~
l
 BY MR LEWN: 

=
 

(0
) Q M. Bidsal, if you could | ook at 

=
 

©
 Exhibit 29. And if you could turn to page 10, 

N
 

o
 that's the part that has the purchase rights anong 

N
 

=
 menbers. 

N
 

No
 

Do you see that? 

N
 

w
 A Yes. 

nN
 

IS
N Q And you see that -- renenber, we | ooked 

N
 

al
 

at the Novenber 29 version from M. LeG and and   
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def erred mai nt enance? 

A No. 

MR. LEWN. Okay. Just -- | have one 

nore question -- one nore question, and then | 

think M. LeG and is here, so |I thought we m ght 

take himout of order. But | think M. Shapiro -- 

THE ARBI TRATOR: WII this conclude your 
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MR. LEWN: No. 

=
 

o
 THE ARBI TRATOR: -- or do you want to 

=
 
=
 suspend it? 

=
 

No
 

MR LEWN:. I'll suspend it. 

=
 

w
 THE ARBI TRATOR:  Ckay. 

=
 

SN
 MR. LEWN:. But | just have a couple -- 

=
 

ol
 

one nore -- a couple of questions that | wanted to 

=
 

(op
) ask M. Bidsal. 

=
 

~
l
 BY MR LEWN: 

=
 

(0
) Q M. Bidsal, if you could | ook at 

=
 

©
 Exhibit 29. And if you could turn to page 10, 

N
 

o
 that's the part that has the purchase rights anong 

N
 

=
 menbers. 

N
 

No
 

Do you see that? 

N
 

w
 A Yes. 

nN
 

IS
N Q And you see that -- renenber, we | ooked 

N
 

al
 

at the Novenber 29 version from M. LeG and and   
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·1· ·deferred maintenance?

·2· · · · A· · No.

·3· · · · · · ·MR. LEWIN:· Okay.· Just -- I have one

·4· ·more question -- one more question, and then I

·5· ·think Mr. LeGrand is here, so I thought we might

·6· ·take him out of order.· But I think Mr. Shapiro --

·7· · · · · · ·THE ARBITRATOR:· Will this conclude your

·8· ·cross --

·9· · · · · · ·MR. LEWIN:· No.

10· · · · · · ·THE ARBITRATOR:· -- or do you want to

11· ·suspend it?

12· · · · · · ·MR. LEWIN:· I'll suspend it.

13· · · · · · ·THE ARBITRATOR:· Okay.

14· · · · · · ·MR. LEWIN:· But I just have a couple --

15· ·one more -- a couple of questions that I wanted to

16· ·ask Mr. Bidsal.

17· ·BY MR. LEWIN:

18· · · · Q· · Mr. Bidsal, if you could look at

19· ·Exhibit 29.· And if you could turn to page 10,

20· ·that's the part that has the purchase rights among

21· ·members.

22· · · · · · ·Do you see that?

23· · · · A· · Yes.

24· · · · Q· · And you see that -- remember, we looked

25· ·at the November 29 version from Mr. LeGrand and
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where it said -- for exanple, where it said in 

Section 4, it referred to Section 7.1 has been 

changed to Section 4.2. 

Do you see that? 

A Yes. 

Q Okay. And your testinony is you didn't 

make that change? 

A | did not. 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

Q All right. Then it goes -- but you read 

=
 

o
 this -- you read this section -- this whole 

=
 
=
 section here carefully before you signed this 

=
 

No
 

docunent; right? 

=
 

w
 A Yeah, | looked at it and | signed it, 

a
 

o
b
 

Q And you actually read it -- you read 

=
 

(op
) what M. LeGrand had sent you in the e-mail, and 

=
 

~
l
 

then you looked at this to make sure it was the 

=
 

(0
) same; right? 

=
 

©
 A No. You're mi scharacterizing the 

N
 

o
 events. 

N
 

=
 Q Okay. Now -- but let's take a | ook at 

N
 

No
 

the | ast paragraph, the paragraph right above 

N
 

w
 Section 4. 3. 

nN
 

IS
N A Ckay. 

N
 

al
 Q You read this before you signed it?   
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where it said -- for exanple, where it said in 

Section 4, it referred to Section 7.1 has been 

changed to Section 4.2. 

Do you see that? 

A Yes. 

Q Okay. And your testinony is you didn't 

make that change? 

A | did not. 

©
 

00
 

~
N
 

oO
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A
 

Ww
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N
 

BP
 

Q All right. Then it goes -- but you read 

=
 

o
 this -- you read this section -- this whole 

=
 
=
 section here carefully before you signed this 

=
 

No
 

docunent; right? 

=
 

w
 A Yeah, | looked at it and | signed it, 

a
 

o
b
 

Q And you actually read it -- you read 

=
 

(op
) what M. LeGrand had sent you in the e-mail, and 

=
 

~
l
 

then you looked at this to make sure it was the 

=
 

(0
) same; right? 

=
 

©
 A No. You're mi scharacterizing the 

N
 

o
 events. 

N
 

=
 Q Okay. Now -- but let's take a | ook at 

N
 

No
 

the | ast paragraph, the paragraph right above 

N
 

w
 Section 4. 3. 

nN
 

IS
N A Ckay. 

N
 

al
 Q You read this before you signed it?   
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·1· ·where it said -- for example, where it said in

·2· ·Section 4, it referred to Section 7.1 has been

·3· ·changed to Section 4.2.

·4· · · · · · ·Do you see that?

·5· · · · A· · Yes.

·6· · · · Q· · Okay.· And your testimony is you didn't

·7· ·make that change?

·8· · · · A· · I did not.

·9· · · · Q· · All right.· Then it goes -- but you read

10· ·this -- you read this section -- this whole

11· ·section here carefully before you signed this

12· ·document; right?

13· · · · A· · Yeah, I looked at it and I signed it,

14· ·yes.

15· · · · Q· · And you actually read it -- you read

16· ·what Mr. LeGrand had sent you in the e-mail, and

17· ·then you looked at this to make sure it was the

18· ·same; right?

19· · · · A· · No.· You're mischaracterizing the

20· ·events.

21· · · · Q· · Okay.· Now -- but let's take a look at

22· ·the last paragraph, the paragraph right above

23· ·Section 4.3.

24· · · · A· · Okay.

25· · · · Q· · You read this before you signed it?
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A Yes. 

Q All right. And it -- it says -- it says 

in the context of what we're here about, you are 

the offering nenber; right? 

A Yes. 

Q And it says -- did you under -- when it 

said, "The specific intent of this provision is 

that once the offering nenber presents"”-- 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

"presented his or its offer to the remaining 

=
 

o
 menber, then the renmai ni ng nmenber shall either 

=
 
=
 sell or buy at the sane offer price or fair 

=
 

No
 

mar ket"-- "or FMW if appraisal is revoked and 

=
 

w
 according to the procedures set forth in 

=
 

SN
 

Section 4." 

=
 

ol
 

You read that before you signed that? 

=
 

(op
) 

A Yes. 

=
 

~
l
 Q And when you said -- and when it said 

=
 

(0
) “the sane offer price," what did you understand 

=
 

©
 t hat neant ? 

N
 

o
 A So you need to read this paragraph with 

N
 

=
 t he paragraphs above it. 

N
 

No
 Q No. | need you to tell ne what you 

N
 

w
 t hought the "sane offer price" neant. 

nN
 

IS
N MR. SHAPIRO |'m going to object, 

N
 

al
 

Your Honor. He asked a question. The w tness was   
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Page 
A Yes. 

Q All right. And it -- it says -- it says 

in the context of what we're here about, you are 

the offering nenber; right? 

A Yes. 

Q And it says -- did you under -- when it 

said, "The specific intent of this provision is 

that once the offering nenber presents"”-- 

©
 

00
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oO
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B
A
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BP
 

"presented his or its offer to the remaining 

=
 

o
 menber, then the renmai ni ng nmenber shall either 

=
 
=
 sell or buy at the sane offer price or fair 

=
 

No
 

mar ket"-- "or FMW if appraisal is revoked and 

=
 

w
 according to the procedures set forth in 

=
 

SN
 

Section 4." 

=
 

ol
 

You read that before you signed that? 

=
 

(op
) 

A Yes. 

=
 

~
l
 Q And when you said -- and when it said 

=
 

(0
) “the sane offer price," what did you understand 

=
 

©
 t hat neant ? 

N
 

o
 A So you need to read this paragraph with 

N
 

=
 t he paragraphs above it. 

N
 

No
 Q No. | need you to tell ne what you 

N
 

w
 t hought the "sane offer price" neant. 

nN
 

IS
N MR. SHAPIRO |'m going to object, 

N
 

al
 

Your Honor. He asked a question. The w tness was   
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·1· · · · A· · Yes.

·2· · · · Q· · All right.· And it -- it says -- it says

·3· ·in the context of what we're here about, you are

·4· ·the offering member; right?

·5· · · · A· · Yes.

·6· · · · Q· · And it says -- did you under -- when it

·7· ·said, "The specific intent of this provision is

·8· ·that once the offering member presents"--

·9· ·"presented his or its offer to the remaining

10· ·member, then the remaining member shall either

11· ·sell or buy at the same offer price or fair

12· ·market"-- "or FMV if appraisal is revoked and

13· ·according to the procedures set forth in

14· ·Section 4."

15· · · · · · ·You read that before you signed that?

16· · · · A· · Yes.

17· · · · Q· · And when you said -- and when it said

18· ·"the same offer price," what did you understand

19· ·that meant?

20· · · · A· · So you need to read this paragraph with

21· ·the paragraphs above it.

22· · · · Q· · No.· I need you to tell me what you

23· ·thought the "same offer price" meant.

24· · · · · · ·MR. SHAPIRO:· I'm going to object,

25· ·Your Honor.· He asked a question.· The witness was
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: : : : ~age 
answering the question, and he cut himoff in the 

m ddl e of the answer, not allowing the witness to 

answer. |f he's going to ask a question, let the 

Ww t ness answer. 

THE ARBI TRATOR: |'m not going to 

respond to that except to say let's start with the 

begi nning of M. Bidsal's answer w thout 

interruption, please, to its conclusion. Let's 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

see whether it's responsive or hel pful. 

=
 

o
 MR. LEWN:. Ckay. 

=
 
=
 THE WTNESS: Ckay. So basically you 

=
 

No
 

need to read that paragraph in conjunction with 

=
 

w
 t he paragraphs above it. So you need to read that 

=
 

SN
 with the -- the paragraph above that that says, 

=
 

ol
 

the remai ning nmenber's option. The remaining 

=
 

(op
) nmenber shall have 30 days within which to respond 

=
 

~
l
 in witing to the offering nenber by either Roman 

=
 

(0
) Numeral | or Il, making those elections, the first 

=
 

©
 one or the second one. 

N
 

o
 If he makes the election on the first 

N
 

=
 one, which neans accepting the offering nenber's 

N
 

No
 

pur chase, then when you go to the specific intent 

N
 

w
 paragraph, the -- the offering nenber buys the -- 

nN
 

IS
N their initial interest. 

N
 

al
 If the remai ni ng nenber selects the   

Litigation Services | 800-330-1112 
www. | i tigationservices.com 

APPENDIX (PX)005030 BIDSAL000288

TRANSCRI PT OF PROCEEDI NGS, VOLUME Il - 05/09/2018 

: : : : ~age 
answering the question, and he cut himoff in the 

m ddl e of the answer, not allowing the witness to 

answer. |f he's going to ask a question, let the 

Ww t ness answer. 

THE ARBI TRATOR: |'m not going to 

respond to that except to say let's start with the 

begi nning of M. Bidsal's answer w thout 

interruption, please, to its conclusion. Let's 

©
 

00
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oO
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Oo
 

B
A
 

Ww
 

N
N
 

BP
 

see whether it's responsive or hel pful. 

=
 

o
 MR. LEWN:. Ckay. 

=
 
=
 THE WTNESS: Ckay. So basically you 

=
 

No
 

need to read that paragraph in conjunction with 

=
 

w
 t he paragraphs above it. So you need to read that 

=
 

SN
 with the -- the paragraph above that that says, 

=
 

ol
 

the remai ning nmenber's option. The remaining 

=
 

(op
) nmenber shall have 30 days within which to respond 

=
 

~
l
 in witing to the offering nenber by either Roman 

=
 

(0
) Numeral | or Il, making those elections, the first 

=
 

©
 one or the second one. 

N
 

o
 If he makes the election on the first 

N
 

=
 one, which neans accepting the offering nenber's 

N
 

No
 

pur chase, then when you go to the specific intent 

N
 

w
 paragraph, the -- the offering nenber buys the -- 

nN
 

IS
N their initial interest. 

N
 

al
 If the remai ni ng nenber selects the   

Litigation Services | 800-330-1112 
www. | i tigationservices.com 

APPENDIX (PX)005030 BIDSAL000288

Page 257
·1· ·answering the question, and he cut him off in the

·2· ·middle of the answer, not allowing the witness to

·3· ·answer.· If he's going to ask a question, let the

·4· ·witness answer.

·5· · · · · · ·THE ARBITRATOR:· I'm not going to

·6· ·respond to that except to say let's start with the

·7· ·beginning of Mr. Bidsal's answer without

·8· ·interruption, please, to its conclusion.· Let's

·9· ·see whether it's responsive or helpful.

10· · · · · · ·MR. LEWIN:· Okay.

11· · · · · · ·THE WITNESS:· Okay.· So basically you

12· ·need to read that paragraph in conjunction with

13· ·the paragraphs above it.· So you need to read that

14· ·with the -- the paragraph above that that says,

15· ·the remaining member's option.· The remaining

16· ·member shall have 30 days within which to respond

17· ·in writing to the offering member by either Roman

18· ·Numeral I or II, making those elections, the first

19· ·one or the second one.

20· · · · · · ·If he makes the election on the first

21· ·one, which means accepting the offering member's

22· ·purchase, then when you go to the specific intent

23· ·paragraph, the -- the offering member buys the --

24· ·their initial interest.

25· · · · · · ·If the remaining member selects the
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Roman Nuneral Il, rejects it and nakes a 

counteroffer, then at that tine, based on his 

counteroffer, he needs to go to the FMW process, 

go through the appraisal process, cooperate with 

the offering nenber in selecting the appraisers, 

cone to a conclusion of the appraisal. And then 

you go back to the paragraph of intent, and that's 

where you say, okay, the offering nenber would 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

sell it to the remaining nenber based on the FW 

=
 

o
 obtained if the appraisal is involved. 

=
 
=
 So Roman nuneral Il is in conjunction 

=
 

No
 

with FMW if the appraisal is involved. So those 

=
 

w
 two go together and the Roman nuneral | goes with 

=
 

SN
 the first portion of the paragraph of intent. 

=
 

ol
 

That neans basically the offering nenber gets to 

=
 

(op
) buy it. 

=
 

~
l
 BY MR LEWN: 

=
 

(0
) Q And the only person who can invoke the 

=
 

©
 appraisal is the remaining nenber, right? Yes or 

N
 

o
 no? Yes or no? 

N
 

=
 A Under that provision -- under that 

N
 

No
 provi sion, yes. 

N
 

w
 Q kay. Well, so when it says "buy or 

nN
 

IS
N sell at the sane offer price," paren, "or FW if 

N
 

al
 appraisal is invoked," if no appraisal is invoked,   
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Roman Nuneral Il, rejects it and nakes a 

counteroffer, then at that tine, based on his 

counteroffer, he needs to go to the FMW process, 

go through the appraisal process, cooperate with 

the offering nenber in selecting the appraisers, 

cone to a conclusion of the appraisal. And then 

you go back to the paragraph of intent, and that's 

where you say, okay, the offering nenber would 

©
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B
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Ww
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BP
 

sell it to the remaining nenber based on the FW 

=
 

o
 obtained if the appraisal is involved. 

=
 
=
 So Roman nuneral Il is in conjunction 

=
 

No
 

with FMW if the appraisal is involved. So those 

=
 

w
 two go together and the Roman nuneral | goes with 

=
 

SN
 the first portion of the paragraph of intent. 

=
 

ol
 

That neans basically the offering nenber gets to 

=
 

(op
) buy it. 

=
 

~
l
 BY MR LEWN: 

=
 

(0
) Q And the only person who can invoke the 

=
 

©
 appraisal is the remaining nenber, right? Yes or 

N
 

o
 no? Yes or no? 

N
 

=
 A Under that provision -- under that 

N
 

No
 provi sion, yes. 

N
 

w
 Q kay. Well, so when it says "buy or 

nN
 

IS
N sell at the sane offer price," paren, "or FW if 

N
 

al
 appraisal is invoked," if no appraisal is invoked,   
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·1· ·Roman Numeral II, rejects it and makes a

·2· ·counteroffer, then at that time, based on his

·3· ·counteroffer, he needs to go to the FMV process,

·4· ·go through the appraisal process, cooperate with

·5· ·the offering member in selecting the appraisers,

·6· ·come to a conclusion of the appraisal.· And then

·7· ·you go back to the paragraph of intent, and that's

·8· ·where you say, okay, the offering member would

·9· ·sell it to the remaining member based on the FMV

10· ·obtained if the appraisal is involved.

11· · · · · · ·So Roman numeral II is in conjunction

12· ·with FMV if the appraisal is involved.· So those

13· ·two go together and the Roman numeral I goes with

14· ·the first portion of the paragraph of intent.

15· ·That means basically the offering member gets to

16· ·buy it.

17· ·BY MR. LEWIN:

18· · · · Q· · And the only person who can invoke the

19· ·appraisal is the remaining member, right?· Yes or

20· ·no?· Yes or no?

21· · · · A· · Under that provision -- under that

22· ·provision, yes.

23· · · · Q· · Okay.· Well, so when it says "buy or

24· ·sell at the same offer price," paren, "or FMV if

25· ·appraisal is invoked," if no appraisal is invoked,
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what did you understand the sane offer price to 

be? 

A So you have to parse that paragraph. 

That whol e paragraph needs to be parsed into two 

sentences. The first option is to sell. If the 

of fering nmenber is buying it and the renai ning 

menber is selling it, the remaining nenber is 

maki ng an el ecti on under Roman nuneral | or "I" 

©
 

00
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And so you have to put those two in conjunction 

=
 

o
 with each other. That's how you read them 

=
 
=
 together. Ckay? 

=
 

No
 

So if that's the case, then the offering 

=
 

w
 menber gets to buy, because the remaining nenber 

=
 

SN
 

al ready accept it, the -- the offering nenber's 

=
 

ol
 

price. Renenber, the offering nenber is offering 

=
 

(op
) to purchase, it's not to sell. So since he's 

=
 

~
l
 buyi ng, then "acceptance" -- Roman nuneral 1, 

=
 

(0
) "acceptance of the offering nenber,"” neans 

=
 

©
 acceptance to sell to the offering nenber. He's 

N
 

o
 already -- his offer is to purchase. Ckay? 

N
 

=
 So that's one -- one option. The second 

N
 

No
 option is if the remaining nenber selects the 

N
 

w
 Roman nuneral 11, basically says, |'mrejecting 

nN
 

IS
N your offer, I'mgoing to give you a counteroffer, 

N
 

al
 then the counteroffer falls into the specific   
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what did you understand the sane offer price to 

be? 

A So you have to parse that paragraph. 

That whol e paragraph needs to be parsed into two 

sentences. The first option is to sell. If the 

of fering nmenber is buying it and the renai ning 

menber is selling it, the remaining nenber is 

maki ng an el ecti on under Roman nuneral | or "I" 
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And so you have to put those two in conjunction 

=
 

o
 with each other. That's how you read them 

=
 
=
 together. Ckay? 

=
 

No
 

So if that's the case, then the offering 

=
 

w
 menber gets to buy, because the remaining nenber 

=
 

SN
 

al ready accept it, the -- the offering nenber's 

=
 

ol
 

price. Renenber, the offering nenber is offering 

=
 

(op
) to purchase, it's not to sell. So since he's 

=
 

~
l
 buyi ng, then "acceptance" -- Roman nuneral 1, 

=
 

(0
) "acceptance of the offering nenber,"” neans 

=
 

©
 acceptance to sell to the offering nenber. He's 

N
 

o
 already -- his offer is to purchase. Ckay? 

N
 

=
 So that's one -- one option. The second 

N
 

No
 option is if the remaining nenber selects the 

N
 

w
 Roman nuneral 11, basically says, |'mrejecting 

nN
 

IS
N your offer, I'mgoing to give you a counteroffer, 

N
 

al
 then the counteroffer falls into the specific   

Litigation Services | 800-330-1112 
www. | i tigationservices.com 

APPENDIX (PX)005032 BIDSAL000290

Page 259
·1· ·what did you understand the same offer price to

·2· ·be?

·3· · · · A· · So you have to parse that paragraph.

·4· ·That whole paragraph needs to be parsed into two

·5· ·sentences.· The first option is to sell.· If the

·6· ·offering member is buying it and the remaining

·7· ·member is selling it, the remaining member is

·8· ·making an election under Roman numeral I or "I".

·9· ·And so you have to put those two in conjunction

10· ·with each other.· That's how you read them

11· ·together.· Okay?

12· · · · · · ·So if that's the case, then the offering

13· ·member gets to buy, because the remaining member

14· ·already accept it, the -- the offering member's

15· ·price.· Remember, the offering member is offering

16· ·to purchase, it's not to sell.· So since he's

17· ·buying, then "acceptance" -- Roman numeral I,

18· ·"acceptance of the offering member," means

19· ·acceptance to sell to the offering member.· He's

20· ·already -- his offer is to purchase.· Okay?

21· · · · · · ·So that's one -- one option.· The second

22· ·option is if the remaining member selects the

23· ·Roman numeral II, basically says, I'm rejecting

24· ·your offer, I'm going to give you a counteroffer,

25· ·then the counteroffer falls into the specific
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: : Co rage 
I nt ent paragraph, which neans FW is invoked and 

t he appraisal is needed. 

Q It doesn't -- it doesn't -- well, first 

of all, that's not what it says here, does it? It 

says -- it says, "At the sane offer price or FW 

if appraisal is invoked." 

Now, let me just ask you a question. 

Did M. Col shani invoke appraisal? 
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A No. But he nade the counteroffer, and 

=
 

o
 his counteroffer requires himto get the appraisa 

=
 
=
 done. 

=
 

No
 

Q It says "If appraisal is invoked." 

=
 

w
 kay. So let ne just ask -- 

=
 

SN
 A | just answered. 

=
 

ol
 Q -- if M. CGolshani did not -- accepted 

=
 

(op
) your offer or didn't do anything, what woul d be 

=
 

~
l
 FMW? 

=
 

(0
) A If he didn't -- 

=
 

©
 Q Just pl ease answer my question. 

N
 

o
 MR. SHAPI RO Would you -- Your Honor, 

N
 

=
 he -- he asks a question, Shawn gets half of a 

N
 

No
 word out, and he interrupts him 

N
 

w
 MR LEWN Well, because -- 

nN
 

IS
N MR. SHAPI RO He doesn't even let him 

N
 

al
 start the question -- or the response.   
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: : Co rage 
I nt ent paragraph, which neans FW is invoked and 

t he appraisal is needed. 

Q It doesn't -- it doesn't -- well, first 

of all, that's not what it says here, does it? It 

says -- it says, "At the sane offer price or FW 

if appraisal is invoked." 

Now, let me just ask you a question. 

Did M. Col shani invoke appraisal? 
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oO
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Ww
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BP
 

A No. But he nade the counteroffer, and 

=
 

o
 his counteroffer requires himto get the appraisa 

=
 
=
 done. 

=
 

No
 

Q It says "If appraisal is invoked." 

=
 

w
 kay. So let ne just ask -- 

=
 

SN
 A | just answered. 

=
 

ol
 Q -- if M. CGolshani did not -- accepted 

=
 

(op
) your offer or didn't do anything, what woul d be 

=
 

~
l
 FMW? 

=
 

(0
) A If he didn't -- 

=
 

©
 Q Just pl ease answer my question. 

N
 

o
 MR. SHAPI RO Would you -- Your Honor, 

N
 

=
 he -- he asks a question, Shawn gets half of a 

N
 

No
 word out, and he interrupts him 

N
 

w
 MR LEWN Well, because -- 

nN
 

IS
N MR. SHAPI RO He doesn't even let him 

N
 

al
 start the question -- or the response.   
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·1· ·intent paragraph, which means FMV is invoked and

·2· ·the appraisal is needed.

·3· · · · Q· · It doesn't -- it doesn't -- well, first

·4· ·of all, that's not what it says here, does it?· It

·5· ·says -- it says, "At the same offer price or FMV

·6· ·if appraisal is invoked."

·7· · · · · · ·Now, let me just ask you a question.

·8· ·Did Mr. Golshani invoke appraisal?

·9· · · · A· · No.· But he made the counteroffer, and

10· ·his counteroffer requires him to get the appraisal

11· ·done.

12· · · · Q· · It says "If appraisal is invoked."

13· ·Okay.· So let me just ask --

14· · · · A· · I just answered.

15· · · · Q· · -- if Mr. Golshani did not -- accepted

16· ·your offer or didn't do anything, what would be

17· ·FMV?

18· · · · A· · If he didn't --

19· · · · Q· · Just please answer my question.

20· · · · · · ·MR. SHAPIRO:· Would you -- Your Honor,

21· ·he -- he asks a question, Shawn gets half of a

22· ·word out, and he interrupts him.

23· · · · · · ·MR. LEWIN:· Well, because --

24· · · · · · ·MR. SHAPIRO:· He doesn't even let him

25· ·start the question -- or the response.
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MR. LEWN:. |'masking -- I'm asking 

questions -- 

MR. SHAPIRO It's badgering the 

Wi t ness. 

MR. LEWN:. I'm asking -- 

THE ARBI TRATOR: It's not badgering the 

witness. | think we're in a situation that's not 

going to be further characterized by the 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

Arbitrator except to just repeat. Please allow 

=
 

o
 the witness to make his answer. 

=
 
=
 MR. LEWN. Ckay. 

=
 

No
 

THE ARBI TRATOR: If you think it's not 

=
 

w
 responsi ve, you can deci de what you want to do 

=
 

SN
 with it after that, including if you think 

=
 

ol
 

appropriate to continue to try to get an answer, 

=
 

(op
) to seek the Arbitrator's assistance, or whatever 

=
 

~
l
 

Is appropriate, but let himconplete his answer. 

=
 

(0
) BY MR LEW N: 

=
 

©
 Q kay. If -- the question was, if -- on 

N
 

o
 your $5 million offer, what would be the purchase 

N
 

=
 price if M. Golshani didn't do anything, he 

N
 

No
 didn't respond at all? 

N
 

w
 A It would becone nonresponsive and it 

nN
 

IS
N woul d be the $5 million as a price, fair market 

N
 

al
 val ue price.   
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MR. LEWN:. |'masking -- I'm asking 

questions -- 

MR. SHAPIRO It's badgering the 

Wi t ness. 

MR. LEWN:. I'm asking -- 

THE ARBI TRATOR: It's not badgering the 

witness. | think we're in a situation that's not 

going to be further characterized by the 

©
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oO
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BP
 

Arbitrator except to just repeat. Please allow 

=
 

o
 the witness to make his answer. 

=
 
=
 MR. LEWN. Ckay. 

=
 

No
 

THE ARBI TRATOR: If you think it's not 

=
 

w
 responsi ve, you can deci de what you want to do 

=
 

SN
 with it after that, including if you think 

=
 

ol
 

appropriate to continue to try to get an answer, 

=
 

(op
) to seek the Arbitrator's assistance, or whatever 

=
 

~
l
 

Is appropriate, but let himconplete his answer. 

=
 

(0
) BY MR LEW N: 

=
 

©
 Q kay. If -- the question was, if -- on 

N
 

o
 your $5 million offer, what would be the purchase 

N
 

=
 price if M. Golshani didn't do anything, he 

N
 

No
 didn't respond at all? 

N
 

w
 A It would becone nonresponsive and it 

nN
 

IS
N woul d be the $5 million as a price, fair market 

N
 

al
 val ue price.   
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·1· · · · · · ·MR. LEWIN:· I'm asking -- I'm asking

·2· ·questions --

·3· · · · · · ·MR. SHAPIRO:· It's badgering the

·4· ·witness.

·5· · · · · · ·MR. LEWIN:· I'm asking --

·6· · · · · · ·THE ARBITRATOR:· It's not badgering the

·7· ·witness.· I think we're in a situation that's not

·8· ·going to be further characterized by the

·9· ·Arbitrator except to just repeat.· Please allow

10· ·the witness to make his answer.

11· · · · · · ·MR. LEWIN:· Okay.

12· · · · · · ·THE ARBITRATOR:· If you think it's not

13· ·responsive, you can decide what you want to do

14· ·with it after that, including if you think

15· ·appropriate to continue to try to get an answer,

16· ·to seek the Arbitrator's assistance, or whatever

17· ·is appropriate, but let him complete his answer.

18· ·BY MR. LEWIN:

19· · · · Q· · Okay.· If -- the question was, if -- on

20· ·your $5 million offer, what would be the purchase

21· ·price if Mr. Golshani didn't do anything, he

22· ·didn't respond at all?

23· · · · A· · It would become nonresponsive and it

24· ·would be the $5 million as a price, fair market

25· ·value price.

BIDSAL000292APPENDIX (PX)005034

24A.App.5329

24A.App.5329

http://www.litigationservices.com


TRANSCRI PT OF PROCEEDI NGS, VOLUME Il - 05/09/2018 

Q And -- and if a -- if an appraisal Ss 

I nvoked, what would be the -- let's start with 

what woul d be the FW? 

A That would be the -- FMW obtained based 

on the definition in Section 4.2. 

Q In other words, the FMV, if an appraisal 

was invoked, the purchase price would be decided 

by appraisal; right? 
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00
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oO
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A
 

Ww
 

N
N
 

BP
 

A Correct. 

=
 

o
 Q kay. And nowhere in this document does 

=
 
=
 the -- does it give the offering nenber the right 

=
 

No
 

to invoke the appraisal process; is that correct? 

=
 

w
 A Yeah, independent, on his own, if the 

=
 

SN
 offering -- if the remaining nenber doesn't -- 

=
 

ol
 

doesn't counteroffer, no. But as soon as the 

=
 

(op
) remai ni ng nenber makes an el ection based on the 

=
 

~
l
 

Roman nuneral Il by giving the counteroffer, then 

=
 

(0
) he needs to continue with the rest of that 

=
 

©
 sentence and conpl ete an apprai sal based on FW. 

N
 

o
 Now, in this case, the -- the 

N
 

=
 counteroffer did not -- did not -- was not 

N
 

No
 

conpl ete. Because in order for it to be conplete, 

N
 

w
 it also needs to follow the rest of that 

nN
 

IS
N procedure, neaning to obtain FMW based on 

N
 

al
 

appraisals. He just nade a counteroffer w thout   
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Q And -- and if a -- if an appraisal Ss 

I nvoked, what would be the -- let's start with 

what woul d be the FW? 

A That would be the -- FMW obtained based 

on the definition in Section 4.2. 

Q In other words, the FMV, if an appraisal 

was invoked, the purchase price would be decided 

by appraisal; right? 
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A Correct. 

=
 

o
 Q kay. And nowhere in this document does 

=
 
=
 the -- does it give the offering nenber the right 

=
 

No
 

to invoke the appraisal process; is that correct? 

=
 

w
 A Yeah, independent, on his own, if the 

=
 

SN
 offering -- if the remaining nenber doesn't -- 

=
 

ol
 

doesn't counteroffer, no. But as soon as the 

=
 

(op
) remai ni ng nenber makes an el ection based on the 

=
 

~
l
 

Roman nuneral Il by giving the counteroffer, then 

=
 

(0
) he needs to continue with the rest of that 

=
 

©
 sentence and conpl ete an apprai sal based on FW. 

N
 

o
 Now, in this case, the -- the 

N
 

=
 counteroffer did not -- did not -- was not 

N
 

No
 

conpl ete. Because in order for it to be conplete, 

N
 

w
 it also needs to follow the rest of that 

nN
 

IS
N procedure, neaning to obtain FMW based on 

N
 

al
 

appraisals. He just nade a counteroffer w thout   
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·1· · · · Q· · And -- and if a -- if an appraisal was

·2· ·invoked, what would be the -- let's start with

·3· ·what would be the FMV?

·4· · · · A· · That would be the -- FMV obtained based

·5· ·on the definition in Section 4.2.

·6· · · · Q· · In other words, the FMV, if an appraisal

·7· ·was invoked, the purchase price would be decided

·8· ·by appraisal; right?

·9· · · · A· · Correct.

10· · · · Q· · Okay.· And nowhere in this document does

11· ·the -- does it give the offering member the right

12· ·to invoke the appraisal process; is that correct?

13· · · · A· · Yeah, independent, on his own, if the

14· ·offering -- if the remaining member doesn't --

15· ·doesn't counteroffer, no.· But as soon as the

16· ·remaining member makes an election based on the

17· ·Roman numeral II by giving the counteroffer, then

18· ·he needs to continue with the rest of that

19· ·sentence and complete an appraisal based on FMV.

20· · · · · · ·Now, in this case, the -- the

21· ·counteroffer did not -- did not -- was not

22· ·complete.· Because in order for it to be complete,

23· ·it also needs to follow the rest of that

24· ·procedure, meaning to obtain FMV based on

25· ·appraisals.· He just made a counteroffer without
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: Page 
foll owi ng the procedure. 

Q Poi nt out the language where it says -- 

or you believe it says that a -- that a 

counteroffer -- that if the remaining nenber 

accepts your price and chooses to buy instead of 

sell, that an appraisal is necessary. 

A Because he -- 

Q Just point out the |anguage, please. 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
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BP
 

A I"'mgoing to -- I"'mgoing to -- that's 

=
 

o
 Roman nuneral 11. Because the letter that Ben 

=
 
=
 sent, he said that, "I'mrejecting your offer, I'm 

=
 

No
 

maki ng a counteroffer.” So he's rejecting ny 

=
 

w
 offer, he's making a counteroffer. The only way 

=
 

SN
 that you can fit his counteroffer is Roman nuner al 

=
 

ol
 

Il, saying -- in fact, that was in the | anguage of 

=
 

(op
) M. Ben in his letter, saying that "I'mrejecting 

=
 

~
l
 the" -- "your offer and we are neking a 

=
 

(0
) counteroffer to buy your interest," blah, blah, 

=
 

©
 "at fair market val ue." 

N
 

o
 FMV, according to the -- FW is a 

N
 

=
 defined word. It's defined in the above paragraph 

N
 

No
 that's a nmediumof two appraisals. And it's 

N
 

w
 further defined in Section 4.1, which refers, 

nN
 

IS
N again, back to 4.2 as a defined term 

N
 

al
 

Q So what is -- what is the -- so what is   
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: Page 
foll owi ng the procedure. 

Q Poi nt out the language where it says -- 

or you believe it says that a -- that a 

counteroffer -- that if the remaining nenber 

accepts your price and chooses to buy instead of 

sell, that an appraisal is necessary. 

A Because he -- 

Q Just point out the |anguage, please. 

©
 

00
 

~
N
 

oO
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Oo
 

B
A
 

Ww
 

N
N
 

BP
 

A I"'mgoing to -- I"'mgoing to -- that's 

=
 

o
 Roman nuneral 11. Because the letter that Ben 

=
 
=
 sent, he said that, "I'mrejecting your offer, I'm 

=
 

No
 

maki ng a counteroffer.” So he's rejecting ny 

=
 

w
 offer, he's making a counteroffer. The only way 

=
 

SN
 that you can fit his counteroffer is Roman nuner al 

=
 

ol
 

Il, saying -- in fact, that was in the | anguage of 

=
 

(op
) M. Ben in his letter, saying that "I'mrejecting 

=
 

~
l
 the" -- "your offer and we are neking a 

=
 

(0
) counteroffer to buy your interest," blah, blah, 

=
 

©
 "at fair market val ue." 

N
 

o
 FMV, according to the -- FW is a 

N
 

=
 defined word. It's defined in the above paragraph 

N
 

No
 that's a nmediumof two appraisals. And it's 

N
 

w
 further defined in Section 4.1, which refers, 

nN
 

IS
N again, back to 4.2 as a defined term 

N
 

al
 

Q So what is -- what is the -- so what is   
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·1· ·following the procedure.

·2· · · · Q· · Point out the language where it says --

·3· ·or you believe it says that a -- that a

·4· ·counteroffer -- that if the remaining member

·5· ·accepts your price and chooses to buy instead of

·6· ·sell, that an appraisal is necessary.

·7· · · · A· · Because he --

·8· · · · Q· · Just point out the language, please.

·9· · · · A· · I'm going to -- I'm going to -- that's

10· ·Roman numeral II.· Because the letter that Ben

11· ·sent, he said that, "I'm rejecting your offer, I'm

12· ·making a counteroffer."· So he's rejecting my

13· ·offer, he's making a counteroffer.· The only way

14· ·that you can fit his counteroffer is Roman numeral

15· ·II, saying -- in fact, that was in the language of

16· ·Mr. Ben in his letter, saying that "I'm rejecting

17· ·the" -- "your offer and we are making a

18· ·counteroffer to buy your interest," blah, blah,

19· ·"at fair market value."

20· · · · · · ·FMV, according to the -- FMV is a

21· ·defined word.· It's defined in the above paragraph

22· ·that's a medium of two appraisals.· And it's

23· ·further defined in Section 4.1, which refers,

24· ·again, back to 4.2 as a defined term.

25· · · · Q· · So what is -- what is the -- so what is
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the -- what do you interpret the words to nean 

"same fair market value" in Roman nuneral 117? 

you see it says, "Counteroffer to purchase the 

interest of the offering nenber based upon the, 

quote, sane fair market value" -- 

A Because he put -- 

Q -- paren, "FMW"; correct? 

A Yeah, because the FMV is a defined word 

©
 

00
 

~
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oO
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Oo
 

B
A
 

Ww
 

N
N
 

BP
 

here and defined in the above sentence -- or 

=
 

o
 paragraph saying that it is a -- it is a medium of 

=
 
=
 two appraisals. 

MR LEWN | would like to cal 

=
e
 

Ww
 

N 

M. LeGrand at this point and suspend ny 

=
 

SN
 cross-exam nation, if that's okay. 

=
 

ol
 

MR. GOCDKIN: Your Honor, may | inquire 

as to how nuch time he has left with this wtness? 

=
e
 

~N
 

oO
 

Maybe it would be better just to finish this 

before he continues with M. LeGrand so we can 

a
 

© 
© 

bri ng sone sort of orderly organization to this. 

N
 

o
 THE ARBI TRATOR: Let's go off the record 

N
 

=
 to discuss. Wthout objection, we're off the 

record. 

N
N
 

D
N
 

Ww
 

D
N
 

(Whereupon, a recess was taken.) 

THE ARBI TRATOR: Back on the record. 

N
N
 

(6
) 
B
E
N
 SN

 

We've had an of f-the-record   
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the -- what do you interpret the words to nean 

"same fair market value" in Roman nuneral 117? 

you see it says, "Counteroffer to purchase the 

interest of the offering nenber based upon the, 

quote, sane fair market value" -- 

A Because he put -- 

Q -- paren, "FMW"; correct? 

A Yeah, because the FMV is a defined word 

©
 

00
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B
A
 

Ww
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BP
 

here and defined in the above sentence -- or 

=
 

o
 paragraph saying that it is a -- it is a medium of 

=
 
=
 two appraisals. 

MR LEWN | would like to cal 

=
e
 

Ww
 

N 

M. LeGrand at this point and suspend ny 

=
 

SN
 cross-exam nation, if that's okay. 

=
 

ol
 

MR. GOCDKIN: Your Honor, may | inquire 

as to how nuch time he has left with this wtness? 

=
e
 

~N
 

oO
 

Maybe it would be better just to finish this 

before he continues with M. LeGrand so we can 

a
 

© 
© 

bri ng sone sort of orderly organization to this. 

N
 

o
 THE ARBI TRATOR: Let's go off the record 

N
 

=
 to discuss. Wthout objection, we're off the 

record. 

N
N
 

D
N
 

Ww
 

D
N
 

(Whereupon, a recess was taken.) 

THE ARBI TRATOR: Back on the record. 

N
N
 

(6
) 
B
E
N
 SN

 

We've had an of f-the-record   
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·1· ·the -- what do you interpret the words to mean

·2· ·"same fair market value" in Roman numeral II?· Do

·3· ·you see it says, "Counteroffer to purchase the

·4· ·interest of the offering member based upon the,

·5· ·quote, same fair market value" --

·6· · · · A· · Because he put --

·7· · · · Q· · -- paren, "FMV"; correct?

·8· · · · A· · Yeah, because the FMV is a defined word

·9· ·here and defined in the above sentence -- or

10· ·paragraph saying that it is a -- it is a medium of

11· ·two appraisals.

12· · · · · · ·MR. LEWIN:· I would like to call

13· ·Mr. LeGrand at this point and suspend my

14· ·cross-examination, if that's okay.

15· · · · · · ·MR. GOODKIN:· Your Honor, may I inquire

16· ·as to how much time he has left with this witness?

17· ·Maybe it would be better just to finish this

18· ·before he continues with Mr. LeGrand so we can

19· ·bring some sort of orderly organization to this.

20· · · · · · ·THE ARBITRATOR:· Let's go off the record

21· ·to discuss.· Without objection, we're off the

22· ·record.

23· · · · · · · · · ·(Whereupon, a recess was taken.)

24· · · · · · ·THE ARBITRATOR:· Back on the record.

25· · · · · · ·We've had an off-the-record
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: : : rage 
conversation, and with both sides’ counsel having 

the opportunity to make a statenent on the record. 

Based on an estimate of 15 to 20 mi nutes by 

M. Lewin for further cross-exam nation of current 

paci ng, the Arbitrator believes that it would be 

| onger than that and, because we have M. LeG and 

here, we should probably take M. LeG and ri ght 

away. And then -- because we have M. Bi dsal 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

here, we'll resune with himat the conclusion of 

=
 

o
 t hat. 

=
 
=
 So therefore we are suspendi ng your 

=
 

No
 

cross-exam nation, M. Bidsal, at this tine. 

=
 

w
 Do we have M. LeGrand avail able? We'll 

=
 

SN
 

call himas a w tness. 

=
 

ol
 

MR. LEWN. Okay. Thank you. [I'll go 

=
 

(op
) get him 

=
 

~
l
 

THE ARBI TRATOR. Of the record. 

=
 

(0
) (Whereupon, a recess was taken.) 

=
 

©
 THE ARBI TRATOR:. Back on the record. 

N
 

o
 We are calling M. David LeG and out of 

N
 

=
 order, having suspended M. Bidsal's 

N
 

No
 

cross-exam nation in order to accommodate 

N
 

w
 M. LeGand's schedule so that -- M. LeG and has 

nN
 

IS
N been sworn as a witness. And it is the 

N
 

al
 

Arbitrator's understanding that the person who's   
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conversation, and with both sides’ counsel having 

the opportunity to make a statenent on the record. 

Based on an estimate of 15 to 20 mi nutes by 

M. Lewin for further cross-exam nation of current 

paci ng, the Arbitrator believes that it would be 

| onger than that and, because we have M. LeG and 

here, we should probably take M. LeG and ri ght 

away. And then -- because we have M. Bi dsal 
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here, we'll resune with himat the conclusion of 

=
 

o
 t hat. 

=
 
=
 So therefore we are suspendi ng your 

=
 

No
 

cross-exam nation, M. Bidsal, at this tine. 

=
 

w
 Do we have M. LeGrand avail able? We'll 

=
 

SN
 

call himas a w tness. 

=
 

ol
 

MR. LEWN. Okay. Thank you. [I'll go 

=
 

(op
) get him 

=
 

~
l
 

THE ARBI TRATOR. Of the record. 

=
 

(0
) (Whereupon, a recess was taken.) 

=
 

©
 THE ARBI TRATOR:. Back on the record. 

N
 

o
 We are calling M. David LeG and out of 

N
 

=
 order, having suspended M. Bidsal's 

N
 

No
 

cross-exam nation in order to accommodate 

N
 

w
 M. LeGand's schedule so that -- M. LeG and has 

nN
 

IS
N been sworn as a witness. And it is the 

N
 

al
 

Arbitrator's understanding that the person who's   
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·1· ·conversation, and with both sides' counsel having

·2· ·the opportunity to make a statement on the record.

·3· ·Based on an estimate of 15 to 20 minutes by

·4· ·Mr. Lewin for further cross-examination of current

·5· ·pacing, the Arbitrator believes that it would be

·6· ·longer than that and, because we have Mr. LeGrand

·7· ·here, we should probably take Mr. LeGrand right

·8· ·away.· And then -- because we have Mr. Bidsal

·9· ·here, we'll resume with him at the conclusion of

10· ·that.

11· · · · · · ·So therefore we are suspending your

12· ·cross-examination, Mr. Bidsal, at this time.

13· · · · · · ·Do we have Mr. LeGrand available?· We'll

14· ·call him as a witness.

15· · · · · · ·MR. LEWIN:· Okay.· Thank you.· I'll go

16· ·get him.

17· · · · · · ·THE ARBITRATOR:· Off the record.

18· · · · · · · · · ·(Whereupon, a recess was taken.)

19· · · · · · ·THE ARBITRATOR:· Back on the record.

20· · · · · · ·We are calling Mr. David LeGrand out of

21· ·order, having suspended Mr. Bidsal's

22· ·cross-examination in order to accommodate

23· ·Mr. LeGrand's schedule so that -- Mr. LeGrand has

24· ·been sworn as a witness.· And it is the

25· ·Arbitrator's understanding that the person who's
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going to commence questioning will be M. Lew n. 

MR. LEWN:. Yes, Your Honor. And 

M. Shapiro and | have agreed that if -- when | 

have concluded, he'll undertake his own direct of 

M. LeG and. 

THE ARBI TRATOR Ckay. So without 

obj ection, then, let us -- 

MR. SHAPIRO Well, we're just going to 
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Ww
 

N
N
 

BP
 

get him done, so .. 

=
 

o
 MR. LEWN:. Yeah. 

=
 
=
 MR. SHAPI RO. Yeah. 

=
 

No
 

THE ARBI TRATOR: Well, one of the issues 

=
 

w
 that the Arbitrator would inquire about before 

=
 

SN
 

starting questioning is, since it appears -- and 

=
 

ol
 

this is nore in the way of something ending in a 

=
 

(op
) question mark -- that both sides had an intention 

=
 

~
l
 of calling M. LeG and, whether the fact that 

=
 

(0
) claimants are calling M. LeG and out of order and 

=
 

©
 as part of their case now, they're calling himon 

N
 

o
 direct. 

N
 

=
 Whet her you are -- would insist on 

N
 

No
 rights of cross-exam nation in light of that or 

N
 

w
 whet her both of you are going to treat this as 

nN
 

IS
N bei ng both on direct or however, if you would just 

N
 

al
 informthe Arbitrator as to what the ground rules   
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going to commence questioning will be M. Lew n. 

MR. LEWN:. Yes, Your Honor. And 

M. Shapiro and | have agreed that if -- when | 

have concluded, he'll undertake his own direct of 

M. LeG and. 

THE ARBI TRATOR Ckay. So without 

obj ection, then, let us -- 

MR. SHAPIRO Well, we're just going to 
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get him done, so .. 

=
 

o
 MR. LEWN:. Yeah. 

=
 
=
 MR. SHAPI RO. Yeah. 

=
 

No
 

THE ARBI TRATOR: Well, one of the issues 

=
 

w
 that the Arbitrator would inquire about before 

=
 

SN
 

starting questioning is, since it appears -- and 

=
 

ol
 

this is nore in the way of something ending in a 

=
 

(op
) question mark -- that both sides had an intention 

=
 

~
l
 of calling M. LeG and, whether the fact that 

=
 

(0
) claimants are calling M. LeG and out of order and 

=
 

©
 as part of their case now, they're calling himon 

N
 

o
 direct. 

N
 

=
 Whet her you are -- would insist on 

N
 

No
 rights of cross-exam nation in light of that or 

N
 

w
 whet her both of you are going to treat this as 

nN
 

IS
N bei ng both on direct or however, if you would just 

N
 

al
 informthe Arbitrator as to what the ground rules   
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·1· ·going to commence questioning will be Mr. Lewin.

·2· · · · · · ·MR. LEWIN:· Yes, Your Honor.· And

·3· ·Mr. Shapiro and I have agreed that if -- when I

·4· ·have concluded, he'll undertake his own direct of

·5· ·Mr. LeGrand.

·6· · · · · · ·THE ARBITRATOR:· Okay.· So without

·7· ·objection, then, let us --

·8· · · · · · ·MR. SHAPIRO:· Well, we're just going to

·9· ·get him done, so ...

10· · · · · · ·MR. LEWIN:· Yeah.

11· · · · · · ·MR. SHAPIRO:· Yeah.

12· · · · · · ·THE ARBITRATOR:· Well, one of the issues

13· ·that the Arbitrator would inquire about before

14· ·starting questioning is, since it appears -- and

15· ·this is more in the way of something ending in a

16· ·question mark -- that both sides had an intention

17· ·of calling Mr. LeGrand, whether the fact that

18· ·claimants are calling Mr. LeGrand out of order and

19· ·as part of their case now, they're calling him on

20· ·direct.

21· · · · · · ·Whether you are -- would insist on

22· ·rights of cross-examination in light of that or

23· ·whether both of you are going to treat this as

24· ·being both on direct or however, if you would just

25· ·inform the Arbitrator as to what the ground rules
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Page 
should be as far as you're concerned. 

MR SHAPIRO | think it'll be quicker 

if I can do | eading questions, so | would request 

the ability to do it in -- via cross and just -- 

THE ARBI TRATOR: Ckay. Let's see how 

that goes. And then if we run into a problem 

we'll take it up at that tine. 

Anyt hi ng el se? 
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MR. LEWN: No. 

=
 

o
 THE ARBI TRATOR Ckay. M. Lew n. 

B
R
 

N
E
 

Wher eupon, 

=
 

w
 DAVI D LEGRAND, 

=
 

SN
 was called as a wtness, and having been first dul 

=
 

ol
 

sworn to testify to the truth, was exam ned and 

=
 

(op
) testified as fol l ows: 

=
e
 

0 DI RECT EXAM NATI ON 

=
 

©
 BY MR. LEW N: 

N
 

o
 Q And, M. LeGrand, you and | have never 

N
 

=
 met before; is that correct? 

N
 

No
 

A That's correct. 

N
 

w
 Q Wul d you -- would you describe to 

nN
 

IS
N Hi s Honor what your background is, please. 

N
 

al
 A "man attorney licensed in Nevada and   
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Page 
should be as far as you're concerned. 

MR SHAPIRO | think it'll be quicker 

if I can do | eading questions, so | would request 

the ability to do it in -- via cross and just -- 

THE ARBI TRATOR: Ckay. Let's see how 

that goes. And then if we run into a problem 

we'll take it up at that tine. 

Anyt hi ng el se? 
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MR. LEWN: No. 

=
 

o
 THE ARBI TRATOR Ckay. M. Lew n. 

B
R
 

N
E
 

Wher eupon, 

=
 

w
 DAVI D LEGRAND, 

=
 

SN
 was called as a wtness, and having been first dul 

=
 

ol
 

sworn to testify to the truth, was exam ned and 

=
 

(op
) testified as fol l ows: 

=
e
 

0 DI RECT EXAM NATI ON 

=
 

©
 BY MR. LEW N: 

N
 

o
 Q And, M. LeGrand, you and | have never 

N
 

=
 met before; is that correct? 

N
 

No
 

A That's correct. 

N
 

w
 Q Wul d you -- would you describe to 

nN
 

IS
N Hi s Honor what your background is, please. 

N
 

al
 A "man attorney licensed in Nevada and   
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·1· ·should be as far as you're concerned.

·2· · · · · · ·MR. SHAPIRO:· I think it'll be quicker

·3· ·if I can do leading questions, so I would request

·4· ·the ability to do it in -- via cross and just --

·5· · · · · · ·THE ARBITRATOR:· Okay.· Let's see how

·6· ·that goes.· And then if we run into a problem,

·7· ·we'll take it up at that time.

·8· · · · · · ·Anything else?

·9· · · · · · ·MR. LEWIN:· No.

10· · · · · · ·THE ARBITRATOR:· Okay.· Mr. Lewin.

11

12· ·Whereupon,

13· · · · · · · · · · ·DAVID LEGRAND,

14· ·was called as a witness, and having been first dul

15· ·sworn to testify to the truth, was examined and

16· ·testified as follows:

17

18· · · · · · · · · ·DIRECT EXAMINATION

19· ·BY MR. LEWIN:

20· · · · Q· · And, Mr. LeGrand, you and I have never

21· ·met before; is that correct?

22· · · · A· · That's correct.

23· · · · Q· · Would you -- would you describe to

24· ·His Honor what your background is, please.

25· · · · A· · I'm an attorney licensed in Nevada and
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Chio. | was sworn in the Ghio Bar on 

November 2nd, 1979; been practicing | aw ever 

si nce. 

Q And you -- you gave a deposition in this 

| did. 

And you produced documents in this case? 

did. 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

Q Wul d you describe the process of the 

=
 

o
 producti on of docunents? 

=
 
=
 A Well, production is sonewhat 

=
 

No
 

chal l engi ng. There were no paper files of any of 

=
 

w
 t hese records, so | undertook to go through ny 

=
 

SN
 e-mails and ny electronic files and did ny best to 

=
 

ol
 

produce the responsive docunents. | clearly 

=
 

(op
) mssed a fewin the process. | admit it was not a 

=
 

~
l
 

perfect process. But | did the best | could to 

=
 

(0
) produce all of the relevant materi als. 

=
 

©
 Q And is it -- is it correct you first 

N
 

o
 produced sone docunents to M. Garfinkel by flash 

N
 

=
 drive? 

N
 

No
 

A Yes. 

N
 

w
 Q And then he -- he noticed that sone of 

nN
 

IS
N the -- sone of the docunents you produced didn't 

N
 

al
 

have attachnents.   
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Chio. | was sworn in the Ghio Bar on 

November 2nd, 1979; been practicing | aw ever 

si nce. 

Q And you -- you gave a deposition in this 

| did. 

And you produced documents in this case? 

did. 

©
 

00
 

~
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oO
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Oo
 

B
A
 

Ww
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N
 

BP
 

Q Wul d you describe the process of the 

=
 

o
 producti on of docunents? 

=
 
=
 A Well, production is sonewhat 

=
 

No
 

chal l engi ng. There were no paper files of any of 

=
 

w
 t hese records, so | undertook to go through ny 

=
 

SN
 e-mails and ny electronic files and did ny best to 

=
 

ol
 

produce the responsive docunents. | clearly 

=
 

(op
) mssed a fewin the process. | admit it was not a 

=
 

~
l
 

perfect process. But | did the best | could to 

=
 

(0
) produce all of the relevant materi als. 

=
 

©
 Q And is it -- is it correct you first 

N
 

o
 produced sone docunents to M. Garfinkel by flash 

N
 

=
 drive? 

N
 

No
 

A Yes. 

N
 

w
 Q And then he -- he noticed that sone of 

nN
 

IS
N the -- sone of the docunents you produced didn't 

N
 

al
 

have attachnents.   
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·1· ·Ohio.· I was sworn in the Ohio Bar on

·2· ·November 2nd, 1979; been practicing law ever

·3· ·since.

·4· · · · Q· · And you -- you gave a deposition in this

·5· ·case?

·6· · · · A· · I did.

·7· · · · Q· · And you produced documents in this case?

·8· · · · A· · I did.

·9· · · · Q· · Would you describe the process of the

10· ·production of documents?

11· · · · A· · Well, production is somewhat

12· ·challenging.· There were no paper files of any of

13· ·these records, so I undertook to go through my

14· ·e-mails and my electronic files and did my best to

15· ·produce the responsive documents.· I clearly

16· ·missed a few in the process.· I admit it was not a

17· ·perfect process.· But I did the best I could to

18· ·produce all of the relevant materials.

19· · · · Q· · And is it -- is it correct you first

20· ·produced some documents to Mr. Garfinkel by flash

21· ·drive?

22· · · · A· · Yes.

23· · · · Q· · And then he -- he noticed that some of

24· ·the -- some of the documents you produced didn't

25· ·have attachments.
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A Yeah. There were a nunber of e-mails 

that | had copied. And the e-nmils, when copied, 

did not include the -- they referenced an 

attachment, but you couldn't access the 

attachment. So then | went back and tried to 

gather the relevant attachments fromthe 

appropriate tine periods of those e-mail 

ref erences. 
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B
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Ww
 

N
N
 

BP
 

Q kay. So I'mnot -- this is not a 

=
 

o
 matter of criticism |I'mjust trying to figure 

=
 
=
 out -- just trying to figure out the process. 

=
 

No
 

Yeah. A 

Q So you first gave M. Garfinkel a flash 

a
 

A
 

Ww
 

drive. And then he contacted you and said, no, 

=
 

ol
 

we're m ssing sone docunents, and you went back 

=
 

(op
) and tried to gather nore docunents. And he 

=
 

~
l
 

actually net with you and tried to put sone of the 

=
 

(0
) docunents together -- 

=
 

©
 Yes. 

N
 

o
 -- is that correct? 

N
 

=
 Yeah. 

N
 

No
 Q And then those docunents were -- been 

N
 

w
 produced by -- | think it was by -- was it 

nN
 

IS
N Dropbox? | think it nay have been a Dropbox to 

N
 

al
 M. Shapiro.   
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A Yeah. There were a nunber of e-mails 

that | had copied. And the e-nmils, when copied, 

did not include the -- they referenced an 

attachment, but you couldn't access the 

attachment. So then | went back and tried to 

gather the relevant attachments fromthe 

appropriate tine periods of those e-mail 

ref erences. 
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Q kay. So I'mnot -- this is not a 

=
 

o
 matter of criticism |I'mjust trying to figure 

=
 
=
 out -- just trying to figure out the process. 

=
 

No
 

Yeah. A 

Q So you first gave M. Garfinkel a flash 

a
 

A
 

Ww
 

drive. And then he contacted you and said, no, 

=
 

ol
 

we're m ssing sone docunents, and you went back 

=
 

(op
) and tried to gather nore docunents. And he 

=
 

~
l
 

actually net with you and tried to put sone of the 

=
 

(0
) docunents together -- 

=
 

©
 Yes. 

N
 

o
 -- is that correct? 

N
 

=
 Yeah. 

N
 

No
 Q And then those docunents were -- been 

N
 

w
 produced by -- | think it was by -- was it 

nN
 

IS
N Dropbox? | think it nay have been a Dropbox to 

N
 

al
 M. Shapiro.   
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·1· · · · A· · Yeah.· There were a number of e-mails

·2· ·that I had copied.· And the e-mails, when copied,

·3· ·did not include the -- they referenced an

·4· ·attachment, but you couldn't access the

·5· ·attachment.· So then I went back and tried to

·6· ·gather the relevant attachments from the

·7· ·appropriate time periods of those e-mail

·8· ·references.

·9· · · · Q· · Okay.· So I'm not -- this is not a

10· ·matter of criticism.· I'm just trying to figure

11· ·out -- just trying to figure out the process.

12· · · · A· · Yeah.

13· · · · Q· · So you first gave Mr. Garfinkel a flash

14· ·drive.· And then he contacted you and said, no,

15· ·we're missing some documents, and you went back

16· ·and tried to gather more documents.· And he

17· ·actually met with you and tried to put some of the

18· ·documents together --

19· · · · A· · Yes.

20· · · · Q· · -- is that correct?

21· · · · A· · Yeah.

22· · · · Q· · And then those documents were -- been

23· ·produced by -- I think it was by -- was it

24· ·Dropbox?· I think it may have been a Dropbox to

25· ·Mr. Shapiro.
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Do you know anyt hi ng about that? 

All right. And the initial -- 

the initial documents that you produced to 

M. Garfinkel on -- on the flash drive, they were 

not Bates -- were they Bates-stanped? 

No, | didn't Bates-stanp them 

Ckay. all right. 
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| believe M. Garfinkel subsequently 

=
e
 

= 
oO
 

That was after you and he got together 

=
 

No
 

and tried to put the e-mails together with the 

=
 

w
 attachments; right? 

=
 

SN
 

A To the best of ny recollection, yes. 

=
 

ol
 

Q Okay. Now, you net M. Bidsal when? 

=
 

(op
) A Couldn't tell you. Sonetine after -- | 

=
 

~
l
 woul d say it was after April of 2010. 

=
 

(0
) Q All right. And just by way of a 

=
 

©
 reference point, if you would -- we have a w tness 

N
 

o
 book in front of you. 

N
 

=
 A Yeah. 

N
 

No
 Q By way of a reference point, if you 

N
 

w
 woul d | ook at Exhibit No. 10. 

nN
 

IS
N A Yeah. 

N
 

al
 Q So at -- up through this point, up   
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Do you know anyt hi ng about that? 

All right. And the initial -- 

the initial documents that you produced to 

M. Garfinkel on -- on the flash drive, they were 

not Bates -- were they Bates-stanped? 

No, | didn't Bates-stanp them 

Ckay. all right. 
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| believe M. Garfinkel subsequently 

=
e
 

= 
oO
 

That was after you and he got together 

=
 

No
 

and tried to put the e-mails together with the 

=
 

w
 attachments; right? 

=
 

SN
 

A To the best of ny recollection, yes. 

=
 

ol
 

Q Okay. Now, you net M. Bidsal when? 

=
 

(op
) A Couldn't tell you. Sonetine after -- | 

=
 

~
l
 woul d say it was after April of 2010. 

=
 

(0
) Q All right. And just by way of a 

=
 

©
 reference point, if you would -- we have a w tness 

N
 

o
 book in front of you. 

N
 

=
 A Yeah. 

N
 

No
 Q By way of a reference point, if you 

N
 

w
 woul d | ook at Exhibit No. 10. 

nN
 

IS
N A Yeah. 

N
 

al
 Q So at -- up through this point, up   
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·1· · · · · · ·Do you know anything about that?

·2· · · · A· · No.

·3· · · · Q· · Okay.· All right.· And the initial --

·4· ·the initial documents that you produced to

·5· ·Mr. Garfinkel on -- on the flash drive, they were

·6· ·not Bates -- were they Bates-stamped?

·7· · · · A· · No, I didn't Bates-stamp them.

·8· · · · Q· · Okay. all right.

·9· · · · A· · I believe Mr. Garfinkel subsequently

10· ·did.

11· · · · Q· · That was after you and he got together

12· ·and tried to put the e-mails together with the

13· ·attachments; right?

14· · · · A· · To the best of my recollection, yes.

15· · · · Q· · Okay.· Now, you met Mr. Bidsal when?

16· · · · A· · Couldn't tell you.· Sometime after -- I

17· ·would say it was after April of 2010.

18· · · · Q· · All right.· And just by way of a

19· ·reference point, if you would -- we have a witness

20· ·book in front of you.

21· · · · A· · Yeah.

22· · · · Q· · By way of a reference point, if you

23· ·would look at Exhibit No. 10.

24· · · · A· · Yeah.

25· · · · Q· · So at -- up through this point, up
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t hrough June 27, was it your understanding that 

you were just representing M. Bidsal and the LLC, 

Green Vall ey? 

A Well, it started with Geen Valley, I 

think. That was where we started. But there 

was -- it was Green Valley and anot her conpany. 

Q Country Cd ub? 

A Country Cl ub, yeah. And those pretty 
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much were on somewhat parallel tracks. 

=
 

o
 Q But through June 27, is it correct that 

=
 
=
 you had not spoken with M. Gol shani? 

=
 

No
 

A That's true. 

=
 

w
 Q All right. So any information you got 

=
 

SN
 

about Green Valley or Country Cl ub woul d have cone 

=
 

ol
 

fromM. Bidsal; right? 

=
 

(op
) A Yes, sir. 

=
 

~
l
 Q And in terns of what the percentage 

=
 

(0
) owner shi p was, the nenber percentage ownership as 

=
 

©
 opposed to the capital contributions, that would 

N
 

o
 have cone from whont 

N
 

=
 A At that point, it cane from M. Bidsal. 

kay. 

N
N
 

D
N
 

Ww
 

D
N
 Q 

A | hadn't spoken with M. Col shani. 

Q nN
 

IS
N Ri ght. Fair enough. 

N
 

al
 

Now, in your -- in sone of your e-mails   
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t hrough June 27, was it your understanding that 

you were just representing M. Bidsal and the LLC, 

Green Vall ey? 

A Well, it started with Geen Valley, I 

think. That was where we started. But there 

was -- it was Green Valley and anot her conpany. 

Q Country Cd ub? 

A Country Cl ub, yeah. And those pretty 
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much were on somewhat parallel tracks. 

=
 

o
 Q But through June 27, is it correct that 

=
 
=
 you had not spoken with M. Gol shani? 

=
 

No
 

A That's true. 

=
 

w
 Q All right. So any information you got 

=
 

SN
 

about Green Valley or Country Cl ub woul d have cone 

=
 

ol
 

fromM. Bidsal; right? 

=
 

(op
) A Yes, sir. 

=
 

~
l
 Q And in terns of what the percentage 

=
 

(0
) owner shi p was, the nenber percentage ownership as 

=
 

©
 opposed to the capital contributions, that would 

N
 

o
 have cone from whont 

N
 

=
 A At that point, it cane from M. Bidsal. 

kay. 

N
N
 

D
N
 

Ww
 

D
N
 Q 

A | hadn't spoken with M. Col shani. 

Q nN
 

IS
N Ri ght. Fair enough. 

N
 

al
 

Now, in your -- in sone of your e-mails   
Litigation Services | 800-330-1112 

www. | i tigationservices.com 
APPENDIX (PX)005044 BIDSAL000302

Page 271
·1· ·through June 27, was it your understanding that

·2· ·you were just representing Mr. Bidsal and the LLC,

·3· ·Green Valley?

·4· · · · A· · Well, it started with Green Valley, I

·5· ·think.· That was where we started.· But there

·6· ·was -- it was Green Valley and another company.

·7· · · · Q· · Country Club?

·8· · · · A· · Country Club, yeah.· And those pretty

·9· ·much were on somewhat parallel tracks.

10· · · · Q· · But through June 27, is it correct that

11· ·you had not spoken with Mr. Golshani?

12· · · · A· · That's true.

13· · · · Q· · All right.· So any information you got

14· ·about Green Valley or Country Club would have come

15· ·from Mr. Bidsal; right?

16· · · · A· · Yes, sir.

17· · · · Q· · And in terms of what the percentage

18· ·ownership was, the member percentage ownership as

19· ·opposed to the capital contributions, that would

20· ·have come from whom?

21· · · · A· · At that point, it came from Mr. Bidsal.

22· · · · Q· · Okay.

23· · · · A· · I hadn't spoken with Mr. Golshani.

24· · · · Q· · Right.· Fair enough.

25· · · · · · ·Now, in your -- in some of your e-mails
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that we see, you use the term nol ogy "OPAG " 

What does that stand for? 

A Operating agreenent for a limted 

liability company. 

Q And on -- if you could turn on -- turn 

to page -- | nean, turn to Exhibit 13. 

If you'll -- this references a neeting 

with M. Bidsal and M. Gol shani on July 21st. 
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Is it -- would that accurately reflect 

=
 

o
 the date you net with thenf 

=
 
=
 A |"'msorry, it -- as | sit here today, | 

=
 

No
 

couldn't tell you. But ny invoices are generally 

=
 

w
 fairly accurate. | don't make a habit of putting 

=
 

SN
 

wrong dates down, but it could happen. 

=
 

ol
 

Q And is it -- but that would have been 

=
 

(op
) the first tine you met M. Col shani? 

=
 

~
l
 

A Yes. 

=
 

(0
) Q Do you renenber if you spoke to him 

=
 

©
 before July -- before this date? 

N
 

o
 A | don't. 

N
 

=
 Q Ckay. And during -- during that 

N
 

No
 

neeti ng, was there a discussion about the -- about 

N
 

w
 M. Col shani and M. Bidsal wanting a forced 

nN
 

IS
N buy/sell provision in the operating agreenents for 

N
 

al
 Geen Valley and Country C ub?   
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that we see, you use the term nol ogy "OPAG " 

What does that stand for? 

A Operating agreenent for a limted 

liability company. 

Q And on -- if you could turn on -- turn 

to page -- | nean, turn to Exhibit 13. 

If you'll -- this references a neeting 

with M. Bidsal and M. Gol shani on July 21st. 
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Is it -- would that accurately reflect 

=
 

o
 the date you net with thenf 

=
 
=
 A |"'msorry, it -- as | sit here today, | 

=
 

No
 

couldn't tell you. But ny invoices are generally 

=
 

w
 fairly accurate. | don't make a habit of putting 

=
 

SN
 

wrong dates down, but it could happen. 

=
 

ol
 

Q And is it -- but that would have been 

=
 

(op
) the first tine you met M. Col shani? 

=
 

~
l
 

A Yes. 

=
 

(0
) Q Do you renenber if you spoke to him 

=
 

©
 before July -- before this date? 

N
 

o
 A | don't. 

N
 

=
 Q Ckay. And during -- during that 

N
 

No
 

neeti ng, was there a discussion about the -- about 

N
 

w
 M. Col shani and M. Bidsal wanting a forced 

nN
 

IS
N buy/sell provision in the operating agreenents for 

N
 

al
 Geen Valley and Country C ub?   
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·1· ·that we see, you use the terminology "OPAG."

·2· · · · · · ·What does that stand for?

·3· · · · A· · Operating agreement for a limited

·4· ·liability company.

·5· · · · Q· · And on -- if you could turn on -- turn

·6· ·to page -- I mean, turn to Exhibit 13.

·7· · · · · · ·If you'll -- this references a meeting

·8· ·with Mr. Bidsal and Mr. Golshani on July 21st.

·9· · · · · · ·Is it -- would that accurately reflect

10· ·the date you met with them?

11· · · · A· · I'm sorry, it -- as I sit here today, I

12· ·couldn't tell you.· But my invoices are generally

13· ·fairly accurate.· I don't make a habit of putting

14· ·wrong dates down, but it could happen.

15· · · · Q· · And is it -- but that would have been

16· ·the first time you met Mr. Golshani?

17· · · · A· · Yes.

18· · · · Q· · Do you remember if you spoke to him

19· ·before July -- before this date?

20· · · · A· · I don't.

21· · · · Q· · Okay.· And during -- during that

22· ·meeting, was there a discussion about the -- about

23· ·Mr. Golshani and Mr. Bidsal wanting a forced

24· ·buy/sell provision in the operating agreements for

25· ·Green Valley and Country Club?
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A I have no direct recollection of the 

substance of that neeting. | can say that | 

bel i eve so, because we subsequently worked on 

| anguage for buy/sell, and I'm sure the topic cane 

up. But | have no recollection today of the 

details of that conversation. 

Q The issue about -- okay. 

So is it fair to say that both 
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M. Col shani and M. Bidsal wanted to have you 

=
 

o
 include a force buy/sell in the agreenents? 

=
 
=
 A | don't know what you nean by a forced 

=
 

No
 

buy/sell, but we unquestionably wanted to have 

=
 

w
 buy/sell language in the operating agreenent. 

=
 

SN
 It's a very normal provision to include when you 

=
 

ol
 

have nore than one partner in a -- in a conpany. 

=
 

(op
) THE ARBI TRATOR: Does it help at this 

=
 

~
l
 point to have any clarification without the use of 

=
 

(0
) the word "forced" as -- let ne just have a quick 

=
 

©
 conversation with the w t ness. 

N
 

o
 Was the subject of conversation in 

N
 

=
 drafting about a contractual ly-required el ection 

N
 

No
 

by the offeree nmenber to buy or sell? That he had 

N
 

w
 the el ection having been presented with an 

nN
 

IS
N offer -- 

N
 

al
 THE WTNESS: As of July 21 --   
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A I have no direct recollection of the 

substance of that neeting. | can say that | 

bel i eve so, because we subsequently worked on 

| anguage for buy/sell, and I'm sure the topic cane 

up. But | have no recollection today of the 

details of that conversation. 

Q The issue about -- okay. 

So is it fair to say that both 
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M. Col shani and M. Bidsal wanted to have you 

=
 

o
 include a force buy/sell in the agreenents? 

=
 
=
 A | don't know what you nean by a forced 

=
 

No
 

buy/sell, but we unquestionably wanted to have 

=
 

w
 buy/sell language in the operating agreenent. 

=
 

SN
 It's a very normal provision to include when you 

=
 

ol
 

have nore than one partner in a -- in a conpany. 

=
 

(op
) THE ARBI TRATOR: Does it help at this 

=
 

~
l
 point to have any clarification without the use of 

=
 

(0
) the word "forced" as -- let ne just have a quick 

=
 

©
 conversation with the w t ness. 

N
 

o
 Was the subject of conversation in 

N
 

=
 drafting about a contractual ly-required el ection 

N
 

No
 

by the offeree nmenber to buy or sell? That he had 

N
 

w
 the el ection having been presented with an 

nN
 

IS
N offer -- 

N
 

al
 THE WTNESS: As of July 21 --   
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·1· · · · A· · I have no direct recollection of the

·2· ·substance of that meeting.· I can say that I

·3· ·believe so, because we subsequently worked on

·4· ·language for buy/sell, and I'm sure the topic came

·5· ·up.· But I have no recollection today of the

·6· ·details of that conversation.

·7· · · · Q· · The issue about -- okay.

·8· · · · · · ·So is it fair to say that both

·9· ·Mr. Golshani and Mr. Bidsal wanted to have you

10· ·include a force buy/sell in the agreements?

11· · · · A· · I don't know what you mean by a forced

12· ·buy/sell, but we unquestionably wanted to have

13· ·buy/sell language in the operating agreement.

14· ·It's a very normal provision to include when you

15· ·have more than one partner in a -- in a company.

16· · · · · · ·THE ARBITRATOR:· Does it help at this

17· ·point to have any clarification without the use of

18· ·the word "forced" as -- let me just have a quick

19· ·conversation with the witness.

20· · · · · · ·Was the subject of conversation in

21· ·drafting about a contractually-required election

22· ·by the offeree member to buy or sell?· That he had

23· ·the election having been presented with an

24· ·offer --

25· · · · · · ·THE WITNESS:· As of July 21 --
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Page 
THE ARBI TRATOR. -- to elect to either 

buy or sell? Was there -- 

THE WTNESS: | don't believe -- 

THE ARBI TRATOR Was that the subject 

matter of what you were discussing? O if that's 

not correct, give everybody your best 

understanding as to what was the subject of your 

conversation, negotiation, and drafting so we're 

©
 

00
 

~
N
 

oO
o 
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BP
 

all kind of on the sane page. 

=
 

o
 THE WTNESS: Okay. Well, as of 

=
 
=
 July 21, | don't believe our conversation 

=
 

No
 

addressed the concept you just described of a 

=
 

w
 conpul sory sale follow ng an offer by a nenber. 

=
 

SN
 

believe, to the best of ny recollection, that 

=
 

ol
 

evol ved in subsequent nonths. And basically | was 

=
 

(op
) drafting at that point what | would consider a 

=
 

~
l
 fairly plain, vanilla style of buy/sell. 

=
 

(0
) THE ARBI TRATOR: Ckay. Let's see what 

=
 

©
 M. Lewin and ot her counsel want to do with that, 

N
 

o
 i f anything. 

N
 

=
 MR. LEW N: kay. So if | could -- 1 

N
 

No
 only have one copy. But | don't even think we 

N
 

w
 have the original of his deposition back. 

nN
 

IS
N Did you ever get the original of his 

N
 

al
 deposi ti on back?   
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Page 
THE ARBI TRATOR. -- to elect to either 

buy or sell? Was there -- 

THE WTNESS: | don't believe -- 

THE ARBI TRATOR Was that the subject 

matter of what you were discussing? O if that's 

not correct, give everybody your best 

understanding as to what was the subject of your 

conversation, negotiation, and drafting so we're 
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all kind of on the sane page. 

=
 

o
 THE WTNESS: Okay. Well, as of 

=
 
=
 July 21, | don't believe our conversation 

=
 

No
 

addressed the concept you just described of a 

=
 

w
 conpul sory sale follow ng an offer by a nenber. 

=
 

SN
 

believe, to the best of ny recollection, that 

=
 

ol
 

evol ved in subsequent nonths. And basically | was 

=
 

(op
) drafting at that point what | would consider a 

=
 

~
l
 fairly plain, vanilla style of buy/sell. 

=
 

(0
) THE ARBI TRATOR: Ckay. Let's see what 

=
 

©
 M. Lewin and ot her counsel want to do with that, 

N
 

o
 i f anything. 

N
 

=
 MR. LEW N: kay. So if | could -- 1 

N
 

No
 only have one copy. But | don't even think we 

N
 

w
 have the original of his deposition back. 

nN
 

IS
N Did you ever get the original of his 

N
 

al
 deposi ti on back?   
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·1· · · · · · ·THE ARBITRATOR:· -- to elect to either

·2· ·buy or sell?· Was there --

·3· · · · · · ·THE WITNESS:· I don't believe --

·4· · · · · · ·THE ARBITRATOR:· Was that the subject

·5· ·matter of what you were discussing?· Or if that's

·6· ·not correct, give everybody your best

·7· ·understanding as to what was the subject of your

·8· ·conversation, negotiation, and drafting so we're

·9· ·all kind of on the same page.

10· · · · · · ·THE WITNESS:· Okay.· Well, as of

11· ·July 21, I don't believe our conversation

12· ·addressed the concept you just described of a

13· ·compulsory sale following an offer by a member.  I

14· ·believe, to the best of my recollection, that

15· ·evolved in subsequent months.· And basically I was

16· ·drafting at that point what I would consider a

17· ·fairly plain, vanilla style of buy/sell.

18· · · · · · ·THE ARBITRATOR:· Okay.· Let's see what

19· ·Mr. Lewin and other counsel want to do with that,

20· ·if anything.

21· · · · · · ·MR. LEWIN:· ·Okay.· So if I could -- I

22· ·only have one copy.· But I don't even think we

23· ·have the original of his deposition back.

24· · · · · · ·Did you ever get the original of his

25· ·deposition back?
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age 
MR. SHAPI RO | didn't notice it, so | 

guess M. Garfinkel has it. 

MR LEWN Okay. As far as we know, we 

never got it back. 

Can | just read parts of his deposition 

so we can see if that refreshes his recollection, 

or should | just hand it to hinf 

THE ARBI TRATOR: What does M. Shapiro 
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say? Do you have anything in the way of a copy? 

=
 

o
 MR. SHAPI RO Yes. 

=
 
=
 THE ARBI TRATOR Do you want to talk 

=
 

No
 

about that, or should we just nove forward and see 

=
 

w
 whet her there's an objection? 

=
 

SN
 MR. SHAPIRO Typically the questions 

=
 

ol
 

are asked before you start reading into the record 

=
 

(op
) what was said in deposition. 

=
 

~
l
 THE ARBI TRATOR: Typically so. And 

=
 

(0
) soneti nes even before that, when we're in a 

=
 

©
 situation where we are, where there is no official 

N
 

o
 copy before us, | just want to nake sure that 

N
 

=
 everybody is on -- got the sane docunent -- on the 

N
 

No
 

sane page. And that was maybe i nel oquently put, 

N
 

w
 what the inquiry of the Arbitrator is. 

nN
 

IS
N MR. LEWN. Ckay. So I'll just read 

N
 

al
 parts of his deposition.   
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age 
MR. SHAPI RO | didn't notice it, so | 

guess M. Garfinkel has it. 

MR LEWN Okay. As far as we know, we 

never got it back. 

Can | just read parts of his deposition 

so we can see if that refreshes his recollection, 

or should | just hand it to hinf 

THE ARBI TRATOR: What does M. Shapiro 
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say? Do you have anything in the way of a copy? 

=
 

o
 MR. SHAPI RO Yes. 

=
 
=
 THE ARBI TRATOR Do you want to talk 

=
 

No
 

about that, or should we just nove forward and see 

=
 

w
 whet her there's an objection? 

=
 

SN
 MR. SHAPIRO Typically the questions 

=
 

ol
 

are asked before you start reading into the record 

=
 

(op
) what was said in deposition. 

=
 

~
l
 THE ARBI TRATOR: Typically so. And 

=
 

(0
) soneti nes even before that, when we're in a 

=
 

©
 situation where we are, where there is no official 

N
 

o
 copy before us, | just want to nake sure that 

N
 

=
 everybody is on -- got the sane docunent -- on the 

N
 

No
 

sane page. And that was maybe i nel oquently put, 

N
 

w
 what the inquiry of the Arbitrator is. 

nN
 

IS
N MR. LEWN. Ckay. So I'll just read 

N
 

al
 parts of his deposition.   
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·1· · · · · · ·MR. SHAPIRO:· I didn't notice it, so I

·2· ·guess Mr. Garfinkel has it.

·3· · · · · · ·MR. LEWIN:· Okay.· As far as we know, we

·4· ·never got it back.

·5· · · · · · ·Can I just read parts of his deposition

·6· ·so we can see if that refreshes his recollection,

·7· ·or should I just hand it to him?

·8· · · · · · ·THE ARBITRATOR:· What does Mr. Shapiro

·9· ·say?· Do you have anything in the way of a copy?

10· · · · · · ·MR. SHAPIRO:· Yes.

11· · · · · · ·THE ARBITRATOR:· Do you want to talk

12· ·about that, or should we just move forward and see

13· ·whether there's an objection?

14· · · · · · ·MR. SHAPIRO:· Typically the questions

15· ·are asked before you start reading into the record

16· ·what was said in deposition.

17· · · · · · ·THE ARBITRATOR:· Typically so.· And

18· ·sometimes even before that, when we're in a

19· ·situation where we are, where there is no official

20· ·copy before us, I just want to make sure that

21· ·everybody is on -- got the same document -- on the

22· ·same page.· And that was maybe ineloquently put,

23· ·what the inquiry of the Arbitrator is.

24· · · · · · ·MR. LEWIN:· Okay.· So I'll just read

25· ·parts of his deposition.
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Page 
THE ARBITRATOR: Is it all right to try 

to do that w thout objection? O what would you 

like to do procedurally? 

MR. GOODKIN: | nean, he's here to 

testify. We shouldn't be reading his deposition 

transcript. 

THE ARBI TRATOR: It depends on whet her 

it's the proper use of deposition testinony or 
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not. He's not a party, so that -- that limts the 

=
 

o
 use of the deposition. But he hasn't indicated 

=
 
=
 what his intended use of it is as yet. 

=
 

No
 

MR LEWN. Well, right now | want to 

=
 

w
 just refresh his recollection as to what he 

=
 

SN
 

testified to. 

=
 

ol
 THE ARBI TRATOR: All right. So it's for 

=
 

(op
) pur poses of refreshing recollection. Go ahead. 

=
 

~
l
 

Let's see if that works. 

=
 

(0
) MR LEWN O | can put it in front of 

=
 

©
 himand let himread it and then ask himthe same 

N
 

o
 guesti ons. 

N
 

=
 MR GOODKIN: Yeah, let's do that. 

N
 

No
 THE ARBI TRATOR: All right. 

N
 

w
 MR. LEW N: Excuse ne, Your Honor. 

nN
 

IS
N BY MR LEWN: 

N
 

al
 Q Wul d you read from -- | ook at page 31,   
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Page 
THE ARBITRATOR: Is it all right to try 

to do that w thout objection? O what would you 

like to do procedurally? 

MR. GOODKIN: | nean, he's here to 

testify. We shouldn't be reading his deposition 

transcript. 

THE ARBI TRATOR: It depends on whet her 

it's the proper use of deposition testinony or 
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not. He's not a party, so that -- that limts the 

=
 

o
 use of the deposition. But he hasn't indicated 

=
 
=
 what his intended use of it is as yet. 

=
 

No
 

MR LEWN. Well, right now | want to 

=
 

w
 just refresh his recollection as to what he 

=
 

SN
 

testified to. 

=
 

ol
 THE ARBI TRATOR: All right. So it's for 

=
 

(op
) pur poses of refreshing recollection. Go ahead. 

=
 

~
l
 

Let's see if that works. 

=
 

(0
) MR LEWN O | can put it in front of 

=
 

©
 himand let himread it and then ask himthe same 

N
 

o
 guesti ons. 

N
 

=
 MR GOODKIN: Yeah, let's do that. 

N
 

No
 THE ARBI TRATOR: All right. 

N
 

w
 MR. LEW N: Excuse ne, Your Honor. 

nN
 

IS
N BY MR LEWN: 

N
 

al
 Q Wul d you read from -- | ook at page 31,   
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·1· · · · · · ·THE ARBITRATOR:· Is it all right to try

·2· ·to do that without objection?· Or what would you

·3· ·like to do procedurally?

·4· · · · · · ·MR. GOODKIN:· I mean, he's here to

·5· ·testify.· We shouldn't be reading his deposition

·6· ·transcript.

·7· · · · · · ·THE ARBITRATOR:· It depends on whether

·8· ·it's the proper use of deposition testimony or

·9· ·not.· He's not a party, so that -- that limits the

10· ·use of the deposition.· But he hasn't indicated

11· ·what his intended use of it is as yet.

12· · · · · · ·MR. LEWIN:· Well, right now I want to

13· ·just refresh his recollection as to what he

14· ·testified to.

15· · · · · · ·THE ARBITRATOR:· All right.· So it's for

16· ·purposes of refreshing recollection.· Go ahead.

17· ·Let's see if that works.

18· · · · · · ·MR. LEWIN:· Or I can put it in front of

19· ·him and let him read it and then ask him the same

20· ·questions.

21· · · · · · ·MR. GOODKIN:· Yeah, let's do that.

22· · · · · · ·THE ARBITRATOR:· All right.

23· · · · · · ·MR. LEWIN:· Excuse me, Your Honor.

24· ·BY MR. LEWIN:

25· · · · Q· · Would you read from -- look at page 31,
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Page 
lines 4 through 20. 

A I'"'msorry, may it please the Court and 

everyone, this discussion was in reference to a 

specific e-mail in which | had stated I'm uncl ear 

as to discussion at the end of the neeting about 

buy/sell. And so the tine frame in which I 

believe I"'m-- |'mdiscussing the question that | 

was asked was, was it your understanding both 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

M. Bidsal and Mr. Gol shani wanted a forced 

=
 

o
 buy/ sel | ? 

=
 
=
 In other words, was this sonething they 

=
 

No
 

both wanted; correct? M answer was yes, that in 

=
 

w
 general they had agreed on this, but | don't 

=
 

SN
 

believe | was addressing July 21. That was ny 

=
 

ol
 

sole focus, was | believe that conversation was 

=
 

(op
) | ater and related to an e-mail that | believe was 

=
 

~
l
 

sonewhat later, but I -- |I'mnot sure. 

=
 

(0
) kay. M. -- 

=
 

©
 If we reference the e-mail, we can -- 

Ckay. 

N
N
 

D
N
 

=
 

O
o
 

-- tie down the tine frane. 

N
 

No
 All right. So -- 

N
 

w
 Because this went on for nonths. | 

24 mean, understand, this went on from like, July to 

December.   
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Page 
lines 4 through 20. 

A I'"'msorry, may it please the Court and 

everyone, this discussion was in reference to a 

specific e-mail in which | had stated I'm uncl ear 

as to discussion at the end of the neeting about 

buy/sell. And so the tine frame in which I 

believe I"'m-- |'mdiscussing the question that | 

was asked was, was it your understanding both 

©
 

00
 

~
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oO
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Oo
 

B
A
 

Ww
 

N
N
 

BP
 

M. Bidsal and Mr. Gol shani wanted a forced 

=
 

o
 buy/ sel | ? 

=
 
=
 In other words, was this sonething they 

=
 

No
 

both wanted; correct? M answer was yes, that in 

=
 

w
 general they had agreed on this, but | don't 

=
 

SN
 

believe | was addressing July 21. That was ny 

=
 

ol
 

sole focus, was | believe that conversation was 

=
 

(op
) | ater and related to an e-mail that | believe was 

=
 

~
l
 

sonewhat later, but I -- |I'mnot sure. 

=
 

(0
) kay. M. -- 

=
 

©
 If we reference the e-mail, we can -- 

Ckay. 

N
N
 

D
N
 

=
 

O
o
 

-- tie down the tine frane. 

N
 

No
 All right. So -- 

N
 

w
 Because this went on for nonths. | 

24 mean, understand, this went on from like, July to 

December.   
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·1· ·lines 4 through 20.

·2· · · · A· · I'm sorry, may it please the Court and

·3· ·everyone, this discussion was in reference to a

·4· ·specific e-mail in which I had stated I'm unclear

·5· ·as to discussion at the end of the meeting about

·6· ·buy/sell.· And so the time frame in which I

·7· ·believe I'm -- I'm discussing the question that I

·8· ·was asked was, was it your understanding both

·9· ·Mr. Bidsal and Mr. Golshani wanted a forced

10· ·buy/sell?

11· · · · · · ·In other words, was this something they

12· ·both wanted; correct?· My answer was yes, that in

13· ·general they had agreed on this, but I don't

14· ·believe I was addressing July 21.· That was my

15· ·sole focus, was I believe that conversation was

16· ·later and related to an e-mail that I believe was

17· ·somewhat later, but I -- I'm not sure.

18· · · · Q· · Okay.· Mr. --

19· · · · A· · If we reference the e-mail, we can --

20· · · · Q· · Okay.

21· · · · A· · -- tie down the time frame.

22· · · · Q· · All right.· So --

23· · · · A· · Because this went on for months.  I

24· ·mean, understand, this went on from, like, July to

25· ·December.
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THE ARBI TRATOR | think the short 

answer is, is that the deposition reference does 

not refresh his recollection. 

What's the next question? 

BY MR LEWN: 

Q kay. So let's -- so you had a neeting 

at -- take a look -- please take a | ook at 

exhi bit-- please take a | ook at Exhibit 12. 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

A Yep. 

=
 

o
 Q This is -- this is an -- this is an 

=
 
=
 e-mail that we were tal king about -- that you were 

=
 

No
 

tal ki ng about in your deposition; is that correct? 

=
 

w
 A Yes. 

Ckay. 

Yeah. 

a
 

oo
 

a 
A 

kay. This is -- 

=
 

~
l
 Ch, yes. (kay. 

=
 

(0
) It's Exhibit 7. 

=
 

©
 Exhibit 7, okay. 

N
 

o
 MR. SHAPIRO You're saying it's 

N
 

=
 Exhibit 7 to his deposition? 

N
 

No
 

MR LEWN:. That's correct. And 

N
 

w
 Exhibit 7 to his deposition is where it says, 

nN
 

IS
N "However, |'munclear as to the discussion at the 

N
 

al
 end of the neeting."   
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THE ARBI TRATOR | think the short 

answer is, is that the deposition reference does 

not refresh his recollection. 

What's the next question? 

BY MR LEWN: 

Q kay. So let's -- so you had a neeting 

at -- take a look -- please take a | ook at 

exhi bit-- please take a | ook at Exhibit 12. 

©
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oO
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B
A
 

Ww
 

N
N
 

BP
 

A Yep. 

=
 

o
 Q This is -- this is an -- this is an 

=
 
=
 e-mail that we were tal king about -- that you were 

=
 

No
 

tal ki ng about in your deposition; is that correct? 

=
 

w
 A Yes. 

Ckay. 

Yeah. 

a
 

oo
 

a 
A 

kay. This is -- 

=
 

~
l
 Ch, yes. (kay. 

=
 

(0
) It's Exhibit 7. 

=
 

©
 Exhibit 7, okay. 

N
 

o
 MR. SHAPIRO You're saying it's 

N
 

=
 Exhibit 7 to his deposition? 

N
 

No
 

MR LEWN:. That's correct. And 

N
 

w
 Exhibit 7 to his deposition is where it says, 

nN
 

IS
N "However, |'munclear as to the discussion at the 

N
 

al
 end of the neeting."   
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·1· · · · · · ·THE ARBITRATOR:· I think the short

·2· ·answer is, is that the deposition reference does

·3· ·not refresh his recollection.

·4· · · · · · ·What's the next question?

·5· ·BY MR. LEWIN:

·6· · · · Q· · Okay.· So let's -- so you had a meeting

·7· ·at -- take a look -- please take a look at

·8· ·exhibit-- please take a look at Exhibit 12.

·9· · · · A· · Yep.

10· · · · Q· · This is -- this is an -- this is an

11· ·e-mail that we were talking about -- that you were

12· ·talking about in your deposition; is that correct?

13· · · · A· · Yes.

14· · · · Q· · Okay.

15· · · · A· · Yeah.

16· · · · Q· · Okay.· This is --

17· · · · A· · Oh, yes.· Okay.

18· · · · Q· · It's Exhibit 7.

19· · · · A· · Exhibit 7, okay.

20· · · · · · ·MR. SHAPIRO:· You're saying it's

21· ·Exhibit 7 to his deposition?

22· · · · · · ·MR. LEWIN:· That's correct.· And

23· ·Exhibit 7 to his deposition is where it says,

24· ·"However, I'm unclear as to the discussion at the

25· ·end of the meeting."
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MR. SHAPIRO If we could just pause, 

just want to verify that, if we could. 

THE ARBI TRATOR: We will make that 

MR. SHAPI RO Thank you. 

THE ARBI TRATOR: Let us know when you're 

ready. 

MR. SHAPIRG Thanks. So this -- this 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

kind of | eads back to a prior discussion we had, 

=
 

o
 because the Exhibit 7 to his deposition is 

=
 
=
 different than what Exhibit 12 is in the ways that 

=
 

No
 

we previously discussed. So Exhibit 12 is not the 

=
 

w
 same as Exhibit 7 to his deposition. It's nostly 

=
 

SN
 

the same, but it's not the sane. 

=
 

ol
 

MR. LEWN. Okay. Yeah, the -- the idea 

=
 

(op
) that it's not the sane is only because this 

=
 

~
l
 

exhibit -- this exhibit does not have the -- it's 

=
 

(0
) obviously formatted a little bit differently and 

=
 

©
 we can show ot her documents in M. LeG ange's -- 

N
 

o
 LeG and's production that have the sane formatting 

N
 

=
 issues. | | ooked through them all |ast night 

N
 

No
 

because of this reference. If | need be, I'l] 

N
 

w
 show you. 

nN
 

IS
N THE ARBI TRATOR If we need to get into 

N
 

al
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MR. SHAPIRO If we could just pause, 

just want to verify that, if we could. 

THE ARBI TRATOR: We will make that 

MR. SHAPI RO Thank you. 

THE ARBI TRATOR: Let us know when you're 

ready. 

MR. SHAPIRG Thanks. So this -- this 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

kind of | eads back to a prior discussion we had, 

=
 

o
 because the Exhibit 7 to his deposition is 

=
 
=
 different than what Exhibit 12 is in the ways that 

=
 

No
 

we previously discussed. So Exhibit 12 is not the 

=
 

w
 same as Exhibit 7 to his deposition. It's nostly 

=
 

SN
 

the same, but it's not the sane. 

=
 

ol
 

MR. LEWN. Okay. Yeah, the -- the idea 

=
 

(op
) that it's not the sane is only because this 

=
 

~
l
 

exhibit -- this exhibit does not have the -- it's 

=
 

(0
) obviously formatted a little bit differently and 

=
 

©
 we can show ot her documents in M. LeG ange's -- 

N
 

o
 LeG and's production that have the sane formatting 

N
 

=
 issues. | | ooked through them all |ast night 

N
 

No
 

because of this reference. If | need be, I'l] 

N
 

w
 show you. 

nN
 

IS
N THE ARBI TRATOR If we need to get into 

N
 

al
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·1· · · · · · ·MR. SHAPIRO:· If we could just pause, I

·2· ·just want to verify that, if we could.

·3· · · · · · ·THE ARBITRATOR:· We will make that

·4· ·pause.

·5· · · · · · ·MR. SHAPIRO:· Thank you.

·6· · · · · · ·THE ARBITRATOR:· Let us know when you're

·7· ·ready.

·8· · · · · · ·MR. SHAPIRO:· Thanks.· So this -- this

·9· ·kind of leads back to a prior discussion we had,

10· ·because the Exhibit 7 to his deposition is

11· ·different than what Exhibit 12 is in the ways that

12· ·we previously discussed.· So Exhibit 12 is not the

13· ·same as Exhibit 7 to his deposition.· It's mostly

14· ·the same, but it's not the same.

15· · · · · · ·MR. LEWIN:· Okay.· Yeah, the -- the idea

16· ·that it's not the same is only because this

17· ·exhibit -- this exhibit does not have the -- it's

18· ·obviously formatted a little bit differently and

19· ·we can show other documents in Mr. LeGrange's --

20· ·LeGrand's production that have the same formatting

21· ·issues.· I looked through them all last night

22· ·because of this reference.· If I need be, I'll

23· ·show you.

24· · · · · · ·THE ARBITRATOR:· If we need to get into

25· ·it --
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MR LEWN: Fi ne. 

THE ARBI TRATOR: -- we will get into 

MR LEWN:. But right nowl'mtalk -- 

THE ARBI TRATOR: -- but if it turns out 

that there -- that they're substantially the sane, 

with no material differences, I'll permit you to 

question on the basis of that exhibit. 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

BY MR LEWN: 

=
 

o
 Q Okay. Here is Exhibit 7 to your 

=
 
=
 deposition. [It's the sane thing as that. The 

=
 

No
 

bottom part is exactly the sane, it's just in a 

=
 

w
 different format. 

=
 

SN
 THE ARBI TRATOR Can you see it from 

=
 

ol
 

there, M. LeG and? 

=
 

(op
) THE WTNESS: Yep. 

=
 

~
l
 THE ARBI TRATOR You can bring it closer 

=
 

(0
) to you, if you would Ii ke. 

=
 

©
 MR LEWN:. You can take it closer to 

N
 

o
 you, yeah. Sure, please do. 

N
 

=
 THE WTNESS: No, |'m fine. 

N
 

No
 BY MR LEWN: 

N
 

w
 Q Okay. So the -- so in the deposition, 

nN
 

IS
N you were asked questions about this e-mail where 

N
 

al
 

you said, "lI'munclear as to the discussion at the   
Litigation Services | 800-330-1112 

www. | i tigationservices.com 
APPENDIX (PX)005053 BIDSAL000311

TRANSCRI PT OF PROCEEDI NGS, VOLUME Il - 05/09/2018 

MR LEWN: Fi ne. 

THE ARBI TRATOR: -- we will get into 

MR LEWN:. But right nowl'mtalk -- 

THE ARBI TRATOR: -- but if it turns out 

that there -- that they're substantially the sane, 

with no material differences, I'll permit you to 

question on the basis of that exhibit. 

©
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Oo
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Ww
 

N
N
 

BP
 

BY MR LEWN: 

=
 

o
 Q Okay. Here is Exhibit 7 to your 

=
 
=
 deposition. [It's the sane thing as that. The 

=
 

No
 

bottom part is exactly the sane, it's just in a 

=
 

w
 different format. 

=
 

SN
 THE ARBI TRATOR Can you see it from 

=
 

ol
 

there, M. LeG and? 

=
 

(op
) THE WTNESS: Yep. 

=
 

~
l
 THE ARBI TRATOR You can bring it closer 

=
 

(0
) to you, if you would Ii ke. 

=
 

©
 MR LEWN:. You can take it closer to 

N
 

o
 you, yeah. Sure, please do. 

N
 

=
 THE WTNESS: No, |'m fine. 

N
 

No
 BY MR LEWN: 

N
 

w
 Q Okay. So the -- so in the deposition, 

nN
 

IS
N you were asked questions about this e-mail where 

N
 

al
 

you said, "lI'munclear as to the discussion at the   
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·1· · · · · · ·MR. LEWIN:· Fine.

·2· · · · · · ·THE ARBITRATOR:· -- we will get into

·3· ·it --

·4· · · · · · ·MR. LEWIN:· But right now I'm talk --

·5· · · · · · ·THE ARBITRATOR:· -- but if it turns out

·6· ·that there -- that they're substantially the same,

·7· ·with no material differences, I'll permit you to

·8· ·question on the basis of that exhibit.

·9· ·BY MR. LEWIN:

10· · · · Q· · Okay.· Here is Exhibit 7 to your

11· ·deposition.· It's the same thing as that.· The

12· ·bottom part is exactly the same, it's just in a

13· ·different format.

14· · · · · · ·THE ARBITRATOR:· Can you see it from

15· ·there, Mr. LeGrand?

16· · · · · · ·THE WITNESS:· Yep.

17· · · · · · ·THE ARBITRATOR:· You can bring it closer

18· ·to you, if you would like.

19· · · · · · ·MR. LEWIN:· You can take it closer to

20· ·you, yeah.· Sure, please do.

21· · · · · · ·THE WITNESS:· No, I'm fine.

22· ·BY MR. LEWIN:

23· · · · Q· · Okay.· So the -- so in the deposition,

24· ·you were asked questions about this e-mail where

25· ·you said, "I'm unclear as to the discussion at the
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Page 
end of the neeting about buy/sell." 

And that -- this e-mail is one day after 

the neeting; right? 

Yes. 

Ckay. 

Yes. 

Q And in your deposition, you indicated 

that there was di scussi ons about -- there was -- 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

there was a nunber of different issues that were 

=
 

o
 tal ked about buy/sell, and you were unclear as to 

=
 
=
 where they were going. Sone things had to do 

=
 

No
 

with -- with binding arbitration, sone things had 

=
 

w
 to do with disability, of forced buy/sell. 

=
 

SN
 Was this -- and you were uncertain where 

=
 

ol
 

was -- uncertain about the conversation; right? 

=
 

(op
) A Yes. And this does refresh ny 

=
 

~
l
 recol l ection. Thank you. 

=
 

(0
) Q And it was your -- was it your 

=
 

©
 under standi ng that both at the neeting, regardless 

N
 

o
 of what triggered a buy/sell, that both M. Bidsa 

N
 

=
 and M. Gol shani wanted a buy/sell? 

N
 

No
 

A Yes. 

N
 

w
 Q A forced buy/sell? 

nN
 

IS
N MR. SHAPI RO (Object. Asked and 

N
 

al
 answered. And m sstates the testinony.   
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Page 
end of the neeting about buy/sell." 

And that -- this e-mail is one day after 

the neeting; right? 

Yes. 

Ckay. 

Yes. 

Q And in your deposition, you indicated 

that there was di scussi ons about -- there was -- 
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there was a nunber of different issues that were 

=
 

o
 tal ked about buy/sell, and you were unclear as to 

=
 
=
 where they were going. Sone things had to do 

=
 

No
 

with -- with binding arbitration, sone things had 

=
 

w
 to do with disability, of forced buy/sell. 

=
 

SN
 Was this -- and you were uncertain where 

=
 

ol
 

was -- uncertain about the conversation; right? 

=
 

(op
) A Yes. And this does refresh ny 

=
 

~
l
 recol l ection. Thank you. 

=
 

(0
) Q And it was your -- was it your 

=
 

©
 under standi ng that both at the neeting, regardless 

N
 

o
 of what triggered a buy/sell, that both M. Bidsa 

N
 

=
 and M. Gol shani wanted a buy/sell? 

N
 

No
 

A Yes. 

N
 

w
 Q A forced buy/sell? 

nN
 

IS
N MR. SHAPI RO (Object. Asked and 

N
 

al
 answered. And m sstates the testinony.   
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·1· ·end of the meeting about buy/sell."

·2· · · · · · ·And that -- this e-mail is one day after

·3· ·the meeting; right?

·4· · · · A· · Yes.

·5· · · · Q· · Okay.

·6· · · · A· · Yes.

·7· · · · Q· · And in your deposition, you indicated

·8· ·that there was discussions about -- there was --

·9· ·there was a number of different issues that were

10· ·talked about buy/sell, and you were unclear as to

11· ·where they were going.· Some things had to do

12· ·with -- with binding arbitration, some things had

13· ·to do with disability, of forced buy/sell.

14· · · · · · ·Was this -- and you were uncertain where

15· ·was -- uncertain about the conversation; right?

16· · · · A· · Yes.· And this does refresh my

17· ·recollection.· Thank you.

18· · · · Q· · And it was your -- was it your

19· ·understanding that both at the meeting, regardless

20· ·of what triggered a buy/sell, that both Mr. Bidsal

21· ·and Mr. Golshani wanted a buy/sell?

22· · · · A· · Yes.

23· · · · Q· · A forced buy/sell?

24· · · · · · ·MR. SHAPIRO:· Object.· Asked and

25· ·answered.· And misstates the testimony.
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Page 
THE ARBI TRATOR: Do you understand the 

questi on? 

THE WTNESS: Well, | do, but -- 

THE ARBI TRATOR:  Overrul ed. 

THE WTNESS: Again, you know, the 

introduction of this descriptor, the forced 

buy/sell, they wanted a buy/sell provision. In 

particular a -- Ben proposed a -- a style of 
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provision that if a nenber nade an offer, they 

=
 

o
 needed to be ready to buy or sell at that offer 

=
 
=
 price. That was the fundanental concept. 

=
 

No
 

| mean, there's no force here. There's 

=
 

w
 no conpul sion for anybody to make that offer. So 

=
 

SN
 - | just -- | don't like the -- it's not ny 

=
 

ol
 

preference. It's that | don't believe the use the 

=
 

(op
) word "forced" adequately addresses the content of 

=
 

~
l
 

what was intended to be drafted. 

=
 

(0
) BY MR LEW N: 

=
 

©
 Q There were two threads. 

N
 

o
 One was an area where, on a death or 

N
 

=
 disability -- that's one area where -- because -- 

N
 

No
 

and then there was anot her area where a nmenber 

N
 

w
 could just make an offer for any reason; is that 

nN
 

IS
N correct? 

N
 

al
 A   
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THE ARBI TRATOR: Do you understand the 

questi on? 

THE WTNESS: Well, | do, but -- 

THE ARBI TRATOR:  Overrul ed. 

THE WTNESS: Again, you know, the 

introduction of this descriptor, the forced 

buy/sell, they wanted a buy/sell provision. In 

particular a -- Ben proposed a -- a style of 
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provision that if a nenber nade an offer, they 

=
 

o
 needed to be ready to buy or sell at that offer 

=
 
=
 price. That was the fundanental concept. 

=
 

No
 

| mean, there's no force here. There's 

=
 

w
 no conpul sion for anybody to make that offer. So 

=
 

SN
 - | just -- | don't like the -- it's not ny 

=
 

ol
 

preference. It's that | don't believe the use the 

=
 

(op
) word "forced" adequately addresses the content of 

=
 

~
l
 

what was intended to be drafted. 

=
 

(0
) BY MR LEW N: 

=
 

©
 Q There were two threads. 

N
 

o
 One was an area where, on a death or 

N
 

=
 disability -- that's one area where -- because -- 

N
 

No
 

and then there was anot her area where a nmenber 

N
 

w
 could just make an offer for any reason; is that 

nN
 

IS
N correct? 

N
 

al
 A   
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·1· · · · · · ·THE ARBITRATOR:· Do you understand the

·2· ·question?

·3· · · · · · ·THE WITNESS:· Well, I do, but --

·4· · · · · · ·THE ARBITRATOR:· Overruled.

·5· · · · · · ·THE WITNESS:· Again, you know, the

·6· ·introduction of this descriptor, the forced

·7· ·buy/sell, they wanted a buy/sell provision.· In

·8· ·particular a -- Ben proposed a -- a style of

·9· ·provision that if a member made an offer, they

10· ·needed to be ready to buy or sell at that offer

11· ·price.· That was the fundamental concept.

12· · · · · · ·I mean, there's no force here.· There's

13· ·no compulsion for anybody to make that offer.· So

14· ·I -- I just -- I don't like the -- it's not my

15· ·preference.· It's that I don't believe the use the

16· ·word "forced" adequately addresses the content of

17· ·what was intended to be drafted.

18· ·BY MR. LEWIN:

19· · · · Q· · There were two threads.

20· · · · · · ·One was an area where, on a death or

21· ·disability -- that's one area where -- because --

22· ·and then there was another area where a member

23· ·could just make an offer for any reason; is that

24· ·correct?

25· · · · A· · Yes.
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Q Whet her -- and that would be -- and 

under those circunstances, there would be what we 

referred to as a forced buy/sell, either -- the 

respondi ng nenber either had to buy or sell; is 

that correct? 

A Yes. 

They were both di scussed? 
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Q 

A Yes. 

Q And just to -- 

=
 

o
 MR LEWN:. Jim would you show him 

a
 

N
P
 

M. Shapiro has already agreed that he 

=
 

w
 woul d share his transcript with him 

=
 

SN
 Page 31, lines 16 through 20. 

=
 

ol
 

MR SHAPIRO It's -- well, so 

=
 

(op
) general ly, when we use a deposition transcript, 

=
 

~
l
 

there's a question asked, he says, "I don't 

=
 

(0
) recall,” and you say, "Can | refresh your 

=
 

©
 recol | ection” 

N
 

o
 MR. LEWN: | understand -- 

N
 

=
 MR. SHAPIRO -- which is not the way 

N
 

No
 it's happening here. 

N
 

w
 MR. LEWN:. | asked himthe question. | 

nN
 

IS
N asked himthe exact question I'm asking you to 

N
 

al
 | ook at -- get himto | ook at.   
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Q Whet her -- and that would be -- and 

under those circunstances, there would be what we 

referred to as a forced buy/sell, either -- the 

respondi ng nenber either had to buy or sell; is 

that correct? 

A Yes. 

They were both di scussed? 
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Q 

A Yes. 

Q And just to -- 

=
 

o
 MR LEWN:. Jim would you show him 

a
 

N
P
 

M. Shapiro has already agreed that he 

=
 

w
 woul d share his transcript with him 

=
 

SN
 Page 31, lines 16 through 20. 

=
 

ol
 

MR SHAPIRO It's -- well, so 

=
 

(op
) general ly, when we use a deposition transcript, 

=
 

~
l
 

there's a question asked, he says, "I don't 

=
 

(0
) recall,” and you say, "Can | refresh your 

=
 

©
 recol | ection” 

N
 

o
 MR. LEWN: | understand -- 

N
 

=
 MR. SHAPIRO -- which is not the way 

N
 

No
 it's happening here. 

N
 

w
 MR. LEWN:. | asked himthe question. | 

nN
 

IS
N asked himthe exact question I'm asking you to 

N
 

al
 | ook at -- get himto | ook at.   
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·1· · · · Q· · Whether -- and that would be -- and

·2· ·under those circumstances, there would be what we

·3· ·referred to as a forced buy/sell, either -- the

·4· ·responding member either had to buy or sell; is

·5· ·that correct?

·6· · · · A· · Yes.

·7· · · · Q· · They were both discussed?

·8· · · · A· · Yes.

·9· · · · Q· · And just to --

10· · · · · · ·MR. LEWIN:· Jim, would you show him

11· ·page --

12· · · · · · ·Mr. Shapiro has already agreed that he

13· ·would share his transcript with him.

14· · · · · · ·Page 31, lines 16 through 20.

15· · · · · · ·MR. SHAPIRO:· It's -- well, so

16· ·generally, when we use a deposition transcript,

17· ·there's a question asked, he says, "I don't

18· ·recall," and you say, "Can I refresh your

19· ·recollection" --

20· · · · · · ·MR. LEWIN:· I understand --

21· · · · · · ·MR. SHAPIRO:· -- which is not the way

22· ·it's happening here.

23· · · · · · ·MR. LEWIN:· I asked him the question.  I

24· ·asked him the exact question I'm asking you to

25· ·look at -- get him to look at.
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MR. SHAPI RO But he gave you the answer 

and you sai d okay. 

MR. LEWN:. No, he gave a different 

answer and | want himto look at it. 

THE ARBI TRATOR. Why don't you give the 

Q and A so that the court reporter can hear it and 

so can the Arbitrator 

MR. LEWN. So -- okay. 
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00
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B
A
 

Ww
 

N
N
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THE ARBI TRATOR: G ve us the chapter and 

=
 

o
 verse, page and line, please. 

=
 
=
 MR. LEWN:. Page 31, lines 16 through 

=
 

No
 

20. "Question: Was it your understanding that 

=
 

w
 both M. Bidsal and M. ol shani wanted the forced 

=
 

SN
 

buy/sell? In other words, this was sonething they 

=
 

ol
 

both wanted; correct? 

=
 

(op
) 

"Answer : Correct" -- | nean, "Answer: 

a
 

©
 

THE ARBI TRATOR: Was that your 

=
 

©
 testi nony? 

N
 

o
 THE WTNESS: Yes, it was. 

N
 

=
 MR. LEWN:. Ckay. Fine. All right. 

N
 

No
 

THE W TNESS: | still don't like the use 

N
 

w
 of the word "forced." 

nN
 

IS
N BY MR LEWN: 

N
 

al
 Q kay. Thank you.   

Litigation Services | 800-330-1112 
www. | i tigationservices.com 

APPENDIX (PX)005057 BIDSAL000315

TRANSCRI PT OF PROCEEDI NGS, VOLUME Il - 05/09/2018 

Pag 

MR. SHAPI RO But he gave you the answer 

and you sai d okay. 

MR. LEWN:. No, he gave a different 

answer and | want himto look at it. 

THE ARBI TRATOR. Why don't you give the 

Q and A so that the court reporter can hear it and 

so can the Arbitrator 

MR. LEWN. So -- okay. 
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THE ARBI TRATOR: G ve us the chapter and 

=
 

o
 verse, page and line, please. 

=
 
=
 MR. LEWN:. Page 31, lines 16 through 

=
 

No
 

20. "Question: Was it your understanding that 

=
 

w
 both M. Bidsal and M. ol shani wanted the forced 

=
 

SN
 

buy/sell? In other words, this was sonething they 

=
 

ol
 

both wanted; correct? 

=
 

(op
) 

"Answer : Correct" -- | nean, "Answer: 

a
 

©
 

THE ARBI TRATOR: Was that your 

=
 

©
 testi nony? 

N
 

o
 THE WTNESS: Yes, it was. 

N
 

=
 MR. LEWN:. Ckay. Fine. All right. 

N
 

No
 

THE W TNESS: | still don't like the use 

N
 

w
 of the word "forced." 

nN
 

IS
N BY MR LEWN: 

N
 

al
 Q kay. Thank you.   
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·1· · · · · · ·MR. SHAPIRO:· But he gave you the answer

·2· ·and you said okay.

·3· · · · · · ·MR. LEWIN:· No, he gave a different

·4· ·answer and I want him to look at it.

·5· · · · · · ·THE ARBITRATOR:· Why don't you give the

·6· ·Q and A so that the court reporter can hear it and

·7· ·so can the Arbitrator.

·8· · · · · · ·MR. LEWIN:· So -- okay.

·9· · · · · · ·THE ARBITRATOR:· Give us the chapter and

10· ·verse, page and line, please.

11· · · · · · ·MR. LEWIN:· Page 31, lines 16 through

12· ·20.· "Question:· Was it your understanding that

13· ·both Mr. Bidsal and Mr. Golshani wanted the forced

14· ·buy/sell?· In other words, this was something they

15· ·both wanted; correct?

16· · · · · · ·"Answer:· Correct" -- I mean, "Answer:

17· ·Yes."

18· · · · · · ·THE ARBITRATOR:· Was that your

19· ·testimony?

20· · · · · · ·THE WITNESS:· Yes, it was.

21· · · · · · ·MR. LEWIN:· Okay.· Fine.· All right.

22· · · · · · ·THE WITNESS:· I still don't like the use

23· ·of the word "forced."

24· ·BY MR. LEWIN:

25· · · · Q· · Okay.· Thank you.
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: CL ag 
Now, if you turn to Exhibit 8, please -- 

no, pardon ne, Exhibit 14. And you can have -- 

you can have your -- do you have a book with you? 

If you want, it's depo -- | think it's the sane as 

Deposition Exhibit 8. 

You -- you sent this e-mail to 

M. Col shani on August 10; is that correct? 

A Yes. 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

Q And it attached the -- a draft of the -- 

=
 

o
 a revision of the operating agreenent? 

=
 
=
 A Yes. 

=
 

No
 

Q And this, is it -- we have already -- 

=
 

w
 this -- this version of the operating agreenent 

=
 

SN
 

does not have a forced or mandatory buy/sell 

=
 

ol
 

provision; is that correct? 

=
 

(op
) A | don't know. 

=
 

~
l
 

Q Ckay. Well, do you recall that 

=
 

(0
) M. Col shani called you and said that he wanted a 

=
 

©
 buy/sell, not just a right of first refusal to be 

N
 

o
 i ncl uded? 

N
 

=
 A 

N
 

No
 

Q kay. And -- and then you -- then you 

N
 

w
 began to prepare what you -- what you referred to 

nN
 

IS
N as a Dutch auction; is that correct? 

N
 

al
 

A Yes.   
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: CL ag 
Now, if you turn to Exhibit 8, please -- 

no, pardon ne, Exhibit 14. And you can have -- 

you can have your -- do you have a book with you? 

If you want, it's depo -- | think it's the sane as 

Deposition Exhibit 8. 

You -- you sent this e-mail to 

M. Col shani on August 10; is that correct? 

A Yes. 
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Q And it attached the -- a draft of the -- 

=
 

o
 a revision of the operating agreenent? 

=
 
=
 A Yes. 

=
 

No
 

Q And this, is it -- we have already -- 

=
 

w
 this -- this version of the operating agreenent 

=
 

SN
 

does not have a forced or mandatory buy/sell 

=
 

ol
 

provision; is that correct? 

=
 

(op
) A | don't know. 

=
 

~
l
 

Q Ckay. Well, do you recall that 

=
 

(0
) M. Col shani called you and said that he wanted a 

=
 

©
 buy/sell, not just a right of first refusal to be 

N
 

o
 i ncl uded? 

N
 

=
 A 

N
 

No
 

Q kay. And -- and then you -- then you 

N
 

w
 began to prepare what you -- what you referred to 

nN
 

IS
N as a Dutch auction; is that correct? 

N
 

al
 

A Yes.   
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·1· · · · · · ·Now, if you turn to Exhibit 8, please --

·2· ·no, pardon me, Exhibit 14.· And you can have --

·3· ·you can have your -- do you have a book with you?

·4· ·If you want, it's depo -- I think it's the same as

·5· ·Deposition Exhibit 8.

·6· · · · · · ·You -- you sent this e-mail to

·7· ·Mr. Golshani on August 10; is that correct?

·8· · · · A· · Yes.

·9· · · · Q· · And it attached the -- a draft of the --

10· ·a revision of the operating agreement?

11· · · · A· · Yes.

12· · · · Q· · And this, is it -- we have already --

13· ·this -- this version of the operating agreement

14· ·does not have a forced or mandatory buy/sell

15· ·provision; is that correct?

16· · · · A· · I don't know.

17· · · · Q· · Okay.· Well, do you recall that

18· ·Mr. Golshani called you and said that he wanted a

19· ·buy/sell, not just a right of first refusal to be

20· ·included?

21· · · · A· · Yes.

22· · · · Q· · Okay.· And -- and then you -- then you

23· ·began to prepare what you -- what you referred to

24· ·as a Dutch auction; is that correct?

25· · · · A· · Yes.
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THE ARBI TRATOR What do you nean by 

“Dutch auction” in your e-nmils? 

THE WTNESS: What | neant was the 

proposition that if a nenber makes an offer, that 

is an offer to buy or sell at that price. And the 

ot her nenber could either buy or sell at that 

price. 

THE ARBI TRATOR Thank you. Go ahead. 
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BY MR LEWN: 

=
 

o
 Q kay. And then you prepared -- take a 

=
 
=
 | ook at Exhibit 16, would you, please. There's 

=
 

No
 

anot her version of the operating agreenent that 

=
 

w
 you prepared. 

=
 

SN
 And you see you sent -- you sent 

=
 

ol
 

an August 18 e-mail ? 

=
 

(op
) 

A Yes. 

=
 

~
l
 

Q That says that you added a Dutch auction 

=
 

(0
) provi si on. 

=
 

©
 Do you see that? 

N
 

o
 A Yes. 

N
 

=
 Q And if you turn to page -- if you 

N
 

No
 

turn -- actually, there's two -- there's two -- 

N
 

w
 okay. If you turn -- there's actually two 

nN
 

IS
N versions here. One is a red line, that doesn't 

N
 

al
 appear to be a red line Iike what you're tal king   
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THE ARBI TRATOR What do you nean by 

“Dutch auction” in your e-nmils? 

THE WTNESS: What | neant was the 

proposition that if a nenber makes an offer, that 

is an offer to buy or sell at that price. And the 

ot her nenber could either buy or sell at that 

price. 

THE ARBI TRATOR Thank you. Go ahead. 
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BY MR LEWN: 

=
 

o
 Q kay. And then you prepared -- take a 

=
 
=
 | ook at Exhibit 16, would you, please. There's 

=
 

No
 

anot her version of the operating agreenent that 

=
 

w
 you prepared. 

=
 

SN
 And you see you sent -- you sent 

=
 

ol
 

an August 18 e-mail ? 

=
 

(op
) 

A Yes. 

=
 

~
l
 

Q That says that you added a Dutch auction 

=
 

(0
) provi si on. 

=
 

©
 Do you see that? 

N
 

o
 A Yes. 

N
 

=
 Q And if you turn to page -- if you 

N
 

No
 

turn -- actually, there's two -- there's two -- 

N
 

w
 okay. If you turn -- there's actually two 

nN
 

IS
N versions here. One is a red line, that doesn't 

N
 

al
 appear to be a red line Iike what you're tal king   
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·1· · · · · · ·THE ARBITRATOR:· What do you mean by

·2· ·"Dutch auction" in your e-mails?

·3· · · · · · ·THE WITNESS:· What I meant was the

·4· ·proposition that if a member makes an offer, that

·5· ·is an offer to buy or sell at that price.· And the

·6· ·other member could either buy or sell at that

·7· ·price.

·8· · · · · · ·THE ARBITRATOR:· Thank you.· Go ahead.

·9· ·BY MR. LEWIN:

10· · · · Q· · Okay.· And then you prepared -- take a

11· ·look at Exhibit 16, would you, please.· There's

12· ·another version of the operating agreement that

13· ·you prepared.

14· · · · · · ·And you see you sent -- you sent -- it's

15· ·an August 18 e-mail?

16· · · · A· · Yes.

17· · · · Q· · That says that you added a Dutch auction

18· ·provision.

19· · · · · · ·Do you see that?

20· · · · A· · Yes.

21· · · · Q· · And if you turn to page -- if you

22· ·turn -- actually, there's two -- there's two --

23· ·okay.· If you turn -- there's actually two

24· ·versions here.· One is a red line, that doesn't

25· ·appear to be a red line like what you're talking
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But if you look to the 16 version, which 

is the second part, if you turn to page 12, 

there's a Section 7. 

Yep. 

It says "Purchase or sell right anong 

And you drafted this; is that correct? 
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Yes. 

=
 

o
 Q By the way, did M. Bidsal tell you, 

=
 
=
 when you tal ked about this Dutch auction 

=
 

No
 

provi sion, that he had a mandatory -- a forced 

=
 

w
 buy/sell or mandatory buy/sell or a Dutch auction, 

=
 

SN
 

that he already had an operating agreenent that 

=
 

ol
 

contained a provision -- such a provision in it? 

=
 

(op
) A | don't recall. 

=
 

~
l
 

Q Okay. And specifically, the -- when you 

=
 

(0
) drafted this Section 7, the -- looking at the 

=
 

©
 lines -- well, first of all, it provides init 

N
 

o
 that, "The offering nenber shall obtain an 

N
 

=
 apprai sal froman appraisal (sic) and provide a 

N
 

No
 copy with the offer.” 

N
 

w
 Do you see that? 

nN
 

IS
N Yep. 

N
 

al
 

kay. That was your idea?   
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But if you look to the 16 version, which 

is the second part, if you turn to page 12, 

there's a Section 7. 

Yep. 

It says "Purchase or sell right anong 

And you drafted this; is that correct? 
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Yes. 

=
 

o
 Q By the way, did M. Bidsal tell you, 

=
 
=
 when you tal ked about this Dutch auction 

=
 

No
 

provi sion, that he had a mandatory -- a forced 

=
 

w
 buy/sell or mandatory buy/sell or a Dutch auction, 

=
 

SN
 

that he already had an operating agreenent that 

=
 

ol
 

contained a provision -- such a provision in it? 

=
 

(op
) A | don't recall. 

=
 

~
l
 

Q Okay. And specifically, the -- when you 

=
 

(0
) drafted this Section 7, the -- looking at the 

=
 

©
 lines -- well, first of all, it provides init 

N
 

o
 that, "The offering nenber shall obtain an 

N
 

=
 apprai sal froman appraisal (sic) and provide a 

N
 

No
 copy with the offer.” 

N
 

w
 Do you see that? 

nN
 

IS
N Yep. 

N
 

al
 

kay. That was your idea?   
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·1· ·about.

·2· · · · · · ·But if you look to the 16 version, which

·3· ·is the second part, if you turn to page 12,

·4· ·there's a Section 7.

·5· · · · A· · Yep.

·6· · · · Q· · It says "Purchase or sell right among

·7· ·members."

·8· · · · · · ·And you drafted this; is that correct?

·9· · · · A· · Yes.

10· · · · Q· · By the way, did Mr. Bidsal tell you,

11· ·when you talked about this Dutch auction

12· ·provision, that he had a mandatory -- a forced

13· ·buy/sell or mandatory buy/sell or a Dutch auction,

14· ·that he already had an operating agreement that

15· ·contained a provision -- such a provision in it?

16· · · · A· · I don't recall.

17· · · · Q· · Okay.· And specifically, the -- when you

18· ·drafted this Section 7, the -- looking at the

19· ·lines -- well, first of all, it provides in it

20· ·that, "The offering member shall obtain an

21· ·appraisal from an appraisal (sic) and provide a

22· ·copy with the offer."

23· · · · · · ·Do you see that?

24· · · · A· · Yep.

25· · · · Q· · Okay.· That was your idea?
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A | drafted it. 

Q kay. Is it fair to say that you don't 

have any present recollection, other than what -- 

except for all of this, what you see on paper? 

A That's correct. 

Q So if we asked you about conversations 

that you've had with other parties, you don't 

remenber specific -- nost of the tine you don't 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

remenber specifically what was di scussed; is that 

=
 

o
 correct? 

=
 
=
 A That's pretty much correct. 

=
 

No
 

Q You're just draw ng inferences from what 

=
 

w
 you've witten -- from what you've witten? 

=
 

SN
 

A | think that's a fair statenent. I 

=
 

ol
 

mean, the generalities | renmenber. The purpose | 

=
 

(op
) remenber. Sone of the -- some things are a little 

=
 

~
l
 brighter than others. But this has been a | ong 

=
 

(0
) time, and I've done probably, you know, 100, 200 

=
 

©
 operating agreenents since then. 

N
 

o
 Q kay. Fair enough. We -- | think we 

N
 

=
 all understand that. 

N
 

No
 

But in any case, were you -- | ooking at 

N
 

w
 the | anguage here where -- at the last part of 

nN
 

IS
N section -- of Section 7.1, the main paragraph 

N
 

al
 where it says, "The specific intent of this   
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A | drafted it. 

Q kay. Is it fair to say that you don't 

have any present recollection, other than what -- 

except for all of this, what you see on paper? 

A That's correct. 

Q So if we asked you about conversations 

that you've had with other parties, you don't 

remenber specific -- nost of the tine you don't 
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remenber specifically what was di scussed; is that 
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 correct? 
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 A That's pretty much correct. 
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No
 

Q You're just draw ng inferences from what 
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 you've witten -- from what you've witten? 
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SN
 

A | think that's a fair statenent. I 

=
 

ol
 

mean, the generalities | renmenber. The purpose | 

=
 

(op
) remenber. Sone of the -- some things are a little 

=
 

~
l
 brighter than others. But this has been a | ong 

=
 

(0
) time, and I've done probably, you know, 100, 200 

=
 

©
 operating agreenents since then. 

N
 

o
 Q kay. Fair enough. We -- | think we 

N
 

=
 all understand that. 

N
 

No
 

But in any case, were you -- | ooking at 

N
 

w
 the | anguage here where -- at the last part of 

nN
 

IS
N section -- of Section 7.1, the main paragraph 

N
 

al
 where it says, "The specific intent of this   
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·1· · · · A· · I drafted it.

·2· · · · Q· · Okay.· Is it fair to say that you don't

·3· ·have any present recollection, other than what --

·4· ·except for all of this, what you see on paper?

·5· · · · A· · That's correct.

·6· · · · Q· · So if we asked you about conversations

·7· ·that you've had with other parties, you don't

·8· ·remember specific -- most of the time you don't

·9· ·remember specifically what was discussed; is that

10· ·correct?

11· · · · A· · That's pretty much correct.

12· · · · Q· · You're just drawing inferences from what

13· ·you've written -- from what you've written?

14· · · · A· · I think that's a fair statement.  I

15· ·mean, the generalities I remember.· The purpose I

16· ·remember.· Some of the -- some things are a little

17· ·brighter than others.· But this has been a long

18· ·time, and I've done probably, you know, 100, 200

19· ·operating agreements since then.

20· · · · Q· · Okay.· Fair enough.· We -- I think we

21· ·all understand that.

22· · · · · · ·But in any case, were you -- looking at

23· ·the language here where -- at the last part of

24· ·section -- of Section 7.1, the main paragraph

25· ·where it says, "The specific intent of this
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provision is that the offering nenber shall be 

obligated to sell his or its nenber's interest to 

the remai ni ng nenber or purchase the nenber 

interest of the remaining nenber based upon the 

fair market value of the conpany's assets.” 

That was your | anguage? 

A | wote it. 

Ckay. And did that -- when you wote 

©
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Ww
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N
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this, this was -- you understood that this was to 

=
 

o
 enbody the intent that you understood the parties 

=
 
=
 wanted, in other words, a mandatory buy/sell; is 

=
 

No
 

that correct? 

=
 

w
 A Yes. 

=
 

SN
 

Q Okay. Now, by this date, you had had 

=
 

ol
 

conversations with both M. ol shani and 

=
 

(op
) M. Bidsal about this concept; right? 

=
 

~
l
 

A Yes. 

=
 

(0
) Q kay. And M. Bidsal, did he give you 

=
 

©
 any indication he didn't understand the format 

N
 

o
 about one -- 

N
 

=
 A Not to ny recollection, no. 

N
 

No
 Q -- nmenber -- neaning one nmenber offers, 

N
 

w
 t he other nenber either buys or sells? 

nN
 

IS
N A I would say asked and answered; but to 

my recollection, no.   
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provision is that the offering nenber shall be 

obligated to sell his or its nenber's interest to 

the remai ni ng nenber or purchase the nenber 

interest of the remaining nenber based upon the 

fair market value of the conpany's assets.” 

That was your | anguage? 

A | wote it. 

Ckay. And did that -- when you wote 
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this, this was -- you understood that this was to 
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 enbody the intent that you understood the parties 

=
 
=
 wanted, in other words, a mandatory buy/sell; is 
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No
 

that correct? 

=
 

w
 A Yes. 

=
 

SN
 

Q Okay. Now, by this date, you had had 

=
 

ol
 

conversations with both M. ol shani and 

=
 

(op
) M. Bidsal about this concept; right? 

=
 

~
l
 

A Yes. 

=
 

(0
) Q kay. And M. Bidsal, did he give you 

=
 

©
 any indication he didn't understand the format 

N
 

o
 about one -- 

N
 

=
 A Not to ny recollection, no. 

N
 

No
 Q -- nmenber -- neaning one nmenber offers, 

N
 

w
 t he other nenber either buys or sells? 

nN
 

IS
N A I would say asked and answered; but to 

my recollection, no.   
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·1· ·provision is that the offering member shall be

·2· ·obligated to sell his or its member's interest to

·3· ·the remaining member or purchase the member

·4· ·interest of the remaining member based upon the

·5· ·fair market value of the company's assets."

·6· · · · · · ·That was your language?

·7· · · · A· · I wrote it.

·8· · · · Q· · Okay.· And did that -- when you wrote

·9· ·this, this was -- you understood that this was to

10· ·embody the intent that you understood the parties

11· ·wanted, in other words, a mandatory buy/sell; is

12· ·that correct?

13· · · · A· · Yes.

14· · · · Q· · Okay.· Now, by this date, you had had

15· ·conversations with both Mr. Golshani and

16· ·Mr. Bidsal about this concept; right?

17· · · · A· · Yes.

18· · · · Q· · Okay.· And Mr. Bidsal, did he give you

19· ·any indication he didn't understand the format

20· ·about one --

21· · · · A· · Not to my recollection, no.

22· · · · Q· · -- member -- meaning one member offers,

23· ·the other member either buys or sells?

24· · · · A· · I would say asked and answered; but to

25· ·my recollection, no.
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Pa 
Q Then is it -- then if you turn -- then 

if you turn to Exhibit 17, if you'll read that 

e-mail -- if you'll read that e-mail, you had -- 

is it fair to say you began to think about what 

you had drafted and that -- the difference between 

the two capital accounts? 

A I'"'msorry, is there a question? 

Q Well, is that what you -- did you begin 

©
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oO
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Oo
 

B
A
 

Ww
 

N
N
 

BP
 

to think about that, that there was a -- that what 

=
 

o
 you had proposed did not take into account the two 

=
 
=
 capital accounts, in other words, that 

=
 

No
 

M. Col shani had put in twice -- nore than tw ce 

=
 

w
 t he amount of noney that M. Bidsal had? 

=
 

SN
 A Yeah, that's clearly a thought -- a 

=
 

ol
 

thread that was running through my m nd at that 

=
 

(op
) time. 

=
 

~
l
 

Q Ckay. So what -- so you -- you said 

=
 

(0
) - it says -- you said you -- what you had -- 

=
 

©
 you said, "I can wite that provision, but I'm not 

N
 

o
 sure It makes sense because Ben has nore than 

N
 

=
 double the capital." 

N
 

No
 

So ultimately you decided that it needed 

N
 

w
 to be sonething else added if they were going to 

nN
 

IS
N have this -- what we call a forced buy/sell; is 

N
 

al
 

that correct?   
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Pa 
Q Then is it -- then if you turn -- then 

if you turn to Exhibit 17, if you'll read that 

e-mail -- if you'll read that e-mail, you had -- 

is it fair to say you began to think about what 

you had drafted and that -- the difference between 

the two capital accounts? 

A I'"'msorry, is there a question? 

Q Well, is that what you -- did you begin 
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to think about that, that there was a -- that what 

=
 

o
 you had proposed did not take into account the two 

=
 
=
 capital accounts, in other words, that 

=
 

No
 

M. Col shani had put in twice -- nore than tw ce 

=
 

w
 t he amount of noney that M. Bidsal had? 

=
 

SN
 A Yeah, that's clearly a thought -- a 

=
 

ol
 

thread that was running through my m nd at that 

=
 

(op
) time. 

=
 

~
l
 

Q Ckay. So what -- so you -- you said 

=
 

(0
) - it says -- you said you -- what you had -- 

=
 

©
 you said, "I can wite that provision, but I'm not 

N
 

o
 sure It makes sense because Ben has nore than 

N
 

=
 double the capital." 

N
 

No
 

So ultimately you decided that it needed 

N
 

w
 to be sonething else added if they were going to 

nN
 

IS
N have this -- what we call a forced buy/sell; is 

N
 

al
 

that correct?   
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·1· · · · Q· · Then is it -- then if you turn -- then

·2· ·if you turn to Exhibit 17, if you'll read that

·3· ·e-mail -- if you'll read that e-mail, you had --

·4· ·is it fair to say you began to think about what

·5· ·you had drafted and that -- the difference between

·6· ·the two capital accounts?

·7· · · · A· · I'm sorry, is there a question?

·8· · · · Q· · Well, is that what you -- did you begin

·9· ·to think about that, that there was a -- that what

10· ·you had proposed did not take into account the two

11· ·capital accounts, in other words, that

12· ·Mr. Golshani had put in twice -- more than twice

13· ·the amount of money that Mr. Bidsal had?

14· · · · A· · Yeah, that's clearly a thought -- a

15· ·thread that was running through my mind at that

16· ·time.

17· · · · Q· · Okay.· So what -- so you -- you said

18· ·I -- it says -- you said you -- what you had --

19· ·you said, "I can write that provision, but I'm not

20· ·sure it makes sense because Ben has more than

21· ·double the capital."

22· · · · · · ·So ultimately you decided that it needed

23· ·to be something else added if they were going to

24· ·have this -- what we call a forced buy/sell; is

25· ·that correct?
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a : rage 
Well, | was raising the issue with them A 

Q kay. And then you sent -- and then you 

sent -- you sent a -- if you look at -- and with 

this e-mail, you sent a draft of the -- a draft of 

the operating agreenent that elim nated that -- 

that prior Section 7.1. 

Is that -- do you recall that? | think 

it's generally agreed that it doesn't include it. 

©
 

00
 

~
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oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

A I''m sure the document speaks for itself. 

=
 

o
 Q Fi ne. Okay. 

=
 
=
 And then -- and turning to Exhibit 18, 

=
 

No
 

if you would, | don't think there's any dispute, 

there's no -- the 7.1 1s out of that -- out of 

a
 

A
 

Ww
 

t hat ver si on. 

=
 

ol
 

Then in -- in Exhibit 18, it refers to a 

=
 

(op
) voi cemai | that you received from Ben. 

=
 

~
l
 And is it correct that Ben was calling 

=
 

(0
) you because the buy/sell had -- do you recall what 

=
 

©
 the -- let nme just say, do you renenber what the 

N
 

o
 voi cemai | sai d? 

N
 

=
 A No. 

N
 

No
 

Q kay. So -- but your e-mail says, "lI 

N
 

w
 talked with" -- "I got a voicemail fron -- 

nN
 

IS
N "Saturday regarding buy/sell, and |I talked to 

N
 

al
 

Shawn about this. And because your capital   
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a : rage 
Well, | was raising the issue with them A 

Q kay. And then you sent -- and then you 

sent -- you sent a -- if you look at -- and with 

this e-mail, you sent a draft of the -- a draft of 

the operating agreenent that elim nated that -- 

that prior Section 7.1. 

Is that -- do you recall that? | think 

it's generally agreed that it doesn't include it. 
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A I''m sure the document speaks for itself. 

=
 

o
 Q Fi ne. Okay. 

=
 
=
 And then -- and turning to Exhibit 18, 

=
 

No
 

if you would, | don't think there's any dispute, 

there's no -- the 7.1 1s out of that -- out of 

a
 

A
 

Ww
 

t hat ver si on. 

=
 

ol
 

Then in -- in Exhibit 18, it refers to a 

=
 

(op
) voi cemai | that you received from Ben. 

=
 

~
l
 And is it correct that Ben was calling 

=
 

(0
) you because the buy/sell had -- do you recall what 

=
 

©
 the -- let nme just say, do you renenber what the 

N
 

o
 voi cemai | sai d? 

N
 

=
 A No. 

N
 

No
 

Q kay. So -- but your e-mail says, "lI 

N
 

w
 talked with" -- "I got a voicemail fron -- 

nN
 

IS
N "Saturday regarding buy/sell, and |I talked to 

N
 

al
 

Shawn about this. And because your capital   
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·1· · · · A· · Well, I was raising the issue with them.

·2· · · · Q· · Okay.· And then you sent -- and then you

·3· ·sent -- you sent a -- if you look at -- and with

·4· ·this e-mail, you sent a draft of the -- a draft of

·5· ·the operating agreement that eliminated that --

·6· ·that prior Section 7.1.

·7· · · · · · ·Is that -- do you recall that?· I think

·8· ·it's generally agreed that it doesn't include it.

·9· · · · A· · I'm sure the document speaks for itself.

10· · · · Q· · Fine.· Okay.

11· · · · · · ·And then -- and turning to Exhibit 18,

12· ·if you would, I don't think there's any dispute,

13· ·there's no -- the 7.1 is out of that -- out of

14· ·that version.

15· · · · · · ·Then in -- in Exhibit 18, it refers to a

16· ·voicemail that you received from Ben.

17· · · · · · ·And is it correct that Ben was calling

18· ·you because the buy/sell had -- do you recall what

19· ·the -- let me just say, do you remember what the

20· ·voicemail said?

21· · · · A· · No.

22· · · · Q· · Okay.· So -- but your e-mail says, "I

23· ·talked with" -- "I got a voicemail from" --

24· ·"Saturday regarding buy/sell, and I talked to

25· ·Shawn about this.· And because your capital
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contributions are so different, you should 

consider a fornula or other approach.” 

Do you see that? 

A Yeah. 

Q Ckay. And then a -- then -- at sone 

nonment in time, you received sone -- you did 

receive sone -- a fax from Ben that had -- that 

had a proposed -- sone proposed | anguage; is that 

©
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BP
 

correct? 

=
 

o
 A Yes. 

=
 
=
 Q And then we're going to turn to -- if we 

=
 

No
 

can turn to Exhibit 22. And | would just like you 

=
 

w
 to look at the second -- the last two pages of 

=
 

SN
 

this. 

=
 

ol
 

And this -- is this -- is this what 

=
 

(op
) you -- is this the fax that you received from 

=
 

~
l
 M. Golshani, if you renenber? 

=
 

(0
) A Actually, | can't tell you from ny 

=
 

©
 menory. All | can tell youis thisis -- it 

N
 

o
 certainly looks like that which | received, but -- 

N
 

=
 Q Okay. And let's go to Exhibit 23, then. 

N
 

No
 

That's fi ne. 

N
 

w
 Then you sent -- and on Novenber 10, if 

nN
 

IS
N you | ook at Exhibit 23, you said -- you tel 

N
 

al
 

M. Bidsal that, "I received a fax from Ben and   
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contributions are so different, you should 

consider a fornula or other approach.” 

Do you see that? 

A Yeah. 

Q Ckay. And then a -- then -- at sone 

nonment in time, you received sone -- you did 

receive sone -- a fax from Ben that had -- that 

had a proposed -- sone proposed | anguage; is that 
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correct? 
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 A Yes. 
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 Q And then we're going to turn to -- if we 

=
 

No
 

can turn to Exhibit 22. And | would just like you 

=
 

w
 to look at the second -- the last two pages of 

=
 

SN
 

this. 
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ol
 

And this -- is this -- is this what 
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(op
) you -- is this the fax that you received from 

=
 

~
l
 M. Golshani, if you renenber? 
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(0
) A Actually, | can't tell you from ny 

=
 

©
 menory. All | can tell youis thisis -- it 

N
 

o
 certainly looks like that which | received, but -- 

N
 

=
 Q Okay. And let's go to Exhibit 23, then. 

N
 

No
 

That's fi ne. 

N
 

w
 Then you sent -- and on Novenber 10, if 

nN
 

IS
N you | ook at Exhibit 23, you said -- you tel 

N
 

al
 

M. Bidsal that, "I received a fax from Ben and   
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·1· ·contributions are so different, you should

·2· ·consider a formula or other approach."

·3· · · · · · ·Do you see that?

·4· · · · A· · Yeah.

·5· · · · Q· · Okay.· And then a -- then -- at some

·6· ·moment in time, you received some -- you did

·7· ·receive some -- a fax from Ben that had -- that

·8· ·had a proposed -- some proposed language; is that

·9· ·correct?

10· · · · A· · Yes.

11· · · · Q· · And then we're going to turn to -- if we

12· ·can turn to Exhibit 22.· And I would just like you

13· ·to look at the second -- the last two pages of

14· ·this.

15· · · · · · ·And this -- is this -- is this what

16· ·you -- is this the fax that you received from

17· ·Mr. Golshani, if you remember?

18· · · · A· · Actually, I can't tell you from my

19· ·memory.· All I can tell you is this is -- it

20· ·certainly looks like that which I received, but --

21· · · · Q· · Okay.· And let's go to Exhibit 23, then.

22· ·That's fine.

23· · · · · · ·Then you sent -- and on November 10, if

24· ·you look at Exhibit 23, you said -- you tell

25· ·Mr. Bidsal that, "I received a fax from Ben and
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rewiting it to be nore detailed and conplete.™ 

So what ever you were -- got from Ben, 

you, as the |lawer -- at this point, you're 

representing -- you're the conpany |awer; right? 

A Ri ght . 

Q And you're going to be -- you're going 

to rewite it or make -- vet it, so to speak, and 

rewrite it and see -- make sure that it works; is 

©
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Ww
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BP
 

that correct? 

=
 

o
 A That was the intent. 

=
 
=
 Q Okay. And then if you look at -- if you 

=
 

No
 

| ook at Exhibit 24. 

=
 

w
 A Yes. 

=
 

SN
 

Q At the bottom parts of this, it says 

=
 

ol
 

that -- it says, "Gents, here is a revised version 

=
 

(op
) of what Ben sent ne." 

=
 

~
l
 And if you look at the next -- if you 

=
 

(0
) | ook at the third and -- third and fourth pages, 

=
 

©
 this is what you -- this is what you sent; is that 

N
 

o
 correct? 

N
 

=
 A Yes. 

N
 

No
 Q And you | ooked at this -- during your 

N
 

w
 deposition, you recall you |ooked at these 

nN
 

IS
N docunents; right? 

N
 

al
 

A Yeah.   
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rewiting it to be nore detailed and conplete.™ 

So what ever you were -- got from Ben, 

you, as the |lawer -- at this point, you're 

representing -- you're the conpany |awer; right? 

A Ri ght . 

Q And you're going to be -- you're going 

to rewite it or make -- vet it, so to speak, and 

rewrite it and see -- make sure that it works; is 
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that correct? 

=
 

o
 A That was the intent. 

=
 
=
 Q Okay. And then if you look at -- if you 

=
 

No
 

| ook at Exhibit 24. 

=
 

w
 A Yes. 

=
 

SN
 

Q At the bottom parts of this, it says 

=
 

ol
 

that -- it says, "Gents, here is a revised version 

=
 

(op
) of what Ben sent ne." 

=
 

~
l
 And if you look at the next -- if you 

=
 

(0
) | ook at the third and -- third and fourth pages, 

=
 

©
 this is what you -- this is what you sent; is that 

N
 

o
 correct? 

N
 

=
 A Yes. 

N
 

No
 Q And you | ooked at this -- during your 

N
 

w
 deposition, you recall you |ooked at these 

nN
 

IS
N docunents; right? 

N
 

al
 

A Yeah.   
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·1· ·rewriting it to be more detailed and complete."

·2· · · · · · ·So whatever you were -- got from Ben,

·3· ·you, as the lawyer -- at this point, you're

·4· ·representing -- you're the company lawyer; right?

·5· · · · A· · Right.

·6· · · · Q· · And you're going to be -- you're going

·7· ·to rewrite it or make -- vet it, so to speak, and

·8· ·rewrite it and see -- make sure that it works; is

·9· ·that correct?

10· · · · A· · That was the intent.

11· · · · Q· · Okay.· And then if you look at -- if you

12· ·look at Exhibit 24.

13· · · · A· · Yes.

14· · · · Q· · At the bottom parts of this, it says

15· ·that -- it says, "Gents, here is a revised version

16· ·of what Ben sent me."

17· · · · · · ·And if you look at the next -- if you

18· ·look at the third and -- third and fourth pages,

19· ·this is what you -- this is what you sent; is that

20· ·correct?

21· · · · A· · Yes.

22· · · · Q· · And you looked at this -- during your

23· ·deposition, you recall you looked at these

24· ·documents; right?

25· · · · A· · Yeah.
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Was that a "Yes"? 

A Yes. Sorry. 

Q And then -- and you sent this to both 

M. Bidsal and M. Golshani; right? 

A Yes. 

Q And you had indicated that you had -- 

that you had revised it; right? 

A Yes. 
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Q And that -- and the purpose of telling 

=
 

o
 themthat was to let them know that you had | ooked 

=
 
=
 at it and changed it to what you thought was 

=
 

No
 

appropriate; right? 

=
 

w
 A Yes. 

=
 

SN
 

Q Okay. We're going to go to Exhibit -- 

=
 

ol
 

if you go, then, to Exhibit -- let's see -- 26, 

=
 

(op
) which is a November 29, 2011, docunent -- e-nmmil. 

=
 

~
l
 It says, "Ben and Shawn, this version has Ben's 

=
 

(0
) Dut ch auction | anguage and a buy/sell at fair 

=
 

©
 mar ket val ue on the death or disability of a 

N
 

o
 menber . " 

N
 

=
 Do you see that? 

N
 

No
 

A Yes. 

N
 

w
 Q And so | ook at page -- if you | ook at 

nN
 

IS
N page -- if you | ook at page 10 of 28 on this, it 

N
 

al
 appears, from|l ooking at the draft that you sent   
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Was that a "Yes"? 

A Yes. Sorry. 

Q And then -- and you sent this to both 

M. Bidsal and M. Golshani; right? 

A Yes. 

Q And you had indicated that you had -- 

that you had revised it; right? 

A Yes. 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

Q And that -- and the purpose of telling 

=
 

o
 themthat was to let them know that you had | ooked 

=
 
=
 at it and changed it to what you thought was 

=
 

No
 

appropriate; right? 

=
 

w
 A Yes. 

=
 

SN
 

Q Okay. We're going to go to Exhibit -- 

=
 

ol
 

if you go, then, to Exhibit -- let's see -- 26, 

=
 

(op
) which is a November 29, 2011, docunent -- e-nmmil. 

=
 

~
l
 It says, "Ben and Shawn, this version has Ben's 

=
 

(0
) Dut ch auction | anguage and a buy/sell at fair 

=
 

©
 mar ket val ue on the death or disability of a 

N
 

o
 menber . " 

N
 

=
 Do you see that? 

N
 

No
 

A Yes. 

N
 

w
 Q And so | ook at page -- if you | ook at 

nN
 

IS
N page -- if you | ook at page 10 of 28 on this, it 

N
 

al
 appears, from|l ooking at the draft that you sent   
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·1· · · · Q· · Was that a "Yes"?

·2· · · · A· · Yes.· Sorry.

·3· · · · Q· · And then -- and you sent this to both

·4· ·Mr. Bidsal and Mr. Golshani; right?

·5· · · · A· · Yes.

·6· · · · Q· · And you had indicated that you had --

·7· ·that you had revised it; right?

·8· · · · A· · Yes.

·9· · · · Q· · And that -- and the purpose of telling

10· ·them that was to let them know that you had looked

11· ·at it and changed it to what you thought was

12· ·appropriate; right?

13· · · · A· · Yes.

14· · · · Q· · Okay.· We're going to go to Exhibit --

15· ·if you go, then, to Exhibit -- let's see -- 26,

16· ·which is a November 29, 2011, document -- e-mail.

17· ·It says, "Ben and Shawn, this version has Ben's

18· ·Dutch auction language and a buy/sell at fair

19· ·market value on the death or disability of a

20· ·member."

21· · · · · · ·Do you see that?

22· · · · A· · Yes.

23· · · · Q· · And so look at page -- if you look at

24· ·page -- if you look at page 10 of 28 on this, it

25· ·appears, from looking at the draft that you sent
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earlier on -- on the 10th, that you cut and 

spliced what you previously sent Ben and Shawn and 

put it in here at section -- it says Section 3, 

but it's really Section 4. 

Do you see that? 

A Yes. 

Q And does that -- so is this a docunent 

that you sent out on Novenber 29? 
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A It is. 

=
 

o
 Q And this was the last -- was this the 

=
 
=
 last time that you edited this -- this Geen 

=
 

No
 

Val | ey agreenent ? 

=
 

w
 A | don't know. 

=
 

SN
 Q And the language in the -- the | anguage 

=
 

ol
 

inthis -- inthis -- on this -- on this about the 

=
 

(op
) specific intent, if you could take a | ook at that 

=
 

~
l
 

| anguage on specific intent, in that section. 

=
 

(0
) A Yes. 

=
 

©
 Q And does that -- does that |anguage 

N
 

o
 reflect your -- your then understanding of what 

N
 

=
 the intent of this provision was? 

N
 

No
 

A Yes. 

N
 

w
 Q And that was your understandi ng of what 

nN
 

IS
N M. Gol shani and M. Bidsal had wanted you to put 

N
 

al
 

in?   
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Page 
earlier on -- on the 10th, that you cut and 

spliced what you previously sent Ben and Shawn and 

put it in here at section -- it says Section 3, 

but it's really Section 4. 

Do you see that? 

A Yes. 

Q And does that -- so is this a docunent 

that you sent out on Novenber 29? 
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A It is. 

=
 

o
 Q And this was the last -- was this the 

=
 
=
 last time that you edited this -- this Geen 

=
 

No
 

Val | ey agreenent ? 

=
 

w
 A | don't know. 

=
 

SN
 Q And the language in the -- the | anguage 

=
 

ol
 

inthis -- inthis -- on this -- on this about the 

=
 

(op
) specific intent, if you could take a | ook at that 

=
 

~
l
 

| anguage on specific intent, in that section. 

=
 

(0
) A Yes. 

=
 

©
 Q And does that -- does that |anguage 

N
 

o
 reflect your -- your then understanding of what 

N
 

=
 the intent of this provision was? 

N
 

No
 

A Yes. 

N
 

w
 Q And that was your understandi ng of what 

nN
 

IS
N M. Gol shani and M. Bidsal had wanted you to put 

N
 

al
 

in?   
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·1· ·earlier on -- on the 10th, that you cut and

·2· ·spliced what you previously sent Ben and Shawn and

·3· ·put it in here at section -- it says Section 3,

·4· ·but it's really Section 4.

·5· · · · · · ·Do you see that?

·6· · · · A· · Yes.

·7· · · · Q· · And does that -- so is this a document

·8· ·that you sent out on November 29?

·9· · · · A· · It is.

10· · · · Q· · And this was the last -- was this the

11· ·last time that you edited this -- this Green

12· ·Valley agreement?

13· · · · A· · I don't know.

14· · · · Q· · And the language in the -- the language

15· ·in this -- in this -- on this -- on this about the

16· ·specific intent, if you could take a look at that

17· ·language on specific intent, in that section.

18· · · · A· · Yes.

19· · · · Q· · And does that -- does that language

20· ·reflect your -- your then understanding of what

21· ·the intent of this provision was?

22· · · · A· · Yes.

23· · · · Q· · And that was your understanding of what

24· ·Mr. Golshani and Mr. Bidsal had wanted you to put

25· ·in?
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A Yes. 

Q And it was your understanding that they 

had both -- that was what they both had agreed to; 

right? 

A Yes. 

Q And that's why you kept that |anguage in 

there; right? 

A Well, let ne say -- | want to try to be 
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Ww
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BP
 

expressly clear about this. Ben and Shawn tended 

=
 

o
 to deal at strategic levels nore than tactical. 

=
 
=
 And getting focus on tactical, it was -- | have 

=
 

No
 

clients that we go line by line through docunents. 

=
 

w
 And | have other clients that kind of just go for 

=
 

SN
 t he highlights. 

=
 

ol
 

So when you say "their intent," yes, in 

=
 

(op
) general. | was trying to create that which the 

=
 

~
l
 

two of them were agreeing to in the direction that 

=
 

(0
) | was being given at the tine. And | don't recall 

=
 

©
 any objection from Shawn to this approach. Ben 

N
 

o
 was pushing for this approach. | had never done 

N
 

=
 this style before, so this was -- you know, took 

N
 

No
 

sone thought. Cbviously, it took a lot of tine. 

N
 

w
 Sol -- 1 just want to try to be clear 

that it wasn't that | had a conversation where we 

N
N
 

(6
) 
B
E
N
 SN

 

specifically said, oh, let's put a fair market   
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A Yes. 

Q And it was your understanding that they 

had both -- that was what they both had agreed to; 

right? 

A Yes. 

Q And that's why you kept that |anguage in 

there; right? 

A Well, let ne say -- | want to try to be 
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expressly clear about this. Ben and Shawn tended 

=
 

o
 to deal at strategic levels nore than tactical. 

=
 
=
 And getting focus on tactical, it was -- | have 

=
 

No
 

clients that we go line by line through docunents. 

=
 

w
 And | have other clients that kind of just go for 

=
 

SN
 t he highlights. 

=
 

ol
 

So when you say "their intent," yes, in 

=
 

(op
) general. | was trying to create that which the 

=
 

~
l
 

two of them were agreeing to in the direction that 

=
 

(0
) | was being given at the tine. And | don't recall 

=
 

©
 any objection from Shawn to this approach. Ben 

N
 

o
 was pushing for this approach. | had never done 

N
 

=
 this style before, so this was -- you know, took 

N
 

No
 

sone thought. Cbviously, it took a lot of tine. 

N
 

w
 Sol -- 1 just want to try to be clear 

that it wasn't that | had a conversation where we 

N
N
 

(6
) 
B
E
N
 SN

 

specifically said, oh, let's put a fair market   
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·1· · · · A· · Yes.

·2· · · · Q· · And it was your understanding that they

·3· ·had both -- that was what they both had agreed to;

·4· ·right?

·5· · · · A· · Yes.

·6· · · · Q· · And that's why you kept that language in

·7· ·there; right?

·8· · · · A· · Well, let me say -- I want to try to be

·9· ·expressly clear about this.· Ben and Shawn tended

10· ·to deal at strategic levels more than tactical.

11· ·And getting focus on tactical, it was -- I have

12· ·clients that we go line by line through documents.

13· ·And I have other clients that kind of just go for

14· ·the highlights.

15· · · · · · ·So when you say "their intent," yes, in

16· ·general.· I was trying to create that which the

17· ·two of them were agreeing to in the direction that

18· ·I was being given at the time.· And I don't recall

19· ·any objection from Shawn to this approach.· Ben

20· ·was pushing for this approach.· I had never done

21· ·this style before, so this was -- you know, took

22· ·some thought.· Obviously, it took a lot of time.

23· · · · · · ·So I -- I just want to try to be clear

24· ·that it wasn't that I had a conversation where we

25· ·specifically said, oh, let's put a fair market
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val ue excl usi on appraisal |anguage into this 

sentence. That -- that's not, in general, how 

this client operated. So ... 

Q But the reason you put -- the reason 

that you put down a -- the reason you inserted the 

specific intent of the parties was to make sure 

that there was no question about what the intent 

of the parties was; right? 
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A That was what | intend when | put 

=
 

o
 | anguage |i ke "specific intent," yes. 

=
 
=
 Q And you woul dn't put down -- you 

=
 

No
 

woul dn't have written down something that you 

=
 

w
 didn't believe was true in this docunent; isn't 

=
 

SN
 that right? 

=
 

ol
 

A No, | wouldn't intentionally put 

=
 

(op
) | anguage in that ny clients objected to. That's 

=
 

~
l
 not good | awyeri ng. 

=
 

(0
) Q kay. Then we can take a | ook at -- 

=
 

©
 you turn to Exhibit 27 -- 

N
 

o
 A kay. 

N
 

=
 Q You said, "Shawn, did you ever finish 

N
 

No
 the revisions? Ben really wants to get this 

N
 

w
 finished." 

nN
 

IS
N Did M. Bidsal tell you he was going to 

N
 

al
 make sone revisions to the agreenent?   
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val ue excl usi on appraisal |anguage into this 

sentence. That -- that's not, in general, how 

this client operated. So ... 

Q But the reason you put -- the reason 

that you put down a -- the reason you inserted the 

specific intent of the parties was to make sure 

that there was no question about what the intent 

of the parties was; right? 
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A That was what | intend when | put 

=
 

o
 | anguage |i ke "specific intent," yes. 

=
 
=
 Q And you woul dn't put down -- you 

=
 

No
 

woul dn't have written down something that you 

=
 

w
 didn't believe was true in this docunent; isn't 

=
 

SN
 that right? 

=
 

ol
 

A No, | wouldn't intentionally put 

=
 

(op
) | anguage in that ny clients objected to. That's 

=
 

~
l
 not good | awyeri ng. 

=
 

(0
) Q kay. Then we can take a | ook at -- 

=
 

©
 you turn to Exhibit 27 -- 

N
 

o
 A kay. 

N
 

=
 Q You said, "Shawn, did you ever finish 

N
 

No
 the revisions? Ben really wants to get this 

N
 

w
 finished." 

nN
 

IS
N Did M. Bidsal tell you he was going to 

N
 

al
 make sone revisions to the agreenent?   
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·1· ·value exclusion appraisal language into this

·2· ·sentence.· That -- that's not, in general, how

·3· ·this client operated.· So ...

·4· · · · Q· · But the reason you put -- the reason

·5· ·that you put down a -- the reason you inserted the

·6· ·specific intent of the parties was to make sure

·7· ·that there was no question about what the intent

·8· ·of the parties was; right?

·9· · · · A· · That was what I intend when I put

10· ·language like "specific intent," yes.

11· · · · Q· · And you wouldn't put down -- you

12· ·wouldn't have written down something that you

13· ·didn't believe was true in this document; isn't

14· ·that right?

15· · · · A· · No, I wouldn't intentionally put

16· ·language in that my clients objected to.· That's

17· ·not good lawyering.

18· · · · Q· · Okay.· Then we can take a look at -- if

19· ·you turn to Exhibit 27 --

20· · · · A· · Okay.

21· · · · Q· · You said, "Shawn, did you ever finish

22· ·the revisions?· Ben really wants to get this

23· ·finished."

24· · · · · · ·Did Mr. Bidsal tell you he was going to

25· ·make some revisions to the agreement?
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A | don't recall, but | assune so fromthe 

| anguage of the e-mail. 

Q But, by the way, just so we can 

elimnate this issue about the format of the 

docunents, this is Exhibit 7 -- pardon ne, this is 

Exhibit 22 to M. LeG and's deposition. Not only 

does it have a Bates-stanp nunber on it, but it's 

in the same funky style, Exhibit 22. 
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MR SHAPIRO Well, since he's raised 

=
 

o
 it, can | respond? 

=
 
=
 MR. LEWN. So all | want to say is that 

=
 

No
 

this is an exanple of what we tal ked about. He 

=
 

w
 said that he didn't recognize this style, that it 

=
 

SN
 

cane in differently, so -- 

=
 

ol
 THE WTNESS: [|'Il be glad to -- 

=
 

(op
) THE ARBI TRATOR. Let's listen to 

=
 

~
l
 M. Shapiro, since you raised the issue. | 

=
 

(0
) have -- M. Shapiro, if you have sonet hing 

=
 

©
 you're -- 

N
 

o
 MR. SHAPI RO So yeah, | do, because 

N
 

=
 sone of the exhibits have Bates stanps. Those are 

N
 

No
 clearly fromthe file. No one disputes that. 

N
 

w
 M. LeG and authenticated it at his deposition. 

nN
 

IS
N But some don't, and that's the concern. 

N
 

al
 

We've al ready | ooked at an e-mail where   
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A | don't recall, but | assune so fromthe 

| anguage of the e-mail. 

Q But, by the way, just so we can 

elimnate this issue about the format of the 

docunents, this is Exhibit 7 -- pardon ne, this is 

Exhibit 22 to M. LeG and's deposition. Not only 

does it have a Bates-stanp nunber on it, but it's 

in the same funky style, Exhibit 22. 
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MR SHAPIRO Well, since he's raised 

=
 

o
 it, can | respond? 

=
 
=
 MR. LEWN. So all | want to say is that 

=
 

No
 

this is an exanple of what we tal ked about. He 

=
 

w
 said that he didn't recognize this style, that it 

=
 

SN
 

cane in differently, so -- 

=
 

ol
 THE WTNESS: [|'Il be glad to -- 

=
 

(op
) THE ARBI TRATOR. Let's listen to 

=
 

~
l
 M. Shapiro, since you raised the issue. | 

=
 

(0
) have -- M. Shapiro, if you have sonet hing 

=
 

©
 you're -- 

N
 

o
 MR. SHAPI RO So yeah, | do, because 

N
 

=
 sone of the exhibits have Bates stanps. Those are 

N
 

No
 clearly fromthe file. No one disputes that. 

N
 

w
 M. LeG and authenticated it at his deposition. 

nN
 

IS
N But some don't, and that's the concern. 

N
 

al
 

We've al ready | ooked at an e-mail where   
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·1· · · · A· · I don't recall, but I assume so from the

·2· ·language of the e-mail.

·3· · · · Q· · But, by the way, just so we can

·4· ·eliminate this issue about the format of the

·5· ·documents, this is Exhibit 7 -- pardon me, this is

·6· ·Exhibit 22 to Mr. LeGrand's deposition.· Not only

·7· ·does it have a Bates-stamp number on it, but it's

·8· ·in the same funky style, Exhibit 22.

·9· · · · · · ·MR. SHAPIRO:· Well, since he's raised

10· ·it, can I respond?

11· · · · · · ·MR. LEWIN:· So all I want to say is that

12· ·this is an example of what we talked about.· He

13· ·said that he didn't recognize this style, that it

14· ·came in differently, so --

15· · · · · · ·THE WITNESS:· I'll be glad to --

16· · · · · · ·THE ARBITRATOR:· Let's listen to

17· ·Mr. Shapiro, since you raised the issue.  I

18· ·have -- Mr. Shapiro, if you have something

19· ·you're --

20· · · · · · ·MR. SHAPIRO:· So yeah, I do, because

21· ·some of the exhibits have Bates stamps.· Those are

22· ·clearly from the file.· No one disputes that.

23· ·Mr. LeGrand authenticated it at his deposition.

24· ·But some don't, and that's the concern.

25· · · · · · ·We've already looked at an e-mail where

BIDSAL000329APPENDIX (PX)005071

24A.App.5366

24A.App.5366

http://www.litigationservices.com


TRANSCRI PT OF PROCEEDI NGS, VOLUME Il - 05/09/2018 

Page 
M. Lewin has nodified the e-mail and introduced J 

it as if it was fromM. LeGand' s file, but it's 

not . 

So the fact that that has a Bates stanp 

on it just confirms ny concern and ny position, 

which is, there's a file, it has Bates stanps on 

it. And anything that doesn't have Bates stanps 

on it, we don't know where the docunent cane from 
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BP
 

and we don't know how it's been nodified. He 

=
 

o
 could have used that here; he chose not to, which 

=
 
=
 is fine, that's his choice. But it raises a 

=
 

No
 

concern for ne. So that's -- that's ny response. 

=
 

w
 BY MR LEWN: 

=
 

SN
 Q All right. M. LeGrand, by the way, 

=
 

ol
 

when you -- renenber we said that you gave M. 

=
 

(op
) Garfinkel a flash drive? 

=
 

~
l
 

A Yeah. 

=
 

(0
) Q You al so e-mail ed him sone docunents 

=
 

©
 that you found; isn't that correct? 

N
N
 

D
N
 

=
 

O
o
 

All right. Be that -- | just 

N
 

No
 wanted to point out this particular -- specific 

N
 

w
 document, because that was one that M. Shapiro 

nN
 

IS
N had nenti oned bef ore. 

N
 

al
 

kay. So -- and if you'd take a | ook at   
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M. Lewin has nodified the e-mail and introduced J 

it as if it was fromM. LeGand' s file, but it's 

not . 

So the fact that that has a Bates stanp 

on it just confirms ny concern and ny position, 

which is, there's a file, it has Bates stanps on 

it. And anything that doesn't have Bates stanps 

on it, we don't know where the docunent cane from 
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and we don't know how it's been nodified. He 

=
 

o
 could have used that here; he chose not to, which 

=
 
=
 is fine, that's his choice. But it raises a 

=
 

No
 

concern for ne. So that's -- that's ny response. 

=
 

w
 BY MR LEWN: 

=
 

SN
 Q All right. M. LeGrand, by the way, 

=
 

ol
 

when you -- renenber we said that you gave M. 

=
 

(op
) Garfinkel a flash drive? 

=
 

~
l
 

A Yeah. 

=
 

(0
) Q You al so e-mail ed him sone docunents 

=
 

©
 that you found; isn't that correct? 

N
N
 

D
N
 

=
 

O
o
 

All right. Be that -- | just 

N
 

No
 wanted to point out this particular -- specific 

N
 

w
 document, because that was one that M. Shapiro 

nN
 

IS
N had nenti oned bef ore. 

N
 

al
 

kay. So -- and if you'd take a | ook at   
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·1· ·Mr. Lewin has modified the e-mail and introduced

·2· ·it as if it was from Mr. LeGrand's file, but it's

·3· ·not.

·4· · · · · · ·So the fact that that has a Bates stamp

·5· ·on it just confirms my concern and my position,

·6· ·which is, there's a file, it has Bates stamps on

·7· ·it.· And anything that doesn't have Bates stamps

·8· ·on it, we don't know where the document came from

·9· ·and we don't know how it's been modified.· He

10· ·could have used that here; he chose not to, which

11· ·is fine, that's his choice.· But it raises a

12· ·concern for me.· So that's -- that's my response.

13· ·BY MR. LEWIN:

14· · · · Q· · All right.· Mr. LeGrand, by the way,

15· ·when you -- remember we said that you gave Mr.

16· ·Garfinkel a flash drive?

17· · · · A· · Yeah.

18· · · · Q· · You also e-mailed him some documents

19· ·that you found; isn't that correct?

20· · · · A· · Yes.

21· · · · Q· · Okay.· All right.· Be that -- I just

22· ·wanted to point out this particular -- specific

23· ·document, because that was one that Mr. Shapiro

24· ·had mentioned before.

25· · · · · · ·Okay.· So -- and if you'd take a look at

BIDSAL000330APPENDIX (PX)005072

24A.App.5367

24A.App.5367

http://www.litigationservices.com


TRANSCRI PT OF PROCEEDI NGS, VOLUME Il - 05/09/2018 

age 
exhibit -- sorry. Dd-- did M. -- going back to 

this exhibit they were tal king about, I'm sorry, 

it's Exhibit 27, did M. Bidsal tell you what 

revi si ons he was maki ng? 

A | don't recall. 

Q And did -- did he ever tell you that 

the -- well, let nme just show -- let nme just show 

you Exhibit 41. 
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MR. SHAPI RO Is this a new exhibit? 

=
 

o
 MR. LEWN: No, that's the sane one that 

=
 
=
 we -- that we had before. This may have -- you 

=
 

No
 

may have -- 

=
 

w
 THE ARBI TRATOR: This is 41, where it is 

=
 

SN
 

the Arbitrator's recollection that -- the 

=
 

ol
 

overrul ed objection and it's been received in 

=
 

(op
) evi dence. 

=
 

~
l
 BY MR LEWN: 

=
 

(0
) Q All right. Dd M. Bidsal -- and 

=
 

©
 M. Bidsal, at one point, told you the agreenents 

N
 

o
 were finished and signed. 

N
 

=
 Do you recall receiving that? 

N
 

No
 

A Yes. 

N
 

w
 Q And in between -- do you recall ever 

nN
 

IS
N maki ng any changes in between your sending the 

N
 

al
 Novenber 29 version out and receiving this e-mail?   
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age 
exhibit -- sorry. Dd-- did M. -- going back to 

this exhibit they were tal king about, I'm sorry, 

it's Exhibit 27, did M. Bidsal tell you what 

revi si ons he was maki ng? 

A | don't recall. 

Q And did -- did he ever tell you that 

the -- well, let nme just show -- let nme just show 

you Exhibit 41. 
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MR. SHAPI RO Is this a new exhibit? 

=
 

o
 MR. LEWN: No, that's the sane one that 

=
 
=
 we -- that we had before. This may have -- you 

=
 

No
 

may have -- 

=
 

w
 THE ARBI TRATOR: This is 41, where it is 

=
 

SN
 

the Arbitrator's recollection that -- the 

=
 

ol
 

overrul ed objection and it's been received in 

=
 

(op
) evi dence. 

=
 

~
l
 BY MR LEWN: 

=
 

(0
) Q All right. Dd M. Bidsal -- and 

=
 

©
 M. Bidsal, at one point, told you the agreenents 

N
 

o
 were finished and signed. 

N
 

=
 Do you recall receiving that? 

N
 

No
 

A Yes. 

N
 

w
 Q And in between -- do you recall ever 

nN
 

IS
N maki ng any changes in between your sending the 

N
 

al
 Novenber 29 version out and receiving this e-mail?   
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·1· ·exhibit -- sorry.· Did -- did Mr. -- going back to

·2· ·this exhibit they were talking about, I'm sorry,

·3· ·it's Exhibit 27, did Mr. Bidsal tell you what

·4· ·revisions he was making?

·5· · · · A· · I don't recall.

·6· · · · Q· · And did -- did he ever tell you that

·7· ·the -- well, let me just show -- let me just show

·8· ·you Exhibit 41.

·9· · · · · · ·MR. SHAPIRO:· Is this a new exhibit?

10· · · · · · ·MR. LEWIN:· No, that's the same one that

11· ·we -- that we had before.· This may have -- you

12· ·may have --

13· · · · · · ·THE ARBITRATOR:· This is 41, where it is

14· ·the Arbitrator's recollection that -- the

15· ·overruled objection and it's been received in

16· ·evidence.

17· ·BY MR. LEWIN:

18· · · · Q· · All right.· Did Mr. Bidsal -- and

19· ·Mr. Bidsal, at one point, told you the agreements

20· ·were finished and signed.

21· · · · · · ·Do you recall receiving that?

22· · · · A· · Yes.

23· · · · Q· · And in between -- do you recall ever

24· ·making any changes in between your sending the

25· ·November 29 version out and receiving this e-mail?
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A No, I"'msorry, | don't. 

Q All right. Thank you. This is ny 

copi es. Thank you. 

If you'll look at Exhibit 28, it 

refers -- you're trying to -- because of the 

e-mail, | guess you're trying to get paid. But if 

you | ook at your Decenber 2, 2011, it says you 

spent .2 hours, and it says, "Tel ephone call, 
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Shawn Bi dsal, re: GBC operating agreenent, 

=
 

o
 questions and nodi fications." 

=
 
=
 This reflects a telephone call that you 

=
 

No
 

had with M. Bidsal? 

=
 

w
 A Yes. 

=
 

SN
 

Q Ckay. And do you renenber what 

=
 

ol
 

questions he raised at this -- in this 

=
 

(op
) December 2nd -- 

=
 

~
l
 

A Not at all. 

=
 

(0
) Q Do you renenber what nodifications he 

=
 

©
 was tal ki ng about ? 

N
 

o
 A Not at all. 

N
 

=
 Q Ckay. 

N
 

No
 MR. LEWN:. Ckay. | don't have anything 

N
N
 

D
N
 

H
W
 

MR. SHAPIRO [|I'mgoing to try and do it 

N
 

al
 fromhere. Is that okay? So |I just need you to   
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A No, I"'msorry, | don't. 

Q All right. Thank you. This is ny 

copi es. Thank you. 

If you'll look at Exhibit 28, it 

refers -- you're trying to -- because of the 

e-mail, | guess you're trying to get paid. But if 

you | ook at your Decenber 2, 2011, it says you 

spent .2 hours, and it says, "Tel ephone call, 
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Shawn Bi dsal, re: GBC operating agreenent, 

=
 

o
 questions and nodi fications." 

=
 
=
 This reflects a telephone call that you 

=
 

No
 

had with M. Bidsal? 

=
 

w
 A Yes. 

=
 

SN
 

Q Ckay. And do you renenber what 

=
 

ol
 

questions he raised at this -- in this 

=
 

(op
) December 2nd -- 

=
 

~
l
 

A Not at all. 

=
 

(0
) Q Do you renenber what nodifications he 

=
 

©
 was tal ki ng about ? 

N
 

o
 A Not at all. 

N
 

=
 Q Ckay. 

N
 

No
 MR. LEWN:. Ckay. | don't have anything 

N
N
 

D
N
 

H
W
 

MR. SHAPIRO [|I'mgoing to try and do it 

N
 

al
 fromhere. Is that okay? So |I just need you to   
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·1· · · · A· · No, I'm sorry, I don't.

·2· · · · Q· · All right.· Thank you.· This is my

·3· ·copies.· Thank you.

·4· · · · · · ·If you'll look at Exhibit 28, it

·5· ·refers -- you're trying to -- because of the

·6· ·e-mail, I guess you're trying to get paid.· But if

·7· ·you look at your December 2, 2011, it says you

·8· ·spent .2 hours, and it says, "Telephone call,

·9· ·Shawn Bidsal, re: GBC operating agreement,

10· ·questions and modifications."

11· · · · · · ·This reflects a telephone call that you

12· ·had with Mr. Bidsal?

13· · · · A· · Yes.

14· · · · Q· · Okay.· And do you remember what

15· ·questions he raised at this -- in this

16· ·December 2nd --

17· · · · A· · Not at all.

18· · · · Q· · Do you remember what modifications he

19· ·was talking about?

20· · · · A· · Not at all.

21· · · · Q· · Okay.

22· · · · · · ·MR. LEWIN:· Okay.· I don't have anything

23· ·else.

24· · · · · · ·MR. SHAPIRO:· I'm going to try and do it

25· ·from here.· Is that okay?· So I just need you to
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Page 
speak up so the -- because you're facing ne, whic 

is directly the opposite way of the court 

reporter, so if you could speak up. 

THE WTNESS: It is rare that ny voice 

I's not heard. 

THE ARBI TRATOR: If | could ask you to 

position your body a little bit nore facing the 

Arbitrator and the court reporter. Thank you. 
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THE W TNESS: Sure. 

=
e
 

= 
oO
 

CROSS- EXAM NATIT ON 

=
 

No
 BY MR. SHAPI RO 

=
 

w
 Q I"m going to cover a couple of 

=
 

SN
 

prelimnary matters, and then | think what I'm 

=
 

ol
 

going to do is wal k you through a chronol ogi cal 

=
 

(op
) order of things. | think it hel ps kind of explain 

=
 

~
l
 

what happened over this six-nonth-plus period of 

=
 

(0
) time. 

=
 

©
 The first thing I want to tal k about 

N
 

o
 briefly is your file. 

N
 

=
 It is nmy understanding that you produced 

N
 

No
 

documents to Louis Garfinkel, that Louis took 

N
 

w
 t hose docunents, Bates-stanped them and then gave 

nN
 

IS
N t hem back to you, and that the Bates-stanped 

N
 

al
 

docunents that you produced were not a 100 percent   
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speak up so the -- because you're facing ne, whic 

is directly the opposite way of the court 

reporter, so if you could speak up. 

THE WTNESS: It is rare that ny voice 

I's not heard. 

THE ARBI TRATOR: If | could ask you to 

position your body a little bit nore facing the 

Arbitrator and the court reporter. Thank you. 
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THE W TNESS: Sure. 
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e
 

= 
oO
 

CROSS- EXAM NATIT ON 

=
 

No
 BY MR. SHAPI RO 

=
 

w
 Q I"m going to cover a couple of 

=
 

SN
 

prelimnary matters, and then | think what I'm 

=
 

ol
 

going to do is wal k you through a chronol ogi cal 

=
 

(op
) order of things. | think it hel ps kind of explain 

=
 

~
l
 

what happened over this six-nonth-plus period of 

=
 

(0
) time. 

=
 

©
 The first thing I want to tal k about 

N
 

o
 briefly is your file. 

N
 

=
 It is nmy understanding that you produced 

N
 

No
 

documents to Louis Garfinkel, that Louis took 

N
 

w
 t hose docunents, Bates-stanped them and then gave 

nN
 

IS
N t hem back to you, and that the Bates-stanped 

N
 

al
 

docunents that you produced were not a 100 percent   
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·1· ·speak up so the -- because you're facing me, which

·2· ·is directly the opposite way of the court

·3· ·reporter, so if you could speak up.

·4· · · · · · ·THE WITNESS:· It is rare that my voice

·5· ·is not heard.

·6· · · · · · ·THE ARBITRATOR:· If I could ask you to

·7· ·position your body a little bit more facing the

·8· ·Arbitrator and the court reporter.· Thank you.

·9· · · · · · ·THE WITNESS:· Sure.

10

11· · · · · · · · · ·CROSS-EXAMINATION

12· ·BY MR. SHAPIRO:

13· · · · Q· · I'm going to cover a couple of

14· ·preliminary matters, and then I think what I'm

15· ·going to do is walk you through a chronological

16· ·order of things.· I think it helps kind of explain

17· ·what happened over this six-month-plus period of

18· ·time.

19· · · · · · ·The first thing I want to talk about

20· ·briefly is your file.

21· · · · · · ·It is my understanding that you produced

22· ·documents to Louis Garfinkel, that Louis took

23· ·those documents, Bates-stamped them, and then gave

24· ·them back to you, and that the Bates-stamped

25· ·documents that you produced were not a 100 percent
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conplete set, but a fairly conplete set of the 

docunents responsive to the subpoena; is that 

accurate? 

A Except for the part that Lou gave them 

to ne. | do not have physical custody of those 

document s. 

Q Okay. Do you recall reviewing a 

conpl ete set of those documents at your 
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deposi ti on? 

=
 

o
 A | recall review ng the documents at ny 

=
 
=
 deposi tion, yes. 

=
 

No
 

Q And the -- based upon that review, were 

=
 

w
 t he docunents that were Bates-stanped, to the best 

=
 

SN
 of your recollection, was that a -- a fairly 

=
 

ol
 

conpl ete set of documents of your file? 

=
 

(op
) A | think so, but, you know, we're talking 

=
 

~
l
 

about a | ot of docunents, Jim 

=
 

(0
) Q Sure. 

=
 

©
 A It's hard to know if -- 

N
 

o
 Q Well, the reason | ask is because -- 

N
 

=
 turn to Exhibit 10. 

N
 

No
 A kay. 

N
 

w
 Q Exhibit 10 is quite a few pages. The 

nN
 

IS
N first two pages don't have Bates nunbers. The 

N
 

al
 

rest of the pages do have Bates nunbers. MW   
Litigation Services | 800-330-1112 

www. | i tigationservices.com 
APPENDIX (PX)005076 BIDSAL000334

TRANSCRI PT OF PROCEEDI NGS, VOLUME Il - 05/09/2018 

conplete set, but a fairly conplete set of the 

docunents responsive to the subpoena; is that 

accurate? 

A Except for the part that Lou gave them 

to ne. | do not have physical custody of those 

document s. 

Q Okay. Do you recall reviewing a 

conpl ete set of those documents at your 
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deposi ti on? 

=
 

o
 A | recall review ng the documents at ny 

=
 
=
 deposi tion, yes. 

=
 

No
 

Q And the -- based upon that review, were 

=
 

w
 t he docunents that were Bates-stanped, to the best 

=
 

SN
 of your recollection, was that a -- a fairly 

=
 

ol
 

conpl ete set of documents of your file? 

=
 

(op
) A | think so, but, you know, we're talking 

=
 

~
l
 

about a | ot of docunents, Jim 

=
 

(0
) Q Sure. 

=
 

©
 A It's hard to know if -- 

N
 

o
 Q Well, the reason | ask is because -- 

N
 

=
 turn to Exhibit 10. 

N
 

No
 A kay. 

N
 

w
 Q Exhibit 10 is quite a few pages. The 

nN
 

IS
N first two pages don't have Bates nunbers. The 

N
 

al
 

rest of the pages do have Bates nunbers. MW   
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·1· ·complete set, but a fairly complete set of the

·2· ·documents responsive to the subpoena; is that

·3· ·accurate?

·4· · · · A· · Except for the part that Lou gave them

·5· ·to me.· I do not have physical custody of those

·6· ·documents.

·7· · · · Q· · Okay.· Do you recall reviewing a

·8· ·complete set of those documents at your

·9· ·deposition?

10· · · · A· · I recall reviewing the documents at my

11· ·deposition, yes.

12· · · · Q· · And the -- based upon that review, were

13· ·the documents that were Bates-stamped, to the best

14· ·of your recollection, was that a -- a fairly

15· ·complete set of documents of your file?

16· · · · A· · I think so, but, you know, we're talking

17· ·about a lot of documents, Jim.

18· · · · Q· · Sure.

19· · · · A· · It's hard to know if --

20· · · · Q· · Well, the reason I ask is because --

21· ·turn to Exhibit 10.

22· · · · A· · Okay.

23· · · · Q· · Exhibit 10 is quite a few pages.· The

24· ·first two pages don't have Bates numbers.· The

25· ·rest of the pages do have Bates numbers.· My
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: rage 
question to you is, as you sit here today, can you 

say that the Bate-nunbered docunents were attached 

to the e-mail that doesn't have Bates nunbers? 

A | have no way to answer that w thout 

goi ng back to the e-mails. 

Q kay. And if you turn to Exhibit 12, 

t he answer woul d be the sane? 

A Yes. | -- all | can tell youis | did 
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ny best when -- okay. As -- as M. Lew n asked, 

=
 

o
 downl oaded to the drive, the attachments did not 

=
 
=
 download with the e-mail. So then went through a 

=
 

No
 

process of attenpting to attach the rel evant 

=
 

w
 docunents fromthe e-mail -- referenced in the 

=
 

SN
 

e-mails to the e-mails. | believe we did a pretty 

=
 

ol
 

good job of that. And it may not be perfect, but 

=
 

(op
) | think we did a pretty good job of that. 

=
 

~
l
 

Q And | understand that. And that really 

=
 

(0
) isn't the point I'mdriving at. 

=
 

©
 The point that I"'mdriving at is, that 

N
 

o
 you can't -- | ooking at the Bates-stanped 

N
 

=
 docunents, the exhibits that have both Bates stanp 

N
 

No
 

and non-Bates stanp, you can't say if those two go 

N
 

w
 together or not w thout spending a lot of tine 

nN
 

IS
N trying to research your file; is that accurate? 

N
 

al
 

A Yes.   
Litigation Services | 800-330-1112 

www. | i tigationservices.com 
APPENDIX (PX)005077 BIDSAL000335

TRANSCRI PT OF PROCEEDI NGS, VOLUME Il - 05/09/2018 

: rage 
question to you is, as you sit here today, can you 

say that the Bate-nunbered docunents were attached 

to the e-mail that doesn't have Bates nunbers? 

A | have no way to answer that w thout 

goi ng back to the e-mails. 

Q kay. And if you turn to Exhibit 12, 

t he answer woul d be the sane? 

A Yes. | -- all | can tell youis | did 
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ny best when -- okay. As -- as M. Lew n asked, 

=
 

o
 downl oaded to the drive, the attachments did not 

=
 
=
 download with the e-mail. So then went through a 

=
 

No
 

process of attenpting to attach the rel evant 

=
 

w
 docunents fromthe e-mail -- referenced in the 

=
 

SN
 

e-mails to the e-mails. | believe we did a pretty 

=
 

ol
 

good job of that. And it may not be perfect, but 

=
 

(op
) | think we did a pretty good job of that. 

=
 

~
l
 

Q And | understand that. And that really 

=
 

(0
) isn't the point I'mdriving at. 

=
 

©
 The point that I"'mdriving at is, that 

N
 

o
 you can't -- | ooking at the Bates-stanped 

N
 

=
 docunents, the exhibits that have both Bates stanp 

N
 

No
 

and non-Bates stanp, you can't say if those two go 

N
 

w
 together or not w thout spending a lot of tine 

nN
 

IS
N trying to research your file; is that accurate? 

N
 

al
 

A Yes.   
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·1· ·question to you is, as you sit here today, can you

·2· ·say that the Bate-numbered documents were attached

·3· ·to the e-mail that doesn't have Bates numbers?

·4· · · · A· · I have no way to answer that without

·5· ·going back to the e-mails.

·6· · · · Q· · Okay.· And if you turn to Exhibit 12,

·7· ·the answer would be the same?

·8· · · · A· · Yes.· I -- all I can tell you is I did

·9· ·my best when -- okay.· As -- as Mr. Lewin asked, I

10· ·downloaded to the drive, the attachments did not

11· ·download with the e-mail.· So then went through a

12· ·process of attempting to attach the relevant

13· ·documents from the e-mail -- referenced in the

14· ·e-mails to the e-mails.· I believe we did a pretty

15· ·good job of that.· And it may not be perfect, but

16· ·I think we did a pretty good job of that.

17· · · · Q· · And I understand that.· And that really

18· ·isn't the point I'm driving at.

19· · · · · · ·The point that I'm driving at is, that

20· ·you can't -- looking at the Bates-stamped

21· ·documents, the exhibits that have both Bates stamp

22· ·and non-Bates stamp, you can't say if those two go

23· ·together or not without spending a lot of time

24· ·trying to research your file; is that accurate?

25· · · · A· · Yes.
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Q Ckay. And that was -- that was the 

point | was trying to make. 

Now, there's two other -- you've got 

four binders in front of you. 1'mgoing to need 

you to look at the two sets that you haven't 

| ooked at. So if you want to nove the other two 

somewhere -- 

MR LEWN:. If I could just -- could I 
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have ny -- have ny version of -- of your exhibits 

=
 

o
 back, pl ease. 

=
 
=
 THE ARBI TRATOR. No, just hand them 

=
 

No
 

around the horn here. 

=
 

w
 THE W TNESS: Sure. 

=
 

SN
 MR. LEWN:. Thank you. 

=
 

ol
 BY MR. SHAPI RO 

=
 

(op
) Q And I'm going to wal k you through a 

=
 

~
l
 number of exhibits here. W're going to start 

=
 

(0
) with the exhibit binder that says 301 through 340. 

=
 

©
 If you could turn to Exhibit 304. 

N
 

o
 Now, this is an exhibit that has 

N
 

=
 exhibits DL2 through 21, which would indicate that 

N
 

No
 

this cane fromyour file; correct? 

N
 

w
 A Yes. 

nN
 

IS
N Q kay. And this is an e-mail from 

N
 

al
 

June 17, 2011; correct?   
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Q Ckay. And that was -- that was the 

point | was trying to make. 

Now, there's two other -- you've got 

four binders in front of you. 1'mgoing to need 

you to look at the two sets that you haven't 

| ooked at. So if you want to nove the other two 

somewhere -- 

MR LEWN:. If I could just -- could I 
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BP
 

have ny -- have ny version of -- of your exhibits 

=
 

o
 back, pl ease. 

=
 
=
 THE ARBI TRATOR. No, just hand them 

=
 

No
 

around the horn here. 

=
 

w
 THE W TNESS: Sure. 

=
 

SN
 MR. LEWN:. Thank you. 

=
 

ol
 BY MR. SHAPI RO 

=
 

(op
) Q And I'm going to wal k you through a 

=
 

~
l
 number of exhibits here. W're going to start 

=
 

(0
) with the exhibit binder that says 301 through 340. 

=
 

©
 If you could turn to Exhibit 304. 

N
 

o
 Now, this is an exhibit that has 

N
 

=
 exhibits DL2 through 21, which would indicate that 

N
 

No
 

this cane fromyour file; correct? 

N
 

w
 A Yes. 

nN
 

IS
N Q kay. And this is an e-mail from 

N
 

al
 

June 17, 2011; correct?   
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·1· · · · Q· · Okay.· And that was -- that was the

·2· ·point I was trying to make.

·3· · · · · · ·Now, there's two other -- you've got

·4· ·four binders in front of you.· I'm going to need

·5· ·you to look at the two sets that you haven't

·6· ·looked at.· So if you want to move the other two

·7· ·somewhere --

·8· · · · · · ·MR. LEWIN:· If I could just -- could I

·9· ·have my -- have my version of -- of your exhibits

10· ·back, please.

11· · · · · · ·THE ARBITRATOR:· No, just hand them

12· ·around the horn here.

13· · · · · · ·THE WITNESS:· Sure.

14· · · · · · ·MR. LEWIN:· Thank you.

15· ·BY MR. SHAPIRO:

16· · · · Q· · And I'm going to walk you through a

17· ·number of exhibits here.· We're going to start

18· ·with the exhibit binder that says 301 through 340.

19· ·If you could turn to Exhibit 304.

20· · · · · · ·Now, this is an exhibit that has

21· ·exhibits DL2 through 21, which would indicate that

22· ·this came from your file; correct?

23· · · · A· · Yes.

24· · · · Q· · Okay.· And this is an e-mail from

25· ·June 17, 2011; correct?
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A Yes. 

Q Is that about the tine that you started 

wor ki ng for -- or working on the Geen Valley 

Commer ce business entity operating agreenent, 

what ever, you know, the -- the process of creating 

corporate docunents for Geen Valley Commerce? 

A I think so. 

Q Ckay. Now, about how -- well, is it 
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true that you first net Shawn in conjunction wth 

=
 

o
 the Green Vall ey Commerce busi ness? 

=
 
=
 I think that was our starting point, 

=
e
 

Ww
 

N 

kay. 

=
 

SN
 A I had not known Shawn before starting 

=
 

ol
 

t hat engagenent. 

=
 

(op
) Q Now, Shawn initially sent over to you an 

=
 

~
l
 

initial subscription agreenent. This is starting 

=
 

(0
) on page 2 of Exhibit 304. 

=
 

©
 Do you recall that? 

N
 

o
 A No. 

N
 

=
 Q Ckay. Do you recall that he sent you a 

N
 

No
 docunent that you had to revise a fair anount on? 

N
 

w
 A No. 

nN
 

IS
N Q Ckay. Do you recall -- or do you know 

N
 

al
 an individual by the nane of Jeff Chang?   
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Page 
A Yes. 

Q Is that about the tine that you started 

wor ki ng for -- or working on the Geen Valley 

Commer ce business entity operating agreenent, 

what ever, you know, the -- the process of creating 

corporate docunents for Geen Valley Commerce? 

A I think so. 

Q Ckay. Now, about how -- well, is it 
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true that you first net Shawn in conjunction wth 

=
 

o
 the Green Vall ey Commerce busi ness? 

=
 
=
 I think that was our starting point, 

=
e
 

Ww
 

N 

kay. 

=
 

SN
 A I had not known Shawn before starting 

=
 

ol
 

t hat engagenent. 

=
 

(op
) Q Now, Shawn initially sent over to you an 

=
 

~
l
 

initial subscription agreenent. This is starting 

=
 

(0
) on page 2 of Exhibit 304. 

=
 

©
 Do you recall that? 

N
 

o
 A No. 

N
 

=
 Q Ckay. Do you recall that he sent you a 

N
 

No
 docunent that you had to revise a fair anount on? 

N
 

w
 A No. 

nN
 

IS
N Q Ckay. Do you recall -- or do you know 

N
 

al
 an individual by the nane of Jeff Chang?   
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·1· · · · A· · Yes.

·2· · · · Q· · Is that about the time that you started

·3· ·working for -- or working on the Green Valley

·4· ·Commerce business entity operating agreement,

·5· ·whatever, you know, the -- the process of creating

·6· ·corporate documents for Green Valley Commerce?

·7· · · · A· · I think so.

·8· · · · Q· · Okay.· Now, about how -- well, is it

·9· ·true that you first met Shawn in conjunction with

10· ·the Green Valley Commerce business?

11· · · · A· · I think that was our starting point,

12· ·yes.

13· · · · Q· · Okay.

14· · · · A· · I had not known Shawn before starting

15· ·that engagement.

16· · · · Q· · Now, Shawn initially sent over to you an

17· ·initial subscription agreement.· This is starting

18· ·on page 2 of Exhibit 304.

19· · · · · · ·Do you recall that?

20· · · · A· · No.

21· · · · Q· · Okay.· Do you recall that he sent you a

22· ·document that you had to revise a fair amount on?

23· · · · A· · No.

24· · · · Q· · Okay.· Do you recall -- or do you know

25· ·an individual by the name of Jeff Chang?
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Q And do you recall if -- well, do you 

recall a conversation between you and Jeff Chang 

where Jeff Chang was introducing Shawn and Ben to 

you? 

A No. | remenber -- | do renenber that 

Jeff introduced ne to Shawn and maybe Ben, but | 

don't think so at the tine. But he definitely 
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i ntroduced ne to Shawn. 

=
 

o
 Q kay. And was that sonewhere around the 

=
 
=
 time when you started working for Green Valley 

=
 

No
 

Conmer ce? 

=
 

w
 A Yes. 

Ckay. 

a o
b
 

You had not net Ben Gol shani before the =
 

(op
) 

Q 

A Yeah. 

Q 

=
 

~
l
 

Green Valley Commerce deal; correct? 

=
 

(0
) A Correct. 

=
 

©
 Q And you understand that CLA Properties 

N
 

o
 Is Ben's entity; correct? 

N
 

=
 A Yes. 

N
 

No
 Q And CLA Properties is a nenber of Geen 

N
 

w
 Val | ey Commerce; correct? 

A | think that's correct. 

N
N
 

(6
) 
B
E
N
 SN

 

Q Since the tine that you first started   
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Q And do you recall if -- well, do you 

recall a conversation between you and Jeff Chang 

where Jeff Chang was introducing Shawn and Ben to 

you? 

A No. | remenber -- | do renenber that 

Jeff introduced ne to Shawn and maybe Ben, but | 

don't think so at the tine. But he definitely 
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i ntroduced ne to Shawn. 

=
 

o
 Q kay. And was that sonewhere around the 

=
 
=
 time when you started working for Green Valley 

=
 

No
 

Conmer ce? 

=
 

w
 A Yes. 

Ckay. 

a o
b
 

You had not net Ben Gol shani before the =
 

(op
) 

Q 

A Yeah. 

Q 

=
 

~
l
 

Green Valley Commerce deal; correct? 

=
 

(0
) A Correct. 

=
 

©
 Q And you understand that CLA Properties 

N
 

o
 Is Ben's entity; correct? 

N
 

=
 A Yes. 

N
 

No
 Q And CLA Properties is a nenber of Geen 

N
 

w
 Val | ey Commerce; correct? 

A | think that's correct. 

N
N
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·1· · · · A· · I do.

·2· · · · Q· · And do you recall if -- well, do you

·3· ·recall a conversation between you and Jeff Chang

·4· ·where Jeff Chang was introducing Shawn and Ben to

·5· ·you?

·6· · · · A· · No.· I remember -- I do remember that

·7· ·Jeff introduced me to Shawn and maybe Ben, but I

·8· ·don't think so at the time.· But he definitely

·9· ·introduced me to Shawn.

10· · · · Q· · Okay.· And was that somewhere around the

11· ·time when you started working for Green Valley

12· ·Commerce?

13· · · · A· · Yes.

14· · · · Q· · Okay.

15· · · · A· · Yeah.

16· · · · Q· · You had not met Ben Golshani before the

17· ·Green Valley Commerce deal; correct?

18· · · · A· · Correct.

19· · · · Q· · And you understand that CLA Properties

20· ·is Ben's entity; correct?

21· · · · A· · Yes.

22· · · · Q· · And CLA Properties is a member of Green

23· ·Valley Commerce; correct?

24· · · · A· · I think that's correct.

25· · · · Q· · Since the time that you first started
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wor ki ng on Green Valley Comrerce, you've done 

other work for Ben and his entities; correct? 

A Yes. 

Q In fact, you've been working for Ben 

over the past five years; correct? 

A I''m not sure that five years is correct 

or not, but I've been working on projects with Ben 

for a nunber of years, yes. 
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Q If you had used the five-year nunber in 

=
 

o
 your deposition, would that sound accurate? 

=
 
=
 A Yeah. | nean, give or take, yes. 

=
 

No
 

Q Okay. And are you currently doing work 

for Ben in his entities? 

a
 

A
 

Ww
 

A I have no current work projects for Ben. 

=
 

ol
 

Q But as recent as August of [ast year, 

=
 

(op
) you were doing work for Ben; correct? 

=
 

~
l
 

A Yes. 

=
 

(0
) Q And you were paid for that work; 

=
 

©
 correct? 

N
 

o
 A Yep. Yes. 

N
 

=
 Q The last tine that you did any work for 

N
 

No
 

Shawn or his entities would be in 2013 or ' 14; 

N
 

w
 correct? 

A I think so. It's been a while. 

N
N
 

(6
) 
B
E
N
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Q Now, you just met Rod Lew n here today;   
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wor ki ng on Green Valley Comrerce, you've done 

other work for Ben and his entities; correct? 

A Yes. 

Q In fact, you've been working for Ben 

over the past five years; correct? 

A I''m not sure that five years is correct 

or not, but I've been working on projects with Ben 

for a nunber of years, yes. 
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Q If you had used the five-year nunber in 

=
 

o
 your deposition, would that sound accurate? 

=
 
=
 A Yeah. | nean, give or take, yes. 

=
 

No
 

Q Okay. And are you currently doing work 

for Ben in his entities? 

a
 

A
 

Ww
 

A I have no current work projects for Ben. 

=
 

ol
 

Q But as recent as August of [ast year, 

=
 

(op
) you were doing work for Ben; correct? 

=
 

~
l
 

A Yes. 

=
 

(0
) Q And you were paid for that work; 
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©
 correct? 

N
 

o
 A Yep. Yes. 

N
 

=
 Q The last tine that you did any work for 
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No
 

Shawn or his entities would be in 2013 or ' 14; 

N
 

w
 correct? 

A I think so. It's been a while. 
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Q Now, you just met Rod Lew n here today;   
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·1· ·working on Green Valley Commerce, you've done

·2· ·other work for Ben and his entities; correct?

·3· · · · A· · Yes.

·4· · · · Q· · In fact, you've been working for Ben

·5· ·over the past five years; correct?

·6· · · · A· · I'm not sure that five years is correct

·7· ·or not, but I've been working on projects with Ben

·8· ·for a number of years, yes.

·9· · · · Q· · If you had used the five-year number in

10· ·your deposition, would that sound accurate?

11· · · · A· · Yeah.· I mean, give or take, yes.

12· · · · Q· · Okay.· And are you currently doing work

13· ·for Ben in his entities?

14· · · · A· · I have no current work projects for Ben.

15· · · · Q· · But as recent as August of last year,

16· ·you were doing work for Ben; correct?

17· · · · A· · Yes.

18· · · · Q· · And you were paid for that work;

19· ·correct?

20· · · · A· · Yep.· Yes.

21· · · · Q· · The last time that you did any work for

22· ·Shawn or his entities would be in 2013 or '14;

23· ·correct?

24· · · · A· · I think so.· It's been a while.

25· · · · Q· · Now, you just met Rod Lewin here today;
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correct? 

A Yes. 

Q Have you had any conversations with 

anyone fromhis office in the past year? 

A | don't know. | don't know anybody in 

his office. 

Q kay. You have had contact with Louis 

Garfinkel; correct? 
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A Yes. 

=
 

o
 Q And Louis Garfinkel represents Ben 

=
 
=
 &ol shani; correct? 

=
 

No
 

A Yes. 

=
 

w
 Q And you have -- 

=
 

SN
 A Well, | think he represents Ben, but he 

=
 

ol
 

may al so represent CLA Properties. 

=
 

(op
) Q kay. So he represents CLA Properties 

=
 

~
l
 

and Ben? 

=
 

(0
) A | think so. 

=
 

©
 Q And you've had conversations with Louis 

N
 

o
 Garfinkel about Geen Valley Commerce; correct? 

N
 

=
 A Yes. 

N
 

No
 Q And you've had conversations, in fact, 

N
 

w
 with Louis Garfinkel about the exhibits that 

24 M. Lew n showed you here today; correct? 

A Yes.   
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correct? 

A Yes. 

Q Have you had any conversations with 

anyone fromhis office in the past year? 

A | don't know. | don't know anybody in 

his office. 

Q kay. You have had contact with Louis 

Garfinkel; correct? 
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A Yes. 

=
 

o
 Q And Louis Garfinkel represents Ben 

=
 
=
 &ol shani; correct? 

=
 

No
 

A Yes. 

=
 

w
 Q And you have -- 

=
 

SN
 A Well, | think he represents Ben, but he 

=
 

ol
 

may al so represent CLA Properties. 

=
 

(op
) Q kay. So he represents CLA Properties 

=
 

~
l
 

and Ben? 

=
 

(0
) A | think so. 

=
 

©
 Q And you've had conversations with Louis 

N
 

o
 Garfinkel about Geen Valley Commerce; correct? 

N
 

=
 A Yes. 

N
 

No
 Q And you've had conversations, in fact, 

N
 

w
 with Louis Garfinkel about the exhibits that 

24 M. Lew n showed you here today; correct? 

A Yes.   
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·1· ·correct?

·2· · · · A· · Yes.

·3· · · · Q· · Have you had any conversations with

·4· ·anyone from his office in the past year?

·5· · · · A· · I don't know.· I don't know anybody in

·6· ·his office.

·7· · · · Q· · Okay.· You have had contact with Louis

·8· ·Garfinkel; correct?

·9· · · · A· · Yes.

10· · · · Q· · And Louis Garfinkel represents Ben

11· ·Golshani; correct?

12· · · · A· · Yes.

13· · · · Q· · And you have --

14· · · · A· · Well, I think he represents Ben, but he

15· ·may also represent CLA Properties.

16· · · · Q· · Okay.· So he represents CLA Properties

17· ·and Ben?

18· · · · A· · I think so.

19· · · · Q· · And you've had conversations with Louis

20· ·Garfinkel about Green Valley Commerce; correct?

21· · · · A· · Yes.

22· · · · Q· · And you've had conversations, in fact,

23· ·with Louis Garfinkel about the exhibits that

24· ·Mr. Lewin showed you here today; correct?

25· · · · A· · Yes.
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Q When was the last tine you spoke with 

M. Garfinkel? 

A About two days ago. He called ne to 

tell nme that | would not be appearing early, that 

| should expect to be here about 1:30 p.m 

yest er day. 

Q So Louis Garfinkel was communi cating 

wi th you about your testinony here at this 
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arbitration proceedi ng? 

=
 

o
 A Well, he was communicating with ne about 

=
 
=
 the timng of ny testinony. 

=
 

No
 

Q (kay. How many tines since your 

=
 

w
 deposition have you talked to Louis Garfinkel? 

=
 

SN
 A Maybe four or five tines. 

=
 

ol
 

Q And in each of those conversations, were 

=
 

(op
) you tal king about this -- the issues in this 

=
 

~
l
 

arbitration? 

=
 

(0
) A No. We were tal king about the tim ng of 

=
 

©
 the arbitration and the -- that M. Lewin was 

N
 

o
 going to be issuing a subpoena for ne; no 

N
 

=
 subst anti ve di scussi on of the issues. 

N
 

No
 Q All right. 

N
 

w
 A Procedural matters were being addressed 

nN
 

IS
N i n our conversations. 

N
 

al
 

Q kay. If you could turn to Exhibit 304,   
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Q When was the last tine you spoke with 

M. Garfinkel? 

A About two days ago. He called ne to 

tell nme that | would not be appearing early, that 

| should expect to be here about 1:30 p.m 

yest er day. 

Q So Louis Garfinkel was communi cating 

wi th you about your testinony here at this 

©
 

00
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oO
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B
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Ww
 

N
N
 

BP
 

arbitration proceedi ng? 

=
 

o
 A Well, he was communicating with ne about 

=
 
=
 the timng of ny testinony. 

=
 

No
 

Q (kay. How many tines since your 

=
 

w
 deposition have you talked to Louis Garfinkel? 

=
 

SN
 A Maybe four or five tines. 

=
 

ol
 

Q And in each of those conversations, were 

=
 

(op
) you tal king about this -- the issues in this 

=
 

~
l
 

arbitration? 

=
 

(0
) A No. We were tal king about the tim ng of 

=
 

©
 the arbitration and the -- that M. Lewin was 

N
 

o
 going to be issuing a subpoena for ne; no 

N
 

=
 subst anti ve di scussi on of the issues. 

N
 

No
 Q All right. 

N
 

w
 A Procedural matters were being addressed 

nN
 

IS
N i n our conversations. 

N
 

al
 

Q kay. If you could turn to Exhibit 304,   
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·1· · · · Q· · When was the last time you spoke with

·2· ·Mr. Garfinkel?

·3· · · · A· · About two days ago.· He called me to

·4· ·tell me that I would not be appearing early, that

·5· ·I should expect to be here about 1:30 p.m.

·6· ·yesterday.

·7· · · · Q· · So Louis Garfinkel was communicating

·8· ·with you about your testimony here at this

·9· ·arbitration proceeding?

10· · · · A· · Well, he was communicating with me about

11· ·the timing of my testimony.

12· · · · Q· · Okay.· How many times since your

13· ·deposition have you talked to Louis Garfinkel?

14· · · · A· · Maybe four or five times.

15· · · · Q· · And in each of those conversations, were

16· ·you talking about this -- the issues in this

17· ·arbitration?

18· · · · A· · No.· We were talking about the timing of

19· ·the arbitration and the -- that Mr. Lewin was

20· ·going to be issuing a subpoena for me; no

21· ·substantive discussion of the issues.

22· · · · Q· · All right.

23· · · · A· · Procedural matters were being addressed

24· ·in our conversations.

25· · · · Q· · Okay.· If you could turn to Exhibit 304,
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we're going to go back to that. 

This is an e-mail that you sent to 

Shawn; correct? 

A Yes, Sir. 

Q And in it you state, "Shawn, attached 

pl ease find subscription docunents and a draft 

OPAG " which | believe is an operating agreenent; 

correct? 

©
 

00
 

~
N
 

oO
o 
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N
N
 

BP
 

A Yes. 

=
 

o
 Q And then you state, "I did not have 

=
 
=
 Ben's | ast nane nor the address of the office for 

=
 

No
 GBC." 

=
 

w
 Do you see that? 

=
 

SN
 

A Yes. 

=
 

ol
 

Q So at this point, you were aware that 

=
 

(op
) someone named Ben was going to be involved; 

=
 

~
l
 

correct? 

=
 

(0
) A Yes. 

=
 

©
 Q All right. Now, you continue to say, "lI 

N
 

o
 had to do a lot of work to make the operating 

N
 

=
 agreenent work. In the future, | would like to 

N
 

No
 

show you ny operating agreenents but | crammed the 

N
 

w
 square peg into this one." 

nN
 

IS
N Do you see that? 

N
 

al
 

A Yes.   
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we're going to go back to that. 

This is an e-mail that you sent to 

Shawn; correct? 

A Yes, Sir. 

Q And in it you state, "Shawn, attached 

pl ease find subscription docunents and a draft 

OPAG " which | believe is an operating agreenent; 

correct? 
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A Yes. 

=
 

o
 Q And then you state, "I did not have 

=
 
=
 Ben's | ast nane nor the address of the office for 

=
 

No
 GBC." 

=
 

w
 Do you see that? 

=
 

SN
 

A Yes. 

=
 

ol
 

Q So at this point, you were aware that 

=
 

(op
) someone named Ben was going to be involved; 

=
 

~
l
 

correct? 

=
 

(0
) A Yes. 

=
 

©
 Q All right. Now, you continue to say, "lI 

N
 

o
 had to do a lot of work to make the operating 

N
 

=
 agreenent work. In the future, | would like to 

N
 

No
 

show you ny operating agreenents but | crammed the 

N
 

w
 square peg into this one." 

nN
 

IS
N Do you see that? 

N
 

al
 

A Yes.   
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·1· ·we're going to go back to that.

·2· · · · · · ·This is an e-mail that you sent to

·3· ·Shawn; correct?

·4· · · · A· · Yes, sir.

·5· · · · Q· · And in it you state, "Shawn, attached

·6· ·please find subscription documents and a draft

·7· ·OPAG," which I believe is an operating agreement;

·8· ·correct?

·9· · · · A· · Yes.

10· · · · Q· · And then you state, "I did not have

11· ·Ben's last name nor the address of the office for

12· ·GBC."

13· · · · · · ·Do you see that?

14· · · · A· · Yes.

15· · · · Q· · So at this point, you were aware that

16· ·someone named Ben was going to be involved;

17· ·correct?

18· · · · A· · Yes.

19· · · · Q· · All right.· Now, you continue to say, "I

20· ·had to do a lot of work to make the operating

21· ·agreement work.· In the future, I would like to

22· ·show you my operating agreements but I crammed the

23· ·square peg into this one."

24· · · · · · ·Do you see that?

25· · · · A· · Yes.
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Q Can you explain what you neant by that? 

A You know, ny -- my experience on -- 

| eads nme to evaluate work product. And the 

docunent that Shawn sent ne that he had used, 

apparently -- | believe he had used it in the 

past. It was, in ny opinion, needed work and was 

not optimal. | would have preferred to have used 

my own format from the beginning. 
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Q Okay. Now, you didn't assist in form ng 

=
 

o
 Green Vall ey Commerce; correct? 

=
 
=
 A | believe that's correct, | did not form 

=
e
 

Ww
 

N 

Q Okay. Now, the Exhibit 304 is 

=
 

SN
 June 17th. If you could turn to Exhibit 305. 

=
 

ol
 

Here, this is an e-mail fromyou to 

=
 

(op
) Shawn, as well; correct? 

=
 

~
l
 

A Correct. 

=
 

(0
) Q And you attach a clean and a red-1ine 

=
 

©
 copy of an operating agreenent; right? 

N
 

o
 A Yes. 

N
 

=
 Q This draft did not include buy/sell 

N
 

No
 

| anguage; is that correct? 

N
 

w
 A I''m not sure. 

nN
 

IS
N Q Ckay. If you want to turn to DL42. 

N
 

al
 

Wul d this be where buy/sell |anguage   
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: Page 
Q Can you explain what you neant by that? 

A You know, ny -- my experience on -- 

| eads nme to evaluate work product. And the 

docunent that Shawn sent ne that he had used, 

apparently -- | believe he had used it in the 

past. It was, in ny opinion, needed work and was 

not optimal. | would have preferred to have used 

my own format from the beginning. 
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Q Okay. Now, you didn't assist in form ng 

=
 

o
 Green Vall ey Commerce; correct? 

=
 
=
 A | believe that's correct, | did not form 

=
e
 

Ww
 

N 

Q Okay. Now, the Exhibit 304 is 

=
 

SN
 June 17th. If you could turn to Exhibit 305. 

=
 

ol
 

Here, this is an e-mail fromyou to 

=
 

(op
) Shawn, as well; correct? 

=
 

~
l
 

A Correct. 

=
 

(0
) Q And you attach a clean and a red-1ine 

=
 

©
 copy of an operating agreenent; right? 

N
 

o
 A Yes. 

N
 

=
 Q This draft did not include buy/sell 

N
 

No
 

| anguage; is that correct? 

N
 

w
 A I''m not sure. 

nN
 

IS
N Q Ckay. If you want to turn to DL42. 

N
 

al
 

Wul d this be where buy/sell |anguage   
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·1· · · · Q· · Can you explain what you meant by that?

·2· · · · A· · You know, my -- my experience on --

·3· ·leads me to evaluate work product.· And the

·4· ·document that Shawn sent me that he had used,

·5· ·apparently -- I believe he had used it in the

·6· ·past.· It was, in my opinion, needed work and was

·7· ·not optimal.· I would have preferred to have used

·8· ·my own format from the beginning.

·9· · · · Q· · Okay.· Now, you didn't assist in forming

10· ·Green Valley Commerce; correct?

11· · · · A· · I believe that's correct, I did not form

12· ·it.

13· · · · Q· · Okay.· Now, the Exhibit 304 is

14· ·June 17th.· If you could turn to Exhibit 305.

15· · · · · · ·Here, this is an e-mail from you to

16· ·Shawn, as well; correct?

17· · · · A· · Correct.

18· · · · Q· · And you attach a clean and a red-line

19· ·copy of an operating agreement; right?

20· · · · A· · Yes.

21· · · · Q· · This draft did not include buy/sell

22· ·language; is that correct?

23· · · · A· · I'm not sure.

24· · · · Q· · Okay.· If you want to turn to DL42.

25· · · · · · ·Would this be where buy/sell language
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woul d appear if it had been included? 

A Yes. 

Q And do you see any buy/sell | anguage 

t here? 

A No. 

Q kay. If you could turn to Exhibit 306. 

This is an e-mail fromyou to Shawn 

Bi dsal dated July 22nd, 2011, so approximately a 
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month later; correct? 

=
 

o
 A Yes. 

=
 
=
 Q And the e-mail states you're working on 

=
 

No
 

an operating agreement, will send it shortly. 

=
 

w
 Consecutively behind this is an operating 

=
 

SN
 

agr eenent . 

=
 

ol
 

Do you know if that operating agreenent 

=
 

(op
) was attached to the e-mail or -- 

=
 

~
l
 A First, I'll say | don't know. And 

=
 

(0
) second, I'll say I don't think so, because ny 

=
 

©
 e-mail says |"'mworking on it and will send it 

N
 

o
 shortly, so | don't believe | would have attached 

N
 

=
 it tothis e-mail. 

N
 

No
 Q kay. 

N
 

w
 A But it may possibly have been attached 

nN
 

IS
N to the next e-mail that was sone hours | ater. 

Q kay. N
 

al
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woul d appear if it had been included? 

A Yes. 

Q And do you see any buy/sell | anguage 

t here? 

A No. 

Q kay. If you could turn to Exhibit 306. 

This is an e-mail fromyou to Shawn 

Bi dsal dated July 22nd, 2011, so approximately a 
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month later; correct? 

=
 

o
 A Yes. 

=
 
=
 Q And the e-mail states you're working on 

=
 

No
 

an operating agreement, will send it shortly. 

=
 

w
 Consecutively behind this is an operating 

=
 

SN
 

agr eenent . 

=
 

ol
 

Do you know if that operating agreenent 

=
 

(op
) was attached to the e-mail or -- 

=
 

~
l
 A First, I'll say | don't know. And 

=
 

(0
) second, I'll say I don't think so, because ny 

=
 

©
 e-mail says |"'mworking on it and will send it 

N
 

o
 shortly, so | don't believe | would have attached 

N
 

=
 it tothis e-mail. 

N
 

No
 Q kay. 

N
 

w
 A But it may possibly have been attached 

nN
 

IS
N to the next e-mail that was sone hours | ater. 

Q kay. N
 

al
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·1· ·would appear if it had been included?

·2· · · · A· · Yes.

·3· · · · Q· · And do you see any buy/sell language

·4· ·there?

·5· · · · A· · No.

·6· · · · Q· · Okay.· If you could turn to Exhibit 306.

·7· · · · · · ·This is an e-mail from you to Shawn

·8· ·Bidsal dated July 22nd, 2011, so approximately a

·9· ·month later; correct?

10· · · · A· · Yes.

11· · · · Q· · And the e-mail states you're working on

12· ·an operating agreement, will send it shortly.

13· ·Consecutively behind this is an operating

14· ·agreement.

15· · · · · · ·Do you know if that operating agreement

16· ·was attached to the e-mail or --

17· · · · A· · First, I'll say I don't know.· And

18· ·second, I'll say I don't think so, because my

19· ·e-mail says I'm working on it and will send it

20· ·shortly, so I don't believe I would have attached

21· ·it to this e-mail.

22· · · · Q· · Okay.

23· · · · A· · But it may possibly have been attached

24· ·to the next e-mail that was some hours later.

25· · · · Q· · Okay.
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A But | don't know for sure. 

Q kay. You know what, if you | ook at 

Exhibit 307, at the bottom of that page, it 

appears there's an e-mail from July 22nd at 11: 36, 

a.m, which would have been about 30 m nutes after 

you sent Exhibit 305. 

A Yes. 

Q So -- and init you state you're 
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attaching a revised operating agreenent; right? 

=
 

o
 A Yes. 

=
 
=
 Q Now, that e-nmil 1s addressed to both 

=
 

No
 

Shawn and Ben? 

=
 

w
 A Yeah. 

=
 

SN
 

Q Ckay. Looking at -- let's start at 306. 

=
 

ol
 

Was there any buy/sell |anguage in here? And just 

=
 

(op
) for ease of reference, I'll direct your attention 

=
 

~
l
 

to DL9 -- let's see. 

=
 

(0
) MR LEWN Well, hold on. 

=
 

©
 MR. SHAPIRO Is there an objection? 

N
 

o
 MR. LEWN. Well, he's referring to an 

N
 

=
 e-mail in 306 that the witness says was not 

N
 

No
 

att ached. 

N
 

w
 MR. SHAPIRO Well, he did say that the 

nN
 

IS
N e-mail may have been attached to a subsequent -- 

N
 

al
 

the docunents were attached to a subsequent   
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A But | don't know for sure. 

Q kay. You know what, if you | ook at 

Exhibit 307, at the bottom of that page, it 

appears there's an e-mail from July 22nd at 11: 36, 

a.m, which would have been about 30 m nutes after 

you sent Exhibit 305. 

A Yes. 

Q So -- and init you state you're 
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attaching a revised operating agreenent; right? 

=
 

o
 A Yes. 

=
 
=
 Q Now, that e-nmil 1s addressed to both 

=
 

No
 

Shawn and Ben? 

=
 

w
 A Yeah. 

=
 

SN
 

Q Ckay. Looking at -- let's start at 306. 

=
 

ol
 

Was there any buy/sell |anguage in here? And just 

=
 

(op
) for ease of reference, I'll direct your attention 

=
 

~
l
 

to DL9 -- let's see. 

=
 

(0
) MR LEWN Well, hold on. 

=
 

©
 MR. SHAPIRO Is there an objection? 

N
 

o
 MR. LEWN. Well, he's referring to an 

N
 

=
 e-mail in 306 that the witness says was not 

N
 

No
 

att ached. 

N
 

w
 MR. SHAPIRO Well, he did say that the 

nN
 

IS
N e-mail may have been attached to a subsequent -- 

N
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the docunents were attached to a subsequent   
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·1· · · · A· · But I don't know for sure.

·2· · · · Q· · Okay.· You know what, if you look at

·3· ·Exhibit 307, at the bottom of that page, it

·4· ·appears there's an e-mail from July 22nd at 11:36,

·5· ·a.m., which would have been about 30 minutes after

·6· ·you sent Exhibit 305.

·7· · · · A· · Yes.

·8· · · · Q· · So -- and in it you state you're

·9· ·attaching a revised operating agreement; right?

10· · · · A· · Yes.

11· · · · Q· · Now, that e-mail is addressed to both

12· ·Shawn and Ben?

13· · · · A· · Yeah.

14· · · · Q· · Okay.· Looking at -- let's start at 306.

15· ·Was there any buy/sell language in here?· And just

16· ·for ease of reference, I'll direct your attention

17· ·to DL9 -- let's see.

18· · · · · · ·MR. LEWIN:· Well, hold on.

19· · · · · · ·MR. SHAPIRO:· Is there an objection?

20· · · · · · ·MR. LEWIN:· Well, he's referring to an

21· ·e-mail in 306 that the witness says was not

22· ·attached.

23· · · · · · ·MR. SHAPIRO:· Well, he did say that the

24· ·e-mail may have been attached to a subsequent --

25· ·the documents were attached to a subsequent
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e-mail . 

BY MR SHAPI RO 

Q So | ooking at DL95, do you see any 

buy/sell |anguage in this? 

A No. 

Q Okay. Now, at sone point, you prepared 

what you referred to as a Dutch auction; correct? 

A Yes. 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

Q And that occurred -- if you could turn 

=
 

o
 to Exhibit 311, that occurred in August of 2011 

=
 
=
 correct? 

=
 

No
 

A To the best of ny recollection, yes. 

=
 

w
 Q And the way that you used Dutch auction 

=
 

SN
 

Is not the way that Google defines it; correct? 

=
 

ol
 

A Yes. We've -- we've agreed on that. 

=
 

(op
) Q (kay. But that was the way you 

=
 

~
l
 descri bed the concept that you had in your m nd? 

N
R
 

oO
 

© 

I''m not sure Google was so efficient 

N
 

=
 back in the day -- at the tine. 

N
 

No
 Q | don't think it was. 

N
 

w
 Now, your Dutch auction |anguage 

nN
 

IS
N ultimately was not used in the final operating 

N
 

al
 

agreenent that was signed; correct?   
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e-mail . 

BY MR SHAPI RO 

Q So | ooking at DL95, do you see any 

buy/sell |anguage in this? 

A No. 

Q Okay. Now, at sone point, you prepared 

what you referred to as a Dutch auction; correct? 

A Yes. 
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Q And that occurred -- if you could turn 
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 to Exhibit 311, that occurred in August of 2011 
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 correct? 
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No
 

A To the best of ny recollection, yes. 

=
 

w
 Q And the way that you used Dutch auction 
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Is not the way that Google defines it; correct? 

=
 

ol
 

A Yes. We've -- we've agreed on that. 
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(op
) Q (kay. But that was the way you 
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 descri bed the concept that you had in your m nd? 
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I''m not sure Google was so efficient 
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=
 back in the day -- at the tine. 

N
 

No
 Q | don't think it was. 

N
 

w
 Now, your Dutch auction |anguage 

nN
 

IS
N ultimately was not used in the final operating 

N
 

al
 

agreenent that was signed; correct?   
Litigation Services | 800-330-1112 

www. | i tigationservices.com 
APPENDIX (PX)005088 BIDSAL000346

Page 315
·1· ·e-mail.

·2· ·BY MR. SHAPIRO:

·3· · · · Q· · So looking at DL95, do you see any

·4· ·buy/sell language in this?

·5· · · · A· · No.

·6· · · · Q· · Okay.· Now, at some point, you prepared

·7· ·what you referred to as a Dutch auction; correct?

·8· · · · A· · Yes.

·9· · · · Q· · And that occurred -- if you could turn

10· ·to Exhibit 311, that occurred in August of 2011;

11· ·correct?

12· · · · A· · To the best of my recollection, yes.

13· · · · Q· · And the way that you used Dutch auction

14· ·is not the way that Google defines it; correct?

15· · · · A· · Yes.· We've -- we've agreed on that.

16· · · · Q· · Okay.· But that was the way you

17· ·described the concept that you had in your mind?

18· · · · A· · Yes.

19· · · · Q· · Okay.

20· · · · A· · I'm not sure Google was so efficient

21· ·back in the day -- at the time.

22· · · · Q· · I don't think it was.

23· · · · · · ·Now, your Dutch auction language

24· ·ultimately was not used in the final operating

25· ·agreement that was signed; correct?
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Page 
Vell -- J 

MR. LEWN:. (nbjection. The docunents 

speak for thensel ves. 

MR. SHAPIRO | didn't refer to the 

document . 

THE ARBI TRATOR:  Overrul ed. 

BY MR. SHAPI RO: 

Q Ckay. Go ahead. 
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THE ARBI TRATOR: Have you answered the 

=
 

o
 question? Do you understand the question? 

=
 
=
 Because | have overruled the objection to it. 

=
 

No
 

THE WTNESS: Well, the -- the | anguage 

=
 

w
 in the draft of August 18th is not exactly the 

=
 

SN
 

| anguage that appears in the final executed 

=
 

ol
 

docunent. It changed over tine. 

=
 

(op
) BY MR. SHAPI RO 

Q Ckay. 

a
 

©
 

A | believe it contai ned sone el enents, 

=
 

©
 but I'm not even sure, w thout | ooking through it. 

N
 

o
 But it -- definitely it changed over tine, yeah. 

N
 

=
 Q Ckay. Well, let's -- I'"'min 

N
 

No
 Exhi bit 311 -- 

N
 

w
 A kay. 

nN
 

IS
N Q And |'m | ooking at page DL211. 

N
 

al
 

Now, this is your purchase and sal e   
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Vell -- J 

MR. LEWN:. (nbjection. The docunents 

speak for thensel ves. 

MR. SHAPIRO | didn't refer to the 

document . 

THE ARBI TRATOR:  Overrul ed. 

BY MR. SHAPI RO: 

Q Ckay. Go ahead. 
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THE ARBI TRATOR: Have you answered the 

=
 

o
 question? Do you understand the question? 

=
 
=
 Because | have overruled the objection to it. 

=
 

No
 

THE WTNESS: Well, the -- the | anguage 

=
 

w
 in the draft of August 18th is not exactly the 

=
 

SN
 

| anguage that appears in the final executed 

=
 

ol
 

docunent. It changed over tine. 

=
 

(op
) BY MR. SHAPI RO 

Q Ckay. 

a
 

©
 

A | believe it contai ned sone el enents, 

=
 

©
 but I'm not even sure, w thout | ooking through it. 

N
 

o
 But it -- definitely it changed over tine, yeah. 

N
 

=
 Q Ckay. Well, let's -- I'"'min 

N
 

No
 Exhi bit 311 -- 

N
 

w
 A kay. 

nN
 

IS
N Q And |'m | ooking at page DL211. 

N
 

al
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·1· · · · A· · Well --

·2· · · · · · ·MR. LEWIN:· Objection.· The documents

·3· ·speak for themselves.

·4· · · · · · ·MR. SHAPIRO:· I didn't refer to the

·5· ·document.

·6· · · · · · ·THE ARBITRATOR:· Overruled.

·7· ·BY MR. SHAPIRO:

·8· · · · Q· · Okay.· Go ahead.

·9· · · · · · ·THE ARBITRATOR:· Have you answered the

10· ·question?· Do you understand the question?

11· ·Because I have overruled the objection to it.

12· · · · · · ·THE WITNESS:· Well, the -- the language

13· ·in the draft of August 18th is not exactly the

14· ·language that appears in the final executed

15· ·document.· It changed over time.

16· ·BY MR. SHAPIRO:

17· · · · Q· · Okay.

18· · · · A· · I believe it contained some elements,

19· ·but I'm not even sure, without looking through it.

20· ·But it -- definitely it changed over time, yeah.

21· · · · Q· · Okay.· Well, let's -- I'm in

22· ·Exhibit 311 --

23· · · · A· · Okay.

24· · · · Q· · And I'm looking at page DL211.

25· · · · · · ·Now, this is your purchase and sale
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procedure; correct? 

A Yes. 

What font is this in? 

A Ti mes New Roman 

Q And do you -- this looks to appear to be 

sonet hing like 12-point font. 

A Typical for ne. 

Q kay. Is that what you use, Tines New 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

Roman 12- point font? 

=
 

o
 A Generally. | use Courier occasionally, 

=
 
=
 but | prefer Times New Roman. 

=
 

No
 

Q All right. And as you nodify this 

=
 

w
 document, you would nodify it using Tinmes New 

=
 

SN
 Roman 12- point font; correct. 

=
 

ol
 

A Typically, yes. 

=
 

(op
) kay. There was sone additional -- 

=
 

~
l
 

there was a tine period -- let ne state it this 

=
 

(0
) way. 

=
 

©
 Bet ween August, when your Dutch auction 

N
 

o
 concept first arose, and sone point in October or 

N
 

=
 Novenber, there was a | ot of discussion about your 

N
 

No
 

Dut ch auction | anguage; correct? 

N
 

w
 A There was di scussi on, yes. 

nN
 

IS
N Q And Ben was not happy with the direction 

N
 

al
 

that that | anguage was goi ng; correct?   
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procedure; correct? 

A Yes. 

What font is this in? 

A Ti mes New Roman 

Q And do you -- this looks to appear to be 

sonet hing like 12-point font. 

A Typical for ne. 

Q kay. Is that what you use, Tines New 
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Roman 12- point font? 

=
 

o
 A Generally. | use Courier occasionally, 

=
 
=
 but | prefer Times New Roman. 

=
 

No
 

Q All right. And as you nodify this 

=
 

w
 document, you would nodify it using Tinmes New 

=
 

SN
 Roman 12- point font; correct. 

=
 

ol
 

A Typically, yes. 

=
 

(op
) kay. There was sone additional -- 

=
 

~
l
 

there was a tine period -- let ne state it this 

=
 

(0
) way. 

=
 

©
 Bet ween August, when your Dutch auction 

N
 

o
 concept first arose, and sone point in October or 

N
 

=
 Novenber, there was a | ot of discussion about your 

N
 

No
 

Dut ch auction | anguage; correct? 

N
 

w
 A There was di scussi on, yes. 

nN
 

IS
N Q And Ben was not happy with the direction 

N
 

al
 

that that | anguage was goi ng; correct?   
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·1· ·procedure; correct?

·2· · · · A· · Yes.

·3· · · · Q· · What font is this in?

·4· · · · A· · Times New Roman.

·5· · · · Q· · And do you -- this looks to appear to be

·6· ·something like 12-point font.

·7· · · · A· · Typical for me.

·8· · · · Q· · Okay.· Is that what you use, Times New

·9· ·Roman 12-point font?

10· · · · A· · Generally.· I use Courier occasionally,

11· ·but I prefer Times New Roman.

12· · · · Q· · All right.· And as you modify this

13· ·document, you would modify it using Times New

14· ·Roman 12-point font; correct.

15· · · · A· · Typically, yes.

16· · · · Q· · Okay.· There was some additional --

17· ·there was a time period -- let me state it this

18· ·way.

19· · · · · · ·Between August, when your Dutch auction

20· ·concept first arose, and some point in October or

21· ·November, there was a lot of discussion about your

22· ·Dutch auction language; correct?

23· · · · A· · There was discussion, yes.

24· · · · Q· · And Ben was not happy with the direction

25· ·that that language was going; correct?
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| think that's a fair statenent. 

kay. 

A He was not satisfied. | won't say he 

wasn't happy. He wasn't satisfied with the 

| anguage. 

Q Thank you. 

And at sone point, Ben sent to you sone 

| anguage that he was proposing; is that accurate? 

©
 

00
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oO
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Oo
 

B
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Ww
 

N
N
 

BP
 

=
 

o
 And | believe that you 

=
 
=
 testified -- well, actually, turn to Exhibit 321. 

=
 

No
 

Now, this has a Bates-stanp on it from 

=
 

w
 DL; right? 

=
 

SN
 

A Yes. 

=
 

ol
 

Q This is fromyour file; correct? 

=
 

(op
) 

A Yes. 

=
 

~
l
 Q And this is your revision to what Ben 

=
 

(0
) sent to you; correct? 

=
 

©
 A | believe that's correct. 

N
 

o
 Q Ckay. And if you look at exhibit -- now 

N
 

=
 I've got to go back to the original binder. | 

N
 

No
 think it was Exhibit 22. 

N
 

w
 Now, the second and third pages of 

nN
 

IS
N Exhibit 22, you were asked if this is what Ben 

N
 

al
 sent to you, and your testinony was you think it   
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| think that's a fair statenent. 

kay. 

A He was not satisfied. | won't say he 

wasn't happy. He wasn't satisfied with the 

| anguage. 

Q Thank you. 

And at sone point, Ben sent to you sone 

| anguage that he was proposing; is that accurate? 
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=
 

o
 And | believe that you 

=
 
=
 testified -- well, actually, turn to Exhibit 321. 

=
 

No
 

Now, this has a Bates-stanp on it from 

=
 

w
 DL; right? 

=
 

SN
 

A Yes. 

=
 

ol
 

Q This is fromyour file; correct? 

=
 

(op
) 

A Yes. 

=
 

~
l
 Q And this is your revision to what Ben 

=
 

(0
) sent to you; correct? 

=
 

©
 A | believe that's correct. 

N
 

o
 Q Ckay. And if you look at exhibit -- now 

N
 

=
 I've got to go back to the original binder. | 

N
 

No
 think it was Exhibit 22. 

N
 

w
 Now, the second and third pages of 

nN
 

IS
N Exhibit 22, you were asked if this is what Ben 

N
 

al
 sent to you, and your testinony was you think it   

Litigation Services | 800-330-1112 
www. | i tigationservices.com 

APPENDIX (PX)005091 BIDSAL000349

Page 318
·1· · · · A· · I think that's a fair statement.

·2· · · · Q· · Okay.

·3· · · · A· · He was not satisfied.· I won't say he

·4· ·wasn't happy.· He wasn't satisfied with the

·5· ·language.

·6· · · · Q· · Thank you.

·7· · · · · · ·And at some point, Ben sent to you some

·8· ·language that he was proposing; is that accurate?

·9· · · · A· · Yes.

10· · · · Q· · Okay.· And I believe that you

11· ·testified -- well, actually, turn to Exhibit 321.

12· · · · · · ·Now, this has a Bates-stamp on it from

13· ·DL; right?

14· · · · A· · Yes.

15· · · · Q· · This is from your file; correct?

16· · · · A· · Yes.

17· · · · Q· · And this is your revision to what Ben

18· ·sent to you; correct?

19· · · · A· · I believe that's correct.

20· · · · Q· · Okay.· And if you look at exhibit -- now

21· ·I've got to go back to the original binder.  I

22· ·think it was Exhibit 22.

23· · · · · · ·Now, the second and third pages of

24· ·Exhibit 22, you were asked if this is what Ben

25· ·sent to you, and your testimony was you think it
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Q kay. So now we've got rough draft two 

Is what Ben sent to you; correct? 

A Yes. 

Q And then we've got a draft two, 

what you revised it to be. 

A To the best of ny recollection, 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

correct. 

=
 

o
 Q Okay. Now, the font on this draft two, 

=
 
=
 is that Ti nes New Ronan? 

=
 

No
 

A | don't think so. 

=
 

w
 Q kay. Now, | want to show you -- | took 

=
 

SN
 

the liberty of attenpting a red line of the -- let 

=
 

ol
 

me try to get that -- of the changes between rough 

=
 

(op
) draft two and draft two. Now, I'm going to show 

=
 

~
l
 

you what | cane up with, and | want you to tell ne 

=
 

(0
) if this appears to be an accurate reflection of 

=
 

©
 t he changes between what Ben sent to you and the 

N
 

o
 draft two that's here in Exhibit 321. 

N
 

=
 MR. SHAPIRO There's two there, 

N
 

No
 

Your Honor. 

N
 

w
 THE ARBI TRATOR: I'm handing this around 

the horn to M. Lew n. 

N
N
 

(6
) 
B
E
N
 SN

 

MR. LEWN: Thank you very much.   
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Q kay. So now we've got rough draft two 

Is what Ben sent to you; correct? 

A Yes. 

Q And then we've got a draft two, 

what you revised it to be. 

A To the best of ny recollection, 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

correct. 

=
 

o
 Q Okay. Now, the font on this draft two, 

=
 
=
 is that Ti nes New Ronan? 

=
 

No
 

A | don't think so. 

=
 

w
 Q kay. Now, | want to show you -- | took 

=
 

SN
 

the liberty of attenpting a red line of the -- let 

=
 

ol
 

me try to get that -- of the changes between rough 

=
 

(op
) draft two and draft two. Now, I'm going to show 

=
 

~
l
 

you what | cane up with, and | want you to tell ne 

=
 

(0
) if this appears to be an accurate reflection of 

=
 

©
 t he changes between what Ben sent to you and the 

N
 

o
 draft two that's here in Exhibit 321. 

N
 

=
 MR. SHAPIRO There's two there, 

N
 

No
 

Your Honor. 

N
 

w
 THE ARBI TRATOR: I'm handing this around 

the horn to M. Lew n. 

N
N
 

(6
) 
B
E
N
 SN

 

MR. LEWN: Thank you very much.   
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·1· ·was?

·2· · · · A· · Yes.

·3· · · · Q· · Okay.· So now we've got rough draft two

·4· ·is what Ben sent to you; correct?

·5· · · · A· · Yes.

·6· · · · Q· · And then we've got a draft two, which is

·7· ·what you revised it to be.

·8· · · · A· · To the best of my recollection, that's

·9· ·correct.

10· · · · Q· · Okay.· Now, the font on this draft two,

11· ·is that Times New Roman?

12· · · · A· · I don't think so.

13· · · · Q· · Okay.· Now, I want to show you -- I took

14· ·the liberty of attempting a red line of the -- let

15· ·me try to get that -- of the changes between rough

16· ·draft two and draft two.· Now, I'm going to show

17· ·you what I came up with, and I want you to tell me

18· ·if this appears to be an accurate reflection of

19· ·the changes between what Ben sent to you and the

20· ·draft two that's here in Exhibit 321.

21· · · · · · ·MR. SHAPIRO:· There's two there,

22· ·Your Honor.

23· · · · · · ·THE ARBITRATOR:· I'm handing this around

24· ·the horn to Mr. Lewin.

25· · · · · · ·MR. LEWIN:· Thank you very much.
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age 
THE ARBI TRATOR. What nunber shall we 

make this? 

MR. SHAPIRO. Let's see. Bear with ne. 

| think it's going to be 360. Yes, 360. 

MR. LEWN: Yeah, three -- 360. 

MR. SHAPI RO Yes. 

THE ARBI TRATOR: And, once again, I'm 

going to be speaking to Mr. Shapiro that this 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

appears to be a denonstrative exhibit. 

=
 

o
 MR. SHAPI RO Correct. 

THE ARBI TRATOR: The witness is 

a
 

N
P
 

revi ewi ng the docunent. 

=
 

w
 THE WTNESS: Wthout taking the tine to 

=
 

SN
 

go word for word, M. Shapiro, | would say this is 

=
 

ol
 

a fair red line of the nodifications to the rough 

=
 

(op
) draft two to draft two. 

=
 

~
l
 BY MR. SHAPI RO 

=
 

(0
) Q kay. And these nodifications would 

=
 

©
 have been the nodifications that you made; 

N
 

o
 correct? 

N
 

=
 A To the best of ny recollection, yes. 

N
 

No
 

Q kay. And just to be clear, on this 

N
 

w
 denonstrative Exhibit 360, anything that is red 

nN
 

IS
N with a line through it would have been sonet hing 

N
 

al
 that you deleted, and anything that's blue with an   
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age 
THE ARBI TRATOR. What nunber shall we 

make this? 

MR. SHAPIRO. Let's see. Bear with ne. 

| think it's going to be 360. Yes, 360. 

MR. LEWN: Yeah, three -- 360. 

MR. SHAPI RO Yes. 

THE ARBI TRATOR: And, once again, I'm 

going to be speaking to Mr. Shapiro that this 
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o 

Oo
 

B
A
 

Ww
 

N
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BP
 

appears to be a denonstrative exhibit. 

=
 

o
 MR. SHAPI RO Correct. 

THE ARBI TRATOR: The witness is 

a
 

N
P
 

revi ewi ng the docunent. 

=
 

w
 THE WTNESS: Wthout taking the tine to 

=
 

SN
 

go word for word, M. Shapiro, | would say this is 

=
 

ol
 

a fair red line of the nodifications to the rough 

=
 

(op
) draft two to draft two. 

=
 

~
l
 BY MR. SHAPI RO 

=
 

(0
) Q kay. And these nodifications would 

=
 

©
 have been the nodifications that you made; 

N
 

o
 correct? 

N
 

=
 A To the best of ny recollection, yes. 

N
 

No
 

Q kay. And just to be clear, on this 

N
 

w
 denonstrative Exhibit 360, anything that is red 

nN
 

IS
N with a line through it would have been sonet hing 

N
 

al
 that you deleted, and anything that's blue with an   
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·1· · · · · · ·THE ARBITRATOR:· What number shall we

·2· ·make this?

·3· · · · · · ·MR. SHAPIRO:· Let's see.· Bear with me.

·4· ·I think it's going to be 360.· Yes, 360.

·5· · · · · · ·MR. LEWIN:· Yeah, three -- 360.

·6· · · · · · ·MR. SHAPIRO:· Yes.

·7· · · · · · ·THE ARBITRATOR:· And, once again, I'm

·8· ·going to be speaking to Mr. Shapiro that this

·9· ·appears to be a demonstrative exhibit.

10· · · · · · ·MR. SHAPIRO:· Correct.

11· · · · · · ·THE ARBITRATOR:· The witness is

12· ·reviewing the document.

13· · · · · · ·THE WITNESS:· Without taking the time to

14· ·go word for word, Mr. Shapiro, I would say this is

15· ·a fair red line of the modifications to the rough

16· ·draft two to draft two.

17· ·BY MR. SHAPIRO:

18· · · · Q· · Okay.· And these modifications would

19· ·have been the modifications that you made;

20· ·correct?

21· · · · A· · To the best of my recollection, yes.

22· · · · Q· · Okay.· And just to be clear, on this

23· ·demonstrative Exhibit 360, anything that is red

24· ·with a line through it would have been something

25· ·that you deleted, and anything that's blue with an
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underline woul d have been sonet hing that you 

added? 

Q Okay. Now, this language -- I'm going 

to direct your attention in the top binder there. 

| want you to turn to Exhibit 29. 

Now, this is a final signed copy of the 

operating agreenent; correct? 

©
 

00
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B
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Ww
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A Yes. 

=
 

o
 Q kay. And if you would turn to page 10 

=
 
=
 of the operating agreenent. 

=
 

No
 

The top of that page appears to be in 

=
 

w
 Ti mes New Roman, font 12; correct? 

=
 

SN
 

Yes. 

=
 

ol
 

Q And the bottom appears to be sonet hing 

=
 

(op
) close to Arial and a smaller font type; is that 

=
 

~
l
 

accur at e? 

=
 

(0
) A Yes. 

=
 

©
 Q Is it accurate to say that you took your 

N
 

o
 draft two, or sone version of it, and put it into 

N
 

=
 t he docunent that you had previously prepared? 

N
 

No
 

A Yes. 

N
 

w
 Q kay. Now, of course, | took the 

nN
 

IS
N liberty of red-lining the difference between your 

N
 

al
 draft two and what is contained in the operating   
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underline woul d have been sonet hing that you 

added? 

Q Okay. Now, this language -- I'm going 

to direct your attention in the top binder there. 

| want you to turn to Exhibit 29. 

Now, this is a final signed copy of the 

operating agreenent; correct? 
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A Yes. 

=
 

o
 Q kay. And if you would turn to page 10 

=
 
=
 of the operating agreenent. 

=
 

No
 

The top of that page appears to be in 

=
 

w
 Ti mes New Roman, font 12; correct? 

=
 

SN
 

Yes. 

=
 

ol
 

Q And the bottom appears to be sonet hing 

=
 

(op
) close to Arial and a smaller font type; is that 

=
 

~
l
 

accur at e? 

=
 

(0
) A Yes. 

=
 

©
 Q Is it accurate to say that you took your 

N
 

o
 draft two, or sone version of it, and put it into 

N
 

=
 t he docunent that you had previously prepared? 

N
 

No
 

A Yes. 

N
 

w
 Q kay. Now, of course, | took the 

nN
 

IS
N liberty of red-lining the difference between your 

N
 

al
 draft two and what is contained in the operating   
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·1· ·underline would have been something that you

·2· ·added?

·3· · · · A· · Yes.

·4· · · · Q· · Okay.· Now, this language -- I'm going

·5· ·to direct your attention in the top binder there.

·6· ·I want you to turn to Exhibit 29.

·7· · · · · · ·Now, this is a final signed copy of the

·8· ·operating agreement; correct?

·9· · · · A· · Yes.

10· · · · Q· · Okay.· And if you would turn to page 10

11· ·of the operating agreement.

12· · · · · · ·The top of that page appears to be in

13· ·Times New Roman, font 12; correct?

14· · · · A· · Yes.

15· · · · Q· · And the bottom appears to be something

16· ·close to Arial and a smaller font type; is that

17· ·accurate?

18· · · · A· · Yes.

19· · · · Q· · Is it accurate to say that you took your

20· ·draft two, or some version of it, and put it into

21· ·the document that you had previously prepared?

22· · · · A· · Yes.

23· · · · Q· · Okay.· Now, of course, I took the

24· ·liberty of red-lining the difference between your

25· ·draft two and what is contained in the operating
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agreenent. And |I'mgoing to give you a copy of 

t hat . 

MR. SHAPIRO Here is two copies, 

Your Honor. 

And agai n, Your Honor, this would be -- 

THE ARBI TRATOR: [I'm handing this to 

M. Lewin when he cones back up this way. 

MR. SHAPI RO -- a denonstrati ve 

©
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B
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N
N
 

BP
 

exhibit, and it would be 361. 

=
 

o
 BY MR SHAPI RO 

=
 
=
 Q Now, M. LeGrand, the first question is, 

=
 

No
 

does this appear to be an accurate representation 

=
 

w
 of the differences between your draft two and what 

=
 

SN
 

Is contained in the signed operating agreenent? 

=
 

ol
 

A Again, wi thout going through every word, 

=
 

(op
) | think it is a fair representation of the 

=
 

~
l
 

changes. 

=
 

(0
) Q kay. My question to you is, did you 

=
 

©
 make these changes that are reflected in 

N
 

o
 Exhibit 361 prior to the operating agreenent being 

N
 

=
 si gned? 

N
 

No
 

A | don't know. 

N
 

w
 Q Now, there was sone question about 

nN
 

IS
N Exhibit -- bear with ne. Let's see here. 

N
 

al
 Exhibit 27, if you could turn to that. This was   
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agreenent. And |I'mgoing to give you a copy of 

t hat . 

MR. SHAPIRO Here is two copies, 

Your Honor. 

And agai n, Your Honor, this would be -- 

THE ARBI TRATOR: [I'm handing this to 

M. Lewin when he cones back up this way. 

MR. SHAPI RO -- a denonstrati ve 
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exhibit, and it would be 361. 

=
 

o
 BY MR SHAPI RO 

=
 
=
 Q Now, M. LeGrand, the first question is, 

=
 

No
 

does this appear to be an accurate representation 

=
 

w
 of the differences between your draft two and what 

=
 

SN
 

Is contained in the signed operating agreenent? 

=
 

ol
 

A Again, wi thout going through every word, 

=
 

(op
) | think it is a fair representation of the 

=
 

~
l
 

changes. 

=
 

(0
) Q kay. My question to you is, did you 

=
 

©
 make these changes that are reflected in 

N
 

o
 Exhibit 361 prior to the operating agreenent being 

N
 

=
 si gned? 

N
 

No
 

A | don't know. 

N
 

w
 Q Now, there was sone question about 

nN
 

IS
N Exhibit -- bear with ne. Let's see here. 

N
 

al
 Exhibit 27, if you could turn to that. This was   
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·1· ·agreement.· And I'm going to give you a copy of

·2· ·that.

·3· · · · · · ·MR. SHAPIRO:· Here is two copies,

·4· ·Your Honor.

·5· · · · · · ·And again, Your Honor, this would be --

·6· · · · · · ·THE ARBITRATOR:· I'm handing this to

·7· ·Mr. Lewin when he comes back up this way.

·8· · · · · · ·MR. SHAPIRO:· -- a demonstrative

·9· ·exhibit, and it would be 361.

10· ·BY MR. SHAPIRO:

11· · · · Q· · Now, Mr. LeGrand, the first question is,

12· ·does this appear to be an accurate representation

13· ·of the differences between your draft two and what

14· ·is contained in the signed operating agreement?

15· · · · A· · Again, without going through every word,

16· ·I think it is a fair representation of the

17· ·changes.

18· · · · Q· · Okay.· My question to you is, did you

19· ·make these changes that are reflected in

20· ·Exhibit 361 prior to the operating agreement being

21· ·signed?

22· · · · A· · I don't know.

23· · · · Q· · Now, there was some question about

24· ·Exhibit -- bear with me.· Let's see here.

25· ·Exhibit 27, if you could turn to that.· This was
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Pa 
an e-mail that you previously testified that you 

sent to Shawn. 

Do you see that? 

A Yes. 

And | believe your testinony was you 

don't recall if Shawn was going to make any 

revi sions, but you assumed so based upon the 

e-mail ? 
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A 

=
 

o
 Q kay. And then you were provided 

=
 
=
 Exhi bit 41. | don't know if it's still there. It 

=
 

No
 

was a | oose one, so I'm just going to give you ny 

=
 

w
 copy. 

=
 

SN
 

And ny question to you is, between 

=
 

ol
 

November -- or Decenber 10th and December 12th, do 

=
 

(op
) you know if you made any changes to the operating 

=
 

~
l
 

agr eenent ? 

=
 

(0
) A | don't specifically know that, but I 

=
 

©
 doubt it. 

N
 

o
 Q And why do you doubt it? 

N
 

=
 A Because | have -- well, | nean, | did a 

N
 

No
 fairly diligent search of ny e-mails and | 

N
 

w
 don't -- | did not find any e-mail fromthat tine 

nN
 

IS
N period that -- because if | did, it would be here; 

N
 

al
 right?   
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Pa 
an e-mail that you previously testified that you 

sent to Shawn. 

Do you see that? 

A Yes. 

And | believe your testinony was you 

don't recall if Shawn was going to make any 

revi sions, but you assumed so based upon the 

e-mail ? 
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A 

=
 

o
 Q kay. And then you were provided 

=
 
=
 Exhi bit 41. | don't know if it's still there. It 

=
 

No
 

was a | oose one, so I'm just going to give you ny 

=
 

w
 copy. 

=
 

SN
 

And ny question to you is, between 

=
 

ol
 

November -- or Decenber 10th and December 12th, do 

=
 

(op
) you know if you made any changes to the operating 

=
 

~
l
 

agr eenent ? 

=
 

(0
) A | don't specifically know that, but I 

=
 

©
 doubt it. 

N
 

o
 Q And why do you doubt it? 

N
 

=
 A Because | have -- well, | nean, | did a 

N
 

No
 fairly diligent search of ny e-mails and | 

N
 

w
 don't -- | did not find any e-mail fromthat tine 

nN
 

IS
N period that -- because if | did, it would be here; 

N
 

al
 right?   
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·1· ·an e-mail that you previously testified that you

·2· ·sent to Shawn.

·3· · · · · · ·Do you see that?

·4· · · · A· · Yes.

·5· · · · Q· · And I believe your testimony was you

·6· ·don't recall if Shawn was going to make any

·7· ·revisions, but you assumed so based upon the

·8· ·e-mail?

·9· · · · A· · Yes.

10· · · · Q· · Okay.· And then you were provided

11· ·Exhibit 41.· I don't know if it's still there.· It

12· ·was a loose one, so I'm just going to give you my

13· ·copy.

14· · · · · · ·And my question to you is, between

15· ·November -- or December 10th and December 12th, do

16· ·you know if you made any changes to the operating

17· ·agreement?

18· · · · A· · I don't specifically know that, but I

19· ·doubt it.

20· · · · Q· · And why do you doubt it?

21· · · · A· · Because I have -- well, I mean, I did a

22· ·fairly diligent search of my e-mails and I

23· ·don't -- I did not find any e-mail from that time

24· ·period that -- because if I did, it would be here;

25· ·right?
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Well, okay. So let ne show you -- 

But it is -- 

Let's turn to -- 

-- it's certainly possible, but | don't 

Let's turn to Exhibit 26. 

Sur e. 

Q This was an e-mail that you said you 
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sent on November 29th; correct? 

=
 

o
 A Yep. 

=
 
=
 Q Does this have Bates nunbers on it? 

=
 

No
 A No. 

=
 

w
 Q Do you know why this doesn't have Bates 

=
 

SN
 

nunbers on it? 

=
 

ol
 A No. 

=
 

(op
) Q If | told you this e-mail is not 

=
 

~
l
 

cont ai ned anywhere in the docunent production that 

=
 

(0
) you provi ded, would that surprise you? 

=
 

©
 A It'd be possible. 

N
 

o
 Q kay. So the fact that you didn't find 

N
 

=
 an e-mail is not a strong indication that it 

N
 

No
 

doesn't exist; correct? 

N
 

w
 A It's certainly not determi native on this 

nN
 

IS
N subj ect, M. Shapiro. 

N
 

al
 Q kay. Thank you.   
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Well, okay. So let ne show you -- 

But it is -- 

Let's turn to -- 

-- it's certainly possible, but | don't 

Let's turn to Exhibit 26. 

Sur e. 

Q This was an e-mail that you said you 
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sent on November 29th; correct? 

=
 

o
 A Yep. 

=
 
=
 Q Does this have Bates nunbers on it? 

=
 

No
 A No. 

=
 

w
 Q Do you know why this doesn't have Bates 

=
 

SN
 

nunbers on it? 

=
 

ol
 A No. 

=
 

(op
) Q If | told you this e-mail is not 

=
 

~
l
 

cont ai ned anywhere in the docunent production that 

=
 

(0
) you provi ded, would that surprise you? 

=
 

©
 A It'd be possible. 

N
 

o
 Q kay. So the fact that you didn't find 

N
 

=
 an e-mail is not a strong indication that it 

N
 

No
 

doesn't exist; correct? 

N
 

w
 A It's certainly not determi native on this 

nN
 

IS
N subj ect, M. Shapiro. 

N
 

al
 Q kay. Thank you.   
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·1· · · · Q· · Well, okay.· So let me show you --

·2· · · · A· · But it is --

·3· · · · Q· · Let's turn to --

·4· · · · A· · -- it's certainly possible, but I don't

·5· ·know.

·6· · · · Q· · Let's turn to Exhibit 26.

·7· · · · A· · Sure.

·8· · · · Q· · This was an e-mail that you said you

·9· ·sent on November 29th; correct?

10· · · · A· · Yep.

11· · · · Q· · Does this have Bates numbers on it?

12· · · · A· · No.

13· · · · Q· · Do you know why this doesn't have Bates

14· ·numbers on it?

15· · · · A· · No.

16· · · · Q· · If I told you this e-mail is not

17· ·contained anywhere in the document production that

18· ·you provided, would that surprise you?

19· · · · A· · It'd be possible.

20· · · · Q· · Okay.· So the fact that you didn't find

21· ·an e-mail is not a strong indication that it

22· ·doesn't exist; correct?

23· · · · A· · It's certainly not determinative on this

24· ·subject, Mr. Shapiro.

25· · · · Q· · Okay.· Thank you.
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Page 
And just to be clear, the |anguage that 

ultimately ended up in -- well, strike that. 

MR. SHAPIRO. Your Honor, if I -- I've 

kind of got ahead of ny notes. | think | m ght be 

done, but can we take a short break and just |et 

me go through and verify. Ckay. 

THE ARBI TRATOR: Wbuld you like us to 

stay in place or to take a -- 
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MR. SHAPI RO. Let's take a Haberfeld 

=
e
 

= 
oO
 

THE ARBI TRATOR Ckay. So we'll do 

=
 

No
 

that. Haberfeld five, see you back in ten. 

=
 

w
 (Whereupon, a recess was taken.) 

=
 

SN
 

ARBI TRATOR: Back on the record. 

=
 

ol
 

SHAPIRO I'll pass the witness. 

=
 

(op
) LEWN. Ckay. Thank you. 

=
 

~
l
 ARBI TRATOR: Anything further, 

=
 

(0
) M. Lew n? 

=
 

©
 MR. LEWN:. Yes, | have a few things, a 

N
 

o
 few fol | ow ups. 

N
N
 

N
P
 

REDI RECT EXAM NATI ON 

N
 

w
 BY MR LEWN: 

nN
 

IS
N Q Looking at -- | ooking at exhibit 

N
 

al
 that 1've wecked ny book.   
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Page 
And just to be clear, the |anguage that 

ultimately ended up in -- well, strike that. 

MR. SHAPIRO. Your Honor, if I -- I've 

kind of got ahead of ny notes. | think | m ght be 

done, but can we take a short break and just |et 

me go through and verify. Ckay. 

THE ARBI TRATOR: Wbuld you like us to 

stay in place or to take a -- 
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MR. SHAPI RO. Let's take a Haberfeld 

=
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THE ARBI TRATOR Ckay. So we'll do 

=
 

No
 

that. Haberfeld five, see you back in ten. 

=
 

w
 (Whereupon, a recess was taken.) 

=
 

SN
 

ARBI TRATOR: Back on the record. 

=
 

ol
 

SHAPIRO I'll pass the witness. 

=
 

(op
) LEWN. Ckay. Thank you. 

=
 

~
l
 ARBI TRATOR: Anything further, 

=
 

(0
) M. Lew n? 

=
 

©
 MR. LEWN:. Yes, | have a few things, a 

N
 

o
 few fol | ow ups. 

N
N
 

N
P
 

REDI RECT EXAM NATI ON 

N
 

w
 BY MR LEWN: 

nN
 

IS
N Q Looking at -- | ooking at exhibit 

N
 

al
 that 1've wecked ny book.   
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·1· · · · · · ·And just to be clear, the language that

·2· ·ultimately ended up in -- well, strike that.

·3· · · · · · ·MR. SHAPIRO:· Your Honor, if I -- I've

·4· ·kind of got ahead of my notes.· I think I might be

·5· ·done, but can we take a short break and just let

·6· ·me go through and verify.· Okay.

·7· · · · · · ·THE ARBITRATOR:· Would you like us to

·8· ·stay in place or to take a --

·9· · · · · · ·MR. SHAPIRO:· Let's take a Haberfeld

10· ·five.

11· · · · · · ·THE ARBITRATOR:· Okay.· So we'll do

12· ·that.· Haberfeld five, see you back in ten.

13· · · · · · · · · ·(Whereupon, a recess was taken.)

14· · · · · · ·THE ARBITRATOR:· Back on the record.

15· · · · · · ·MR. SHAPIRO:· I'll pass the witness.

16· · · · · · ·MR. LEWIN:· Okay.· Thank you.

17· · · · · · ·THE ARBITRATOR:· Anything further,

18· ·Mr. Lewin?

19· · · · · · ·MR. LEWIN:· Yes, I have a few things, a

20· ·few follow-ups.

21

22· · · · · · · · · REDIRECT EXAMINATION

23· ·BY MR. LEWIN:

24· · · · Q· · Looking at -- looking at exhibit -- now

25· ·that I've wrecked my book.
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Page 
MR SHAPIRGC | know how hard it is to 

wor k when you have a wecked book. Wy don't you 

just take a nonent and fix that. 

MR. LEWN: Well, I'll deal with it. 

THE ARBI TRATOR: Would it help to work 

wth the Arbitrator's book? 

MR. LEWN:. No, no, |I'mgood. |'m good. 

| just want to find -- | just want to find 

©
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BP
 

sonet hi ng. 

=
 

o
 BY MR LEWN: 

=
 
=
 Q If you'll look at Exhibit 24, and you'll 

=
 

No
 

| ook at Exhibit 307 that | think you were | ooking 

=
 

w
 at before, Exhibit -- | think it was 3 -- I'm 

=
 

SN
 

sorry, | think it was 322. 

=
 

ol
 

A kay. Yes. 

=
 

(op
) Q Exhi bit 24 doesn't have Bates stanps on 

=
 

~
l
 it, but Exhibit 322 does. And it just -- it was 

=
 

(0
) actually marked. And the e-mail is actually 

=
 

©
 mar ked -- Bates-stanped to M. Bidsal. 

N
 

o
 Do you see that? 

N
 

=
 A Yes. 

N
 

No
 

Q So ny point is, is that -- does this 

N
 

w
 refresh your recollection when you sent the 

nN
 

IS
N initial -- when you sent e-mails to M. Garfinkel 

N
 

al
 

on the initial flash drive that the docunents   
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MR SHAPIRGC | know how hard it is to 

wor k when you have a wecked book. Wy don't you 

just take a nonent and fix that. 

MR. LEWN: Well, I'll deal with it. 

THE ARBI TRATOR: Would it help to work 

wth the Arbitrator's book? 

MR. LEWN:. No, no, |I'mgood. |'m good. 

| just want to find -- | just want to find 
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sonet hi ng. 

=
 

o
 BY MR LEWN: 

=
 
=
 Q If you'll look at Exhibit 24, and you'll 

=
 

No
 

| ook at Exhibit 307 that | think you were | ooking 

=
 

w
 at before, Exhibit -- | think it was 3 -- I'm 

=
 

SN
 

sorry, | think it was 322. 

=
 

ol
 

A kay. Yes. 

=
 

(op
) Q Exhi bit 24 doesn't have Bates stanps on 

=
 

~
l
 it, but Exhibit 322 does. And it just -- it was 

=
 

(0
) actually marked. And the e-mail is actually 

=
 

©
 mar ked -- Bates-stanped to M. Bidsal. 

N
 

o
 Do you see that? 

N
 

=
 A Yes. 

N
 

No
 

Q So ny point is, is that -- does this 

N
 

w
 refresh your recollection when you sent the 

nN
 

IS
N initial -- when you sent e-mails to M. Garfinkel 

N
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on the initial flash drive that the docunents   
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·1· · · · · · ·MR. SHAPIRO:· I know how hard it is to

·2· ·work when you have a wrecked book.· Why don't you

·3· ·just take a moment and fix that.

·4· · · · · · ·MR. LEWIN:· Well, I'll deal with it.

·5· · · · · · ·THE ARBITRATOR:· Would it help to work

·6· ·with the Arbitrator's book?

·7· · · · · · ·MR. LEWIN:· No, no, I'm good.· I'm good.

·8· ·I just want to find -- I just want to find

·9· ·something.

10· ·BY MR. LEWIN:

11· · · · Q· · If you'll look at Exhibit 24, and you'll

12· ·look at Exhibit 307 that I think you were looking

13· ·at before, Exhibit -- I think it was 3 -- I'm

14· ·sorry, I think it was 322.

15· · · · A· · Okay.· Yes.

16· · · · Q· · Exhibit 24 doesn't have Bates stamps on

17· ·it, but Exhibit 322 does.· And it just -- it was

18· ·actually marked.· And the e-mail is actually

19· ·marked -- Bates-stamped to Mr. Bidsal.

20· · · · · · ·Do you see that?

21· · · · A· · Yes.

22· · · · Q· · So my point is, is that -- does this

23· ·refresh your recollection when you sent the

24· ·initial -- when you sent e-mails to Mr. Garfinkel

25· ·on the initial flash drive that the documents
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weren't Bates-stanped and -- 

A No. 

Q All right. I'mgoing to go off that 

subj ect. 

You tal ked earlier about Country d ub. 

Was it your understanding that you were going 

to -- you were working on the Geen Valley 

operating agreenent and that -- 
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MR. SHAPI RO Your Honor, |I'mgoing to 

=
 

o
 object to this line of questioning. [It's outside 

=
 
=
 the scope of cross. | didn't say anything about 

=
 

No
 

Country Club. And, quite frankly, in his initial 

=
 

w
 direct, the only thing he said is, there was 

=
 

SN
 

anot her conpany; right? And he said, yeah, there 

=
 

ol
 

was anot her company. So, | nean, this is -- this 

=
 

(op
) a whol e new i ssue. 

=
 

~
l
 THE ARBI TRATOR Response? 

=
 

(0
) MR LEWN | just wanted to get himto 

=
 

©
 establish that he used the Geen Valley operating 

N
 

o
 agreenent as a tenplate for Country Cd ub. 

N
 

=
 THE ARBI TRATOR Why don't you ask that 

N
 

No
 questi on? 

N
 

w
 BY MR LEWN: 

nN
 

IS
N Q Did you use the Green Valley operating 

N
 

al
 

agreenent as the tenplate for Country C ub?   
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weren't Bates-stanped and -- 

A No. 

Q All right. I'mgoing to go off that 

subj ect. 

You tal ked earlier about Country d ub. 

Was it your understanding that you were going 

to -- you were working on the Geen Valley 

operating agreenent and that -- 
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MR. SHAPI RO Your Honor, |I'mgoing to 

=
 

o
 object to this line of questioning. [It's outside 

=
 
=
 the scope of cross. | didn't say anything about 

=
 

No
 

Country Club. And, quite frankly, in his initial 

=
 

w
 direct, the only thing he said is, there was 

=
 

SN
 

anot her conpany; right? And he said, yeah, there 

=
 

ol
 

was anot her company. So, | nean, this is -- this 

=
 

(op
) a whol e new i ssue. 
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~
l
 THE ARBI TRATOR Response? 
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(0
) MR LEWN | just wanted to get himto 
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©
 establish that he used the Geen Valley operating 

N
 

o
 agreenent as a tenplate for Country Cd ub. 

N
 

=
 THE ARBI TRATOR Why don't you ask that 

N
 

No
 questi on? 

N
 

w
 BY MR LEWN: 

nN
 

IS
N Q Did you use the Green Valley operating 

N
 

al
 

agreenent as the tenplate for Country C ub?   
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·1· ·weren't Bates-stamped and --

·2· · · · A· · No.

·3· · · · Q· · All right.· I'm going to go off that

·4· ·subject.

·5· · · · · · ·You talked earlier about Country Club.

·6· ·Was it your understanding that you were going

·7· ·to -- you were working on the Green Valley

·8· ·operating agreement and that --

·9· · · · · · ·MR. SHAPIRO:· Your Honor, I'm going to

10· ·object to this line of questioning.· It's outside

11· ·the scope of cross.· I didn't say anything about

12· ·Country Club.· And, quite frankly, in his initial

13· ·direct, the only thing he said is, there was

14· ·another company; right?· And he said, yeah, there

15· ·was another company.· So, I mean, this is -- this

16· ·a whole new issue.

17· · · · · · ·THE ARBITRATOR:· Response?

18· · · · · · ·MR. LEWIN:· I just wanted to get him to

19· ·establish that he used the Green Valley operating

20· ·agreement as a template for Country Club.

21· · · · · · ·THE ARBITRATOR:· Why don't you ask that

22· ·question?

23· ·BY MR. LEWIN:

24· · · · Q· · Did you use the Green Valley operating

25· ·agreement as the template for Country Club?
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A | think | used it as a starting point, 

but without conparing the documents, | would 

hesitate to say it was the tenpl ate. 

Q All right. M. Shapiro asked you 

guesti ons about you doing sone work for 

M. ol shani . 

Has M. Bidsal asked -- asked you to 

represent himin the | ast two years? 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

A Yes. 

=
 

o
 Q When was that ? 

=
 
=
 A It was in the | ast six nonths. 

=
 

No
 

Q Was it -- was it just before your 

=
 

w
 deposi ti on? 

=
 

SN
 A I think it was maybe a nonth before. 

=
 

ol
 

I''m not sure exactly. 

=
 

(op
) Q Did he indicate what he wanted -- what 

=
 

~
l
 ki nd of work he wanted you to do? 

=
 

(0
) A Honestly, | didn't spend nuch tine in 

=
 

©
 responding. | -- | was very busy at that tine. | 

N
 

o
 couldn't take on additional work. 

N
 

=
 Q And M. Shapiro asked you if you had 

N
 

No
 conversations regarding -- with M. Garfinkel 

N
 

w
 regarding exhibits. 

nN
 

IS
N What ki nd of conversations were those? 

N
 

al
 What -- the substance of them what were they   
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A | think | used it as a starting point, 

but without conparing the documents, | would 

hesitate to say it was the tenpl ate. 

Q All right. M. Shapiro asked you 

guesti ons about you doing sone work for 

M. ol shani . 

Has M. Bidsal asked -- asked you to 

represent himin the | ast two years? 
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A Yes. 

=
 

o
 Q When was that ? 

=
 
=
 A It was in the | ast six nonths. 

=
 

No
 

Q Was it -- was it just before your 

=
 

w
 deposi ti on? 

=
 

SN
 A I think it was maybe a nonth before. 

=
 

ol
 

I''m not sure exactly. 

=
 

(op
) Q Did he indicate what he wanted -- what 

=
 

~
l
 ki nd of work he wanted you to do? 

=
 

(0
) A Honestly, | didn't spend nuch tine in 

=
 

©
 responding. | -- | was very busy at that tine. | 

N
 

o
 couldn't take on additional work. 

N
 

=
 Q And M. Shapiro asked you if you had 

N
 

No
 conversations regarding -- with M. Garfinkel 

N
 

w
 regarding exhibits. 

nN
 

IS
N What ki nd of conversations were those? 

N
 

al
 What -- the substance of them what were they   
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·1· · · · A· · I think I used it as a starting point,

·2· ·but without comparing the documents, I would

·3· ·hesitate to say it was the template.

·4· · · · Q· · All right.· Mr. Shapiro asked you

·5· ·questions about you doing some work for

·6· ·Mr. Golshani.

·7· · · · · · ·Has Mr. Bidsal asked -- asked you to

·8· ·represent him in the last two years?

·9· · · · A· · Yes.

10· · · · Q· · When was that?

11· · · · A· · It was in the last six months.

12· · · · Q· · Was it -- was it just before your

13· ·deposition?

14· · · · A· · I think it was maybe a month before.

15· ·I'm not sure exactly.

16· · · · Q· · Did he indicate what he wanted -- what

17· ·kind of work he wanted you to do?

18· · · · A· · Honestly, I didn't spend much time in

19· ·responding.· I -- I was very busy at that time.  I

20· ·couldn't take on additional work.

21· · · · Q· · And Mr. Shapiro asked you if you had

22· ·conversations regarding -- with Mr. Garfinkel

23· ·regarding exhibits.

24· · · · · · ·What kind of conversations were those?

25· ·What -- the substance of them, what were they
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about ? 

A Whi ch conversations when, M. Lew n? 

Q M. Shapiro said you had conversations 

with M. Garfinkel regarding exhibits. | just 

want to find out -- 

A Well, we specifically tal ked about since 

the deposition, and | said I've had four or five 

calls with Lou. And they were all procedural in 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

nature. They weren't -- you know, that was the 

=
 

o
 bulk of it. | mean, since the deposition. 

=
 
=
 Q In terns of conversations wth 

=
 

No
 

M. Garfinkel about exhibits, that was -- trying 

=
 

w
 to get the docunents fromyou in conjunction with 

=
 

SN
 t he subpoena; right? 

=
 

ol
 

A Yes, and prior to subpoena. | nean, 

=
 

(op
) M. Garfinkel was asking and M. Gol shani had 

=
 

~
l
 

instructed that | should produce the docunents. 

=
 

(0
) Q Okay. Now, you said that 

=
 

©
 M. CGolshani -- M. Bidsal provided you with a 

N
 

o
 form operating agreenent. 

N
 

=
 Do you renenber -- when did he provide 

N
 

No
 you with that form operating agreenent? 

N
 

w
 A Presumably before -- sonetine in June, 

nN
 

IS
N woul d be ny best recollection. 

N
 

al
 Q And did M. -- and did M. Bidsal give   
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about ? 

A Whi ch conversations when, M. Lew n? 

Q M. Shapiro said you had conversations 

with M. Garfinkel regarding exhibits. | just 

want to find out -- 

A Well, we specifically tal ked about since 

the deposition, and | said I've had four or five 

calls with Lou. And they were all procedural in 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

nature. They weren't -- you know, that was the 

=
 

o
 bulk of it. | mean, since the deposition. 

=
 
=
 Q In terns of conversations wth 

=
 

No
 

M. Garfinkel about exhibits, that was -- trying 

=
 

w
 to get the docunents fromyou in conjunction with 

=
 

SN
 t he subpoena; right? 

=
 

ol
 

A Yes, and prior to subpoena. | nean, 

=
 

(op
) M. Garfinkel was asking and M. Gol shani had 

=
 

~
l
 

instructed that | should produce the docunents. 

=
 

(0
) Q Okay. Now, you said that 

=
 

©
 M. CGolshani -- M. Bidsal provided you with a 

N
 

o
 form operating agreenent. 

N
 

=
 Do you renenber -- when did he provide 

N
 

No
 you with that form operating agreenent? 

N
 

w
 A Presumably before -- sonetine in June, 

nN
 

IS
N woul d be ny best recollection. 

N
 

al
 Q And did M. -- and did M. Bidsal give   
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·1· ·about?

·2· · · · A· · Which conversations when, Mr. Lewin?

·3· · · · Q· · Mr. Shapiro said you had conversations

·4· ·with Mr. Garfinkel regarding exhibits.· I just

·5· ·want to find out --

·6· · · · A· · Well, we specifically talked about since

·7· ·the deposition, and I said I've had four or five

·8· ·calls with Lou.· And they were all procedural in

·9· ·nature.· They weren't -- you know, that was the

10· ·bulk of it.· I mean, since the deposition.

11· · · · Q· · In terms of conversations with

12· ·Mr. Garfinkel about exhibits, that was -- trying

13· ·to get the documents from you in conjunction with

14· ·the subpoena; right?

15· · · · A· · Yes, and prior to subpoena.· I mean,

16· ·Mr. Garfinkel was asking and Mr. Golshani had

17· ·instructed that I should produce the documents.

18· · · · Q· · Okay.· Now, you said that

19· ·Mr. Golshani -- Mr. Bidsal provided you with a

20· ·form operating agreement.

21· · · · · · ·Do you remember -- when did he provide

22· ·you with that form operating agreement?

23· · · · A· · Presumably before -- sometime in June,

24· ·would be my best recollection.

25· · · · Q· · And did Mr. -- and did Mr. Bidsal give
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you any instructions with respect to the use of 

that form operating agreenent or the other -- not 

the form-- another operating agreenent? 

A Not specifically. He just said this was 

an agreenent that he had experience wth and 

wanted ne to use it in constructing Geen Valley. 

Q kay. And subsequently told himthat 

you thought you woul d have been better off using 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

your own for nf 

=
 

o
 A Yes. 

=
 
=
 MR. LEWN:. Al right. | don't have 

=
 

No
 

anyt hi ng el se. 

=
 

w
 THE ARBI TRATOR: Anything further, 

=
 

SN
 M. Shapiro, based on that? 

=
 

ol
 

MR. SHAPIRO Yes, | do, based upon 

I
 i
 

© 
~N
 

oO
 

RECROSS- EXAM NATI ON 

=
 

©
 BY MR. SHAPI RO 

N
 

o
 Q Can you turn to Exhibit -- let's see 

N
 

=
 here, Exhibit 347. 

N
 

No
 You hel ped M. Bidsal draft this 

N
 

w
 document, correct -- | nean, M. ol shani, Ben 

nN
 

IS
N ol shani ? 

N
 

al
 

A Yes.   
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you any instructions with respect to the use of 

that form operating agreenent or the other -- not 

the form-- another operating agreenent? 

A Not specifically. He just said this was 

an agreenent that he had experience wth and 

wanted ne to use it in constructing Geen Valley. 

Q kay. And subsequently told himthat 

you thought you woul d have been better off using 

©
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your own for nf 

=
 

o
 A Yes. 

=
 
=
 MR. LEWN:. Al right. | don't have 

=
 

No
 

anyt hi ng el se. 

=
 

w
 THE ARBI TRATOR: Anything further, 

=
 

SN
 M. Shapiro, based on that? 

=
 

ol
 

MR. SHAPIRO Yes, | do, based upon 

I
 i
 

© 
~N
 

oO
 

RECROSS- EXAM NATI ON 

=
 

©
 BY MR. SHAPI RO 

N
 

o
 Q Can you turn to Exhibit -- let's see 

N
 

=
 here, Exhibit 347. 

N
 

No
 You hel ped M. Bidsal draft this 

N
 

w
 document, correct -- | nean, M. ol shani, Ben 

nN
 

IS
N ol shani ? 

N
 

al
 

A Yes.   
Litigation Services | 800-330-1112 

www. | i tigationservices.com 
APPENDIX (PX)005103 BIDSAL000361

Page 330
·1· ·you any instructions with respect to the use of

·2· ·that form operating agreement or the other -- not

·3· ·the form -- another operating agreement?

·4· · · · A· · Not specifically.· He just said this was

·5· ·an agreement that he had experience with and

·6· ·wanted me to use it in constructing Green Valley.

·7· · · · Q· · Okay.· And subsequently told him that

·8· ·you thought you would have been better off using

·9· ·your own form?

10· · · · A· · Yes.

11· · · · · · ·MR. LEWIN:· All right.· I don't have

12· ·anything else.

13· · · · · · ·THE ARBITRATOR:· Anything further,

14· ·Mr. Shapiro, based on that?

15· · · · · · ·MR. SHAPIRO:· Yes, I do, based upon

16· ·that.

17

18· · · · · · · · · RECROSS-EXAMINATION

19· ·BY MR. SHAPIRO:

20· · · · Q· · Can you turn to Exhibit -- let's see

21· ·here, Exhibit 347.

22· · · · · · ·You helped Mr. Bidsal draft this

23· ·document, correct -- I mean, Mr. Golshani, Ben

24· ·Golshani?

25· · · · A· · Yes.
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MR. SHAPI RO No further questions. 

THE ARBI TRATOR: Anything further? 

MR. LEW N:. Not hi ng. 

Thank you very much, M. LeG and. 

THE ARBI TRATOR: May | excuse the 

wi t ness? Thank you, sir. 

Of the record. 

(Di scussion off the record.) 

©
 

00
 

~
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o 

Oo
 

B
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N
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BP
 

THE ARBI TRATOR: Back on the record. 

=
 

o
 M. Lewin, resume cross-exam nation of 

=
 
=
 M . Bi dsal. 

=
e
 

Ww
 

N 

CROSS- EXAM NATI ON ( Cont ' d) 

=
 

SN
 BY MR LEWN: 

=
 

ol
 

Q M. Bidsal, looking -- would you pl ease 

=
 

(op
) turn to Exhibit 30. 

=
 

~
l
 A Ckay. 

=
 

(0
) Q This is a letter that your |awer sent 

=
 

©
 on your behalf; is that correct? 

N
 

o
 A Yes. 

N
 

=
 Q And you reviewed this letter before it 

N
 

No
 

sent out? 

N
 

w
 A Yes. 

nN
 

IS
N And you approved it; right? 

N
 

al
 

A Yes.   
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MR. SHAPI RO No further questions. 

THE ARBI TRATOR: Anything further? 

MR. LEW N:. Not hi ng. 

Thank you very much, M. LeG and. 

THE ARBI TRATOR: May | excuse the 

wi t ness? Thank you, sir. 

Of the record. 

(Di scussion off the record.) 
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THE ARBI TRATOR: Back on the record. 

=
 

o
 M. Lewin, resume cross-exam nation of 

=
 
=
 M . Bi dsal. 

=
e
 

Ww
 

N 

CROSS- EXAM NATI ON ( Cont ' d) 

=
 

SN
 BY MR LEWN: 

=
 

ol
 

Q M. Bidsal, looking -- would you pl ease 

=
 

(op
) turn to Exhibit 30. 

=
 

~
l
 A Ckay. 

=
 

(0
) Q This is a letter that your |awer sent 

=
 

©
 on your behalf; is that correct? 

N
 

o
 A Yes. 

N
 

=
 Q And you reviewed this letter before it 

N
 

No
 

sent out? 

N
 

w
 A Yes. 

nN
 

IS
N And you approved it; right? 

N
 

al
 

A Yes.   
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·1· · · · · · ·MR. SHAPIRO:· No further questions.

·2· · · · · · ·THE ARBITRATOR:· Anything further?

·3· · · · · · ·MR. LEWIN:· Nothing.

·4· · · · · · ·Thank you very much, Mr. LeGrand.

·5· · · · · · ·THE ARBITRATOR:· May I excuse the

·6· ·witness?· Thank you, sir.

·7· · · · · · ·Off the record.

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

·9· · · · · · ·THE ARBITRATOR:· Back on the record.

10· · · · · · ·Mr. Lewin, resume cross-examination of

11· ·Mr. Bidsal.

12

13· · · · · · · ·CROSS-EXAMINATION (Cont'd)

14· ·BY MR. LEWIN:

15· · · · Q· · Mr. Bidsal, looking -- would you please

16· ·turn to Exhibit 30.

17· · · · A· · Okay.

18· · · · Q· · This is a letter that your lawyer sent

19· ·on your behalf; is that correct?

20· · · · A· · Yes.

21· · · · Q· · And you reviewed this letter before it

22· ·sent out?

23· · · · A· · Yes.

24· · · · Q· · And you approved it; right?

25· · · · A· · Yes.
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Q And it starts out, it says, "By this 

| etter, Shawn Bidsal, the," quote, "offering 

menber," end quote, with initial caps. 

Were you using that termas was -- as it 

is defined in the operating agreenent? 

A I need to | ook at the operating 

agreement . 

Yeah, just offering nenber, which is ne. 

©
 

00
 

~
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oO
o 

Oo
 

B
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Ww
 

N
N
 

BP
 

Q kay. And then the -- it also refers to 

=
 

o
 the "remaining nenber," that was with -- that's -- 

=
 
=
 you were using that termas was -- it was defined 

=
 

No
 

in the operating agreenent; right? 

=
 

w
 A In the of feree, yeah. 

=
 

SN
 Q Remai ni ng nenber of feree? 

=
 

ol
 

A Ri ght. 

=
 

(op
) Q The remaining -- did you understand 

=
 

~
l
 term "remai ni ng nenber," because that was the 

=
 

(0
) menber who had the right to determ ne whet her or 

=
 

©
 not he remained in -- he remained in the LLC after 

N
 

o
 receiving an offer? 

N
 

=
 A No. 

N
 

No
 Q kay. Well, the offering nenber, you, 

N
 

w
 made an offer to buy at $5 million; right? 

nN
 

IS
N A Yes. 

N
 

al
 Q And $5 million, according to this   

Litigation Services | 800-330-1112 
www. | i tigationservices.com 

APPENDIX (PX)005105 BIDSAL000363

TRANSCRI PT OF PROCEEDI NGS, VOLUME Il - 05/09/2018 

Q And it starts out, it says, "By this 

| etter, Shawn Bidsal, the," quote, "offering 

menber," end quote, with initial caps. 

Were you using that termas was -- as it 

is defined in the operating agreenent? 

A I need to | ook at the operating 

agreement . 

Yeah, just offering nenber, which is ne. 

©
 

00
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Q kay. And then the -- it also refers to 

=
 

o
 the "remaining nenber," that was with -- that's -- 

=
 
=
 you were using that termas was -- it was defined 

=
 

No
 

in the operating agreenent; right? 

=
 

w
 A In the of feree, yeah. 

=
 

SN
 Q Remai ni ng nenber of feree? 

=
 

ol
 

A Ri ght. 

=
 

(op
) Q The remaining -- did you understand 

=
 

~
l
 term "remai ni ng nenber," because that was the 

=
 

(0
) menber who had the right to determ ne whet her or 

=
 

©
 not he remained in -- he remained in the LLC after 

N
 

o
 receiving an offer? 

N
 

=
 A No. 

N
 

No
 Q kay. Well, the offering nenber, you, 

N
 

w
 made an offer to buy at $5 million; right? 

nN
 

IS
N A Yes. 

N
 

al
 Q And $5 million, according to this   

Litigation Services | 800-330-1112 
www. | i tigationservices.com 

APPENDIX (PX)005105 BIDSAL000363

Page 332
·1· · · · Q· · And it starts out, it says, "By this

·2· ·letter, Shawn Bidsal, the," quote, "offering

·3· ·member," end quote, with initial caps.

·4· · · · · · ·Were you using that term as was -- as it

·5· ·is defined in the operating agreement?

·6· · · · A· · I need to look at the operating

·7· ·agreement.

·8· · · · · · ·Yeah, just offering member, which is me.

·9· · · · Q· · Okay.· And then the -- it also refers to

10· ·the "remaining member," that was with -- that's --

11· ·you were using that term as was -- it was defined

12· ·in the operating agreement; right?

13· · · · A· · In the offeree, yeah.

14· · · · Q· · Remaining member offeree?

15· · · · A· · Right.

16· · · · Q· · The remaining -- did you understand the

17· ·term "remaining member," because that was the

18· ·member who had the right to determine whether or

19· ·not he remained in -- he remained in the LLC after

20· ·receiving an offer?

21· · · · A· · No.

22· · · · Q· · Okay.· Well, the offering member, you,

23· ·made an offer to buy at $5 million; right?

24· · · · A· · Yes.

25· · · · Q· · And $5 million, according to this
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: : ~age 
letter, says it's your best estimate, the current 

fair market val ue. 

Do you see that? 

Yes. 

And that -- and was that the truth? 

That's ny estimate, yes. 

Was that your best estimate? 

Yes. 

And what did you base that estimate on? 

A | | ooked at the financials of the 

conpany very briefly, and | made an estimation and 

| told ny attorney to wite it up. 

Q Did you | ook at the -- at the 

i nformati on you said that you had received from 

t he brokers? 

A No. 

Q Did you -- did you consider the offer -- 

the listing price for the property that you had 

listed the property for in March? 

A No, because that didn't sell, and that 

was expired already. 

Q kay. So March is, roughly -- March was 

roughly four nonths away from July 7. 

And | think you said that the -- that 

the listing price was something over $6 million?   
Litigation Services | 800-330-1112 
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: : ~age 
letter, says it's your best estimate, the current 

fair market val ue. 

Do you see that? 

Yes. 

And that -- and was that the truth? 

That's ny estimate, yes. 

Was that your best estimate? 

Yes. 

And what did you base that estimate on? 

A | | ooked at the financials of the 

conpany very briefly, and | made an estimation and 

| told ny attorney to wite it up. 

Q Did you | ook at the -- at the 

i nformati on you said that you had received from 

t he brokers? 

A No. 

Q Did you -- did you consider the offer -- 

the listing price for the property that you had 

listed the property for in March? 

A No, because that didn't sell, and that 

was expired already. 

Q kay. So March is, roughly -- March was 

roughly four nonths away from July 7. 

And | think you said that the -- that 

the listing price was something over $6 million?   
Litigation Services | 800-330-1112 

www. | i tigationservices.com 
APPENDIX (PX)005106 BIDSAL000364

Page 333
·1· ·letter, says it's your best estimate, the current

·2· ·fair market value.

·3· · · · · · ·Do you see that?

·4· · · · A· · Yes.

·5· · · · Q· · And that -- and was that the truth?

·6· · · · A· · That's my estimate, yes.

·7· · · · Q· · Was that your best estimate?

·8· · · · A· · Yes.

·9· · · · Q· · And what did you base that estimate on?

10· · · · A· · I looked at the financials of the

11· ·company very briefly, and I made an estimation and

12· ·I told my attorney to write it up.

13· · · · Q· · Did you look at the -- at the

14· ·information you said that you had received from

15· ·the brokers?

16· · · · A· · No.

17· · · · Q· · Did you -- did you consider the offer --

18· ·the listing price for the property that you had

19· ·listed the property for in March?

20· · · · A· · No, because that didn't sell, and that

21· ·was expired already.

22· · · · Q· · Okay.· So March is, roughly -- March was

23· ·roughly four months away from July 7.

24· · · · · · ·And I think you said that the -- that

25· ·the listing price was something over $6 million?
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Yes. 

It was 6.3 million? 

| don't renmenber the exact nunber. 

Does that sound like it's the right 

It was in the 6 range. 

Q Well, 6 range, does that nean it's -- 

that it was nore than 6 mllion? 

©
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oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

A Yes. 

=
 

o
 Q You're the manager of the -- you're the 

=
 
=
 day-to-day manager of the property; right? 

=
 

No
 

A Yes. 

=
 

w
 Q So you're responsi ble for that property? 

=
 

SN
 

A Yes. 

=
 

ol
 

Q And you're -- and you had a -- so -- and 

=
 

(op
) you actually dealt -- you personally dealt with 

=
 

~
l
 the brokers in setting the listing price? 

=
 

(0
) A No. Usually the brokers come up with 

=
 

©
 their opinion of value and we discuss it with the 

N
 

o
 tenant, can you sell at this price? They -- if 

N
 

=
 t hey show confi dence, we give themthe listing -- 

N
 

No
 Q You -- I"'msorry. You personally 

N
 

w
 di scussed the listing price with the brokers; 

nN
 

IS
N right? 

N
 

al
 A   
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Yes. 

It was 6.3 million? 

| don't renmenber the exact nunber. 

Does that sound like it's the right 

It was in the 6 range. 

Q Well, 6 range, does that nean it's -- 

that it was nore than 6 mllion? 
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A Yes. 

=
 

o
 Q You're the manager of the -- you're the 

=
 
=
 day-to-day manager of the property; right? 

=
 

No
 

A Yes. 

=
 

w
 Q So you're responsi ble for that property? 

=
 

SN
 

A Yes. 

=
 

ol
 

Q And you're -- and you had a -- so -- and 

=
 

(op
) you actually dealt -- you personally dealt with 

=
 

~
l
 the brokers in setting the listing price? 

=
 

(0
) A No. Usually the brokers come up with 

=
 

©
 their opinion of value and we discuss it with the 

N
 

o
 tenant, can you sell at this price? They -- if 

N
 

=
 t hey show confi dence, we give themthe listing -- 

N
 

No
 Q You -- I"'msorry. You personally 

N
 

w
 di scussed the listing price with the brokers; 

nN
 

IS
N right? 

N
 

al
 A   
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·1· · · · A· · Yes.

·2· · · · Q· · It was 6.3 million?

·3· · · · A· · I don't remember the exact number.

·4· · · · Q· · Does that sound like it's the right

·5· ·number?

·6· · · · A· · It was in the 6 range.

·7· · · · Q· · Well, 6 range, does that mean it's --

·8· ·that it was more than 6 million?

·9· · · · A· · Yes.

10· · · · Q· · You're the manager of the -- you're the

11· ·day-to-day manager of the property; right?

12· · · · A· · Yes.

13· · · · Q· · So you're responsible for that property?

14· · · · A· · Yes.

15· · · · Q· · And you're -- and you had a -- so -- and

16· ·you actually dealt -- you personally dealt with

17· ·the brokers in setting the listing price?

18· · · · A· · No.· Usually the brokers come up with

19· ·their opinion of value and we discuss it with the

20· ·tenant, can you sell at this price?· They -- if

21· ·they show confidence, we give them the listing --

22· · · · Q· · You -- I'm sorry.· You personally

23· ·discussed the listing price with the brokers;

24· ·right?

25· · · · A· · Yes.
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~ Page 
Q And so when you -- when you -- but it's 

your testinony you did not consider the listing 

price that you -- that you listed the price for 

sale of the property when you made this best 

esti mat e? 

| asked -- the question is 

©
 

00
 

~
N
 

oO
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B
A
 

Ww
 

N
N
 

BP
 

Did you consider that listing price? 

=
 

o
 | just said no. 

=
 
=
 Ckay. And did you consider the 

=
 

No
 

condition of the property? 

=
 

w
 A | | ooked at the financials of the 

=
 

SN
 

property and the condition of the property, yes. 

=
 

ol
 

Q Okay. When you're tal ki ng about 

=
 

(op
) condition, you're tal king about the deferred 

=
 

~
l
 

mai nt enance? 

=
 

(0
) A | wouldn't categorize it as a deferred 

=
 

©
 mai nt enance. It's ongoing mai nt enance. 

N
 

o
 Q And so -- but at $5 million, you felt 

N
 

=
 that was the current fair market val ue of the 

N
 

No
 

property; is that correct? 

N
 

w
 A That was ny thinking, yes. 

nN
 

IS
N Q That was your best estimate? 

N
 

al
 

A Correct.   
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~ Page 
Q And so when you -- when you -- but it's 

your testinony you did not consider the listing 

price that you -- that you listed the price for 

sale of the property when you made this best 

esti mat e? 

| asked -- the question is 

©
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Ww
 

N
N
 

BP
 

Did you consider that listing price? 

=
 

o
 | just said no. 

=
 
=
 Ckay. And did you consider the 

=
 

No
 

condition of the property? 

=
 

w
 A | | ooked at the financials of the 

=
 

SN
 

property and the condition of the property, yes. 

=
 

ol
 

Q Okay. When you're tal ki ng about 

=
 

(op
) condition, you're tal king about the deferred 

=
 

~
l
 

mai nt enance? 

=
 

(0
) A | wouldn't categorize it as a deferred 

=
 

©
 mai nt enance. It's ongoing mai nt enance. 

N
 

o
 Q And so -- but at $5 million, you felt 

N
 

=
 that was the current fair market val ue of the 

N
 

No
 

property; is that correct? 

N
 

w
 A That was ny thinking, yes. 

nN
 

IS
N Q That was your best estimate? 

N
 

al
 

A Correct.   
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·1· · · · Q· · And so when you -- when you -- but it's

·2· ·your testimony you did not consider the listing

·3· ·price that you -- that you listed the price for

·4· ·sale of the property when you made this best

·5· ·estimate?

·6· · · · A· · No.

·7· · · · Q· · Did it -- I asked -- the question is

·8· ·poor.

·9· · · · · · ·Did you consider that listing price?

10· · · · A· · I just said no.

11· · · · Q· · Okay.· And did you consider the

12· ·condition of the property?

13· · · · A· · I looked at the financials of the

14· ·property and the condition of the property, yes.

15· · · · Q· · Okay.· When you're talking about

16· ·condition, you're talking about the deferred

17· ·maintenance?

18· · · · A· · I wouldn't categorize it as a deferred

19· ·maintenance.· It's ongoing maintenance.

20· · · · Q· · And so -- but at $5 million, you felt

21· ·that was the current fair market value of the

22· ·property; is that correct?

23· · · · A· · That was my thinking, yes.

24· · · · Q· · That was your best estimate?

25· · · · A· · Correct.
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Q And by the way, how many properties -- 

how many commercial properties have you owned in 

your life? 

A A few 

Q How many? GG ve ne your best estinate. 

A That | owned or | own right now? 

Q Well, that you -- as of -- let's say as 

of July 7, 2017, how many commercial -- how nany 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

properties -- |I'mnot tal king about hones that you 

=
 

o
 lived in. |'mtal king about either nulti-unit 

=
 
=
 residential or commercial properties. 

=
 

No
 

A | would say 20, 25, 30. 

=
 

w
 Twenty, 25, 30; right? 

=
 

SN
 

Yes. 

=
 

ol
 

Sone of themare large. | nean, you 

=
 

(op
) owned a 99-unit building -- apartment building 

in -- on Lankershimin Los Angeles; right? 

a
 

©
 

No, it wasn't 99 units. 

=
 

©
 How many units was it? 

N
 

o
 It was 72 units. 

N
 

=
 Ch, 72. Sorry. Seventy-two units. 

And the -- the -- M. Tabankia's 

N
N
 

D
N
 

Ww
 

D
N
 

property, the Cheyenne property, was a shopping 

24 center? 

A   
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Q And by the way, how many properties -- 

how many commercial properties have you owned in 

your life? 

A A few 

Q How many? GG ve ne your best estinate. 

A That | owned or | own right now? 

Q Well, that you -- as of -- let's say as 

of July 7, 2017, how many commercial -- how nany 

©
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properties -- |I'mnot tal king about hones that you 

=
 

o
 lived in. |'mtal king about either nulti-unit 

=
 
=
 residential or commercial properties. 

=
 

No
 

A | would say 20, 25, 30. 

=
 

w
 Twenty, 25, 30; right? 

=
 

SN
 

Yes. 

=
 

ol
 

Sone of themare large. | nean, you 

=
 

(op
) owned a 99-unit building -- apartment building 

in -- on Lankershimin Los Angeles; right? 

a
 

©
 

No, it wasn't 99 units. 

=
 

©
 How many units was it? 

N
 

o
 It was 72 units. 

N
 

=
 Ch, 72. Sorry. Seventy-two units. 

And the -- the -- M. Tabankia's 

N
N
 

D
N
 

Ww
 

D
N
 

property, the Cheyenne property, was a shopping 

24 center? 

A   
Litigation Services | 800-330-1112 

www. | i tigationservices.com 
APPENDIX (PX)005109 BIDSAL000367

Page 336
·1· · · · Q· · And by the way, how many properties --

·2· ·how many commercial properties have you owned in

·3· ·your life?

·4· · · · A· · A few.

·5· · · · Q· · How many?· Give me your best estimate.

·6· · · · A· · That I owned or I own right now?

·7· · · · Q· · Well, that you -- as of -- let's say as

·8· ·of July 7, 2017, how many commercial -- how many

·9· ·properties -- I'm not talking about homes that you

10· ·lived in.· I'm talking about either multi-unit

11· ·residential or commercial properties.

12· · · · A· · I would say 20, 25, 30.

13· · · · Q· · Twenty, 25, 30; right?

14· · · · A· · Yes.

15· · · · Q· · Some of them are large.· I mean, you

16· ·owned a 99-unit building -- apartment building

17· ·in -- on Lankershim in Los Angeles; right?

18· · · · A· · No, it wasn't 99 units.

19· · · · Q· · How many units was it?

20· · · · A· · It was 72 units.

21· · · · Q· · Oh, 72.· Sorry.· Seventy-two units.

22· · · · · · ·And the -- the -- Mr. Tabankia's

23· ·property, the Cheyenne property, was a shopping

24· ·center?

25· · · · A· · Yes.
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Q And so in terns of -- so you -- you 

were -- and you managed all those properties; 

right? 

A Sone of them | managed; sone of themis 

third-party managenent, yes. 

Q What percentage of the -- what 

per cent age of those properties did you manage, 

ei ther through yourself or your conpany, West 

©
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BP
 

Coast ? 

=
 

o
 A Right now, | would say, it's less than 

=
 
=
 20 percent. 

=
 

No
 

Q Well, what about as of July 2017? 

=
 

w
 A About 20, 25 percent. 

=
 

SN
 Q So, now, between July 7, 2017, and 

=
 

ol
 

August 3, 2017, did your estimate as to the -- 

=
 

(op
) that the fair market value of Green Valley change? 

=
 

~
l
 

A | didn't think about that issue; no, it 

=
 

(0
) di dn't change. 

=
 

©
 Q And so -- so you still -- as of the tine 

N
 

o
 that -- as of the tine that CLA -- let's take a 

N
 

=
 | ook at Exhibit 31. 

N
 

No
 

As of the tine that CLA nade its 

N
 

w
 el ection to purchase your nenbership interest as 

nN
 

IS
N opposed to selling, you still believed that the 

N
 

al
 

current -- that the fair market value of the G een   
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Q And so in terns of -- so you -- you 

were -- and you managed all those properties; 

right? 

A Sone of them | managed; sone of themis 

third-party managenent, yes. 

Q What percentage of the -- what 

per cent age of those properties did you manage, 

ei ther through yourself or your conpany, West 
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Coast ? 

=
 

o
 A Right now, | would say, it's less than 

=
 
=
 20 percent. 

=
 

No
 

Q Well, what about as of July 2017? 

=
 

w
 A About 20, 25 percent. 

=
 

SN
 Q So, now, between July 7, 2017, and 

=
 

ol
 

August 3, 2017, did your estimate as to the -- 

=
 

(op
) that the fair market value of Green Valley change? 

=
 

~
l
 

A | didn't think about that issue; no, it 

=
 

(0
) di dn't change. 

=
 

©
 Q And so -- so you still -- as of the tine 

N
 

o
 that -- as of the tine that CLA -- let's take a 

N
 

=
 | ook at Exhibit 31. 

N
 

No
 

As of the tine that CLA nade its 

N
 

w
 el ection to purchase your nenbership interest as 

nN
 

IS
N opposed to selling, you still believed that the 

N
 

al
 

current -- that the fair market value of the G een   
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·1· · · · Q· · And so in terms of -- so you -- you

·2· ·were -- and you managed all those properties;

·3· ·right?

·4· · · · A· · Some of them I managed; some of them is

·5· ·third-party management, yes.

·6· · · · Q· · What percentage of the -- what

·7· ·percentage of those properties did you manage,

·8· ·either through yourself or your company, West

·9· ·Coast?

10· · · · A· · Right now, I would say, it's less than

11· ·20 percent.

12· · · · Q· · Well, what about as of July 2017?

13· · · · A· · About 20, 25 percent.

14· · · · Q· · So, now, between July 7, 2017, and

15· ·August 3, 2017, did your estimate as to the --

16· ·that the fair market value of Green Valley change?

17· · · · A· · I didn't think about that issue; no, it

18· ·didn't change.

19· · · · Q· · And so -- so you still -- as of the time

20· ·that -- as of the time that CLA -- let's take a

21· ·look at Exhibit 31.

22· · · · · · ·As of the time that CLA made its

23· ·election to purchase your membership interest as

24· ·opposed to selling, you still believed that the

25· ·current -- that the fair market value of the Green
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Co rage 
Val | ey properties was $5 million? 

A Of course, it's ny best estimate, but 

they also, the properties, are appreciating. 

They' re goi ng higher. 

Q But as of July -- August 3rd, 2017, is 

it true that you still believed that the fair 

mar ket val ue of the Green Valley properties was 

$5 million? 
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A As ny best estimate, yes. 

=
 

o
 Q (kay. And you understood -- you 

=
 
=
 under stood that when -- that when you nade this 

=
 

No
 

offer to purchase CLA's interest or M. Col shani's 

=
 

w
 interest, Ben -- Ben's interest, that he was then 

=
 

SN
 the remai ni ng nmenber; right? 

=
 

ol
 

A Renmai ni ng nenber as defined in the 

=
 

(op
) oper ati ng agreenent, but not as you characterized 

=
 

~
l
 it as the person who remains in the LLC. No, 

=
 

(0
) that's not what it neant. It neans there's -- 

=
 

©
 there's no offeree. It contrasts with the 

N
 

o
 of ferer, which was nyself. 

N
 

=
 Q You understood that CLA, or 

N
 

No
 M. Col shani, was the remaining nenber, right, 

N
 

w
 when you made your offer? 

nN
 

IS
N A Based on the -- 

N
 

al
 Q Yes or no?   

Litigation Services | 800-330-1112 
www. | i tigationservices.com 

APPENDIX (PX)005111 BIDSAL000369

TRANSCRI PT OF PROCEEDI NGS, VOLUME Il - 05/09/2018 

Co rage 
Val | ey properties was $5 million? 

A Of course, it's ny best estimate, but 

they also, the properties, are appreciating. 

They' re goi ng higher. 

Q But as of July -- August 3rd, 2017, is 

it true that you still believed that the fair 

mar ket val ue of the Green Valley properties was 

$5 million? 
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A As ny best estimate, yes. 

=
 

o
 Q (kay. And you understood -- you 

=
 
=
 under stood that when -- that when you nade this 

=
 

No
 

offer to purchase CLA's interest or M. Col shani's 

=
 

w
 interest, Ben -- Ben's interest, that he was then 

=
 

SN
 the remai ni ng nmenber; right? 

=
 

ol
 

A Renmai ni ng nenber as defined in the 

=
 

(op
) oper ati ng agreenent, but not as you characterized 

=
 

~
l
 it as the person who remains in the LLC. No, 

=
 

(0
) that's not what it neant. It neans there's -- 

=
 

©
 there's no offeree. It contrasts with the 

N
 

o
 of ferer, which was nyself. 

N
 

=
 Q You understood that CLA, or 

N
 

No
 M. Col shani, was the remaining nenber, right, 

N
 

w
 when you made your offer? 

nN
 

IS
N A Based on the -- 

N
 

al
 Q Yes or no?   
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·1· ·Valley properties was $5 million?

·2· · · · A· · Of course, it's my best estimate, but

·3· ·they also, the properties, are appreciating.

·4· ·They're going higher.

·5· · · · Q· · But as of July -- August 3rd, 2017, is

·6· ·it true that you still believed that the fair

·7· ·market value of the Green Valley properties was

·8· ·$5 million?

·9· · · · A· · As my best estimate, yes.

10· · · · Q· · Okay.· And you understood -- you

11· ·understood that when -- that when you made this

12· ·offer to purchase CLA's interest or Mr. Golshani's

13· ·interest, Ben -- Ben's interest, that he was then

14· ·the remaining member; right?

15· · · · A· · Remaining member as defined in the

16· ·operating agreement, but not as you characterized

17· ·it as the person who remains in the LLC.· No,

18· ·that's not what it meant.· It means there's --

19· ·there's no offeree.· It contrasts with the

20· ·offerer, which was myself.

21· · · · Q· · You understood that CLA, or

22· ·Mr. Golshani, was the remaining member, right,

23· ·when you made your offer?

24· · · · A· · Based on the --

25· · · · Q· · Yes or no?
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A Based on the | anguage used in 

Section 4.2, yes. 

Q You understood that M. Gol shani was the 

remai ni ng nenber. 

Yes or no? 

MR. SHAPI RO Your Honor -- 

THE WTNESS: | just answered it yes. 

MR. SHAPIRO -- this is getting 
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repetitive. 

=
 

o
 THE ARBI TRATOR:  Overrul ed. 

=
 
=
 THE WTNESS: | just said yes. 

=
 

No
 BY MR LEWN: 

=
 

w
 Q Okay. Good. Thank you. 

=
 

SN
 

And that as a remaining nenber, so he 

=
 

ol
 

had the option either to accept your $5 million 

=
 

(op
) and sell -- and I'm just going to say "he," 

=
 

~
l
 because I -- I'mconflating M. Col shani and CLA, 

=
 

(0
) because |' mused to tal king about M. Gol shani. 

=
 

©
 But he had the option to accept your 

N
 

o
 offer and sell his interest for $5 million or to 

N
 

=
 buy your interest; is that correct? 

N
 

No
 

A No. He could make a counteroffer. If 

N
 

w
 he wouldn't be interested in selling it to nme, he 

nN
 

IS
N could nake a counteroffer. 

N
 

al
 Q You understood that the remaining nenber   
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A Based on the | anguage used in 

Section 4.2, yes. 

Q You understood that M. Gol shani was the 

remai ni ng nenber. 

Yes or no? 

MR. SHAPI RO Your Honor -- 

THE WTNESS: | just answered it yes. 

MR. SHAPIRO -- this is getting 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

repetitive. 

=
 

o
 THE ARBI TRATOR:  Overrul ed. 

=
 
=
 THE WTNESS: | just said yes. 

=
 

No
 BY MR LEWN: 

=
 

w
 Q Okay. Good. Thank you. 

=
 

SN
 

And that as a remaining nenber, so he 

=
 

ol
 

had the option either to accept your $5 million 

=
 

(op
) and sell -- and I'm just going to say "he," 

=
 

~
l
 because I -- I'mconflating M. Col shani and CLA, 

=
 

(0
) because |' mused to tal king about M. Gol shani. 

=
 

©
 But he had the option to accept your 

N
 

o
 offer and sell his interest for $5 million or to 

N
 

=
 buy your interest; is that correct? 

N
 

No
 

A No. He could make a counteroffer. If 

N
 

w
 he wouldn't be interested in selling it to nme, he 

nN
 

IS
N could nake a counteroffer. 

N
 

al
 Q You understood that the remaining nenber   
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·1· · · · A· · Based on the language used in

·2· ·Section 4.2, yes.

·3· · · · Q· · You understood that Mr. Golshani was the

·4· ·remaining member.

·5· · · · · · ·Yes or no?

·6· · · · · · ·MR. SHAPIRO:· Your Honor --

·7· · · · · · ·THE WITNESS:· I just answered it yes.

·8· · · · · · ·MR. SHAPIRO:· -- this is getting

·9· ·repetitive.

10· · · · · · ·THE ARBITRATOR:· Overruled.

11· · · · · · ·THE WITNESS:· I just said yes.

12· ·BY MR. LEWIN:

13· · · · Q· · Okay.· Good.· Thank you.

14· · · · · · ·And that as a remaining member, so he

15· ·had the option either to accept your $5 million

16· ·and sell -- and I'm just going to say "he,"

17· ·because I -- I'm conflating Mr. Golshani and CLA,

18· ·because I'm used to talking about Mr. Golshani.

19· · · · · · ·But he had the option to accept your

20· ·offer and sell his interest for $5 million or to

21· ·buy your interest; is that correct?

22· · · · A· · No.· He could make a counteroffer.· If

23· ·he wouldn't be interested in selling it to me, he

24· ·could make a counteroffer.

25· · · · Q· · You understood that the remaining member
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had the right to buy your interest; isn't that 

correct? 

A He could make a counteroffer. 

Q You understood that M. -- that under 

the -- under the -- under the operating agreenent, 

that M. Gol shani could respond to your offer by 

either selling to you or could buy your interest? 

A He could buy -- again, procedurally, 

©
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B
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Ww
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N
 

BP
 

according to Section 4.2, he could make a 

=
 

o
 counteroffer to buy, yes. 

=
 
=
 MR. LEWN:. Can | just get a straight 

=
 

No
 

answer here, Your Honor? 

=
 

w
 THE WTNESS: | just answered it. 

THE ARBI TRATOR: That's his answer. 

a
 

o
b
 

Let's nove on. 

=
 

(op
) MR. LEWN:. kay. 

=
 

~
l
 THE ARBI TRATOR | think it's going to 

=
 

(0
) take too much time and not necessarily leading to 

=
 

©
 a clear result. Let's just nove on. 

MR LEWN:. | wll. 

N
N
 

D
N
 

=
 

O
o
 

BY MR LEWN: 

N
 

No
 Q Is there a reason why you didn't 

N
 

w
 consider the -- strike that. 

nN
 

IS
N Did the brokers provide you with an 

N
 

al
 anal ysis of Geen Valley in conjunction with   
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had the right to buy your interest; isn't that 

correct? 

A He could make a counteroffer. 

Q You understood that M. -- that under 

the -- under the -- under the operating agreenent, 

that M. Gol shani could respond to your offer by 

either selling to you or could buy your interest? 

A He could buy -- again, procedurally, 
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BP
 

according to Section 4.2, he could make a 

=
 

o
 counteroffer to buy, yes. 

=
 
=
 MR. LEWN:. Can | just get a straight 

=
 

No
 

answer here, Your Honor? 

=
 

w
 THE WTNESS: | just answered it. 

THE ARBI TRATOR: That's his answer. 

a
 

o
b
 

Let's nove on. 

=
 

(op
) MR. LEWN:. kay. 

=
 

~
l
 THE ARBI TRATOR | think it's going to 

=
 

(0
) take too much time and not necessarily leading to 

=
 

©
 a clear result. Let's just nove on. 

MR LEWN:. | wll. 

N
N
 

D
N
 

=
 

O
o
 

BY MR LEWN: 

N
 

No
 Q Is there a reason why you didn't 

N
 

w
 consider the -- strike that. 

nN
 

IS
N Did the brokers provide you with an 

N
 

al
 anal ysis of Geen Valley in conjunction with   
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·1· ·had the right to buy your interest; isn't that

·2· ·correct?

·3· · · · A· · He could make a counteroffer.

·4· · · · Q· · You understood that Mr. -- that under

·5· ·the -- under the -- under the operating agreement,

·6· ·that Mr. Golshani could respond to your offer by

·7· ·either selling to you or could buy your interest?

·8· · · · A· · He could buy -- again, procedurally,

·9· ·according to Section 4.2, he could make a

10· ·counteroffer to buy, yes.

11· · · · · · ·MR. LEWIN:· Can I just get a straight

12· ·answer here, Your Honor?

13· · · · · · ·THE WITNESS:· I just answered it.

14· · · · · · ·THE ARBITRATOR:· That's his answer.

15· ·Let's move on.

16· · · · · · ·MR. LEWIN:· Okay.

17· · · · · · ·THE ARBITRATOR:· I think it's going to

18· ·take too much time and not necessarily leading to

19· ·a clear result.· Let's just move on.

20· · · · · · ·MR. LEWIN:· I will.

21· ·BY MR. LEWIN:

22· · · · Q· · Is there a reason why you didn't

23· ·consider the -- strike that.

24· · · · · · ·Did the brokers provide you with an

25· ·analysis of Green Valley in conjunction with
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soliciting your -- a listing agreenent? 

A Are you referring to the Cushman & 

Wakefi el d? 

Q Yeah, Cushman & Wakefi el d. 

A Yeah, they did provide the anal ysis of 

t hat . 

Q kay. And did you | ook at that analysis 

before you -- before you nade your offer? 
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B
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Ww
 

N
N
 

BP
 

A | just said no. 

=
 

o
 Q kay. You didn't -- so you didn't | ook 

=
 
=
 at the analysis at all? 

=
 

No
 

A | | ooked at the anal ysis of one before 

=
 

w
 that, yes, but not at the tine of the offer. 

=
 

SN
 Q When was the last tine that you | ooked 

=
 

ol
 

at that anal ysis before you made your offer? 

=
 

(op
) A | don't renenber; maybe a nonth or two 

=
 

~
l
 

before that. 

=
 

(0
) THE ARBI TRATOR. Of the record. 

=
 

©
 (Di scussion off the record.) 

N
 

o
 BY MR LEWN: 

N
 

=
 Q Wul d you pl ease take a | ook at 

N
 

No
 Exhibit -- I'll withdraw that. 

N
 

w
 MR. LEWN:. | have nothing el se. 

nN
 

IS
N THE ARBI TRATOR Ckay. Of the record. 

N
 

al
 (Whereupon, a recess was taken.)   
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soliciting your -- a listing agreenent? 

A Are you referring to the Cushman & 

Wakefi el d? 

Q Yeah, Cushman & Wakefi el d. 

A Yeah, they did provide the anal ysis of 

t hat . 

Q kay. And did you | ook at that analysis 

before you -- before you nade your offer? 
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BP
 

A | just said no. 

=
 

o
 Q kay. You didn't -- so you didn't | ook 

=
 
=
 at the analysis at all? 

=
 

No
 

A | | ooked at the anal ysis of one before 

=
 

w
 that, yes, but not at the tine of the offer. 

=
 

SN
 Q When was the last tine that you | ooked 

=
 

ol
 

at that anal ysis before you made your offer? 

=
 

(op
) A | don't renenber; maybe a nonth or two 

=
 

~
l
 

before that. 

=
 

(0
) THE ARBI TRATOR. Of the record. 

=
 

©
 (Di scussion off the record.) 

N
 

o
 BY MR LEWN: 

N
 

=
 Q Wul d you pl ease take a | ook at 

N
 

No
 Exhibit -- I'll withdraw that. 

N
 

w
 MR. LEWN:. | have nothing el se. 

nN
 

IS
N THE ARBI TRATOR Ckay. Of the record. 

N
 

al
 (Whereupon, a recess was taken.)   
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·1· ·soliciting your -- a listing agreement?

·2· · · · A· · Are you referring to the Cushman &

·3· ·Wakefield?

·4· · · · Q· · Yeah, Cushman & Wakefield.

·5· · · · A· · Yeah, they did provide the analysis of

·6· ·that.

·7· · · · Q· · Okay.· And did you look at that analysis

·8· ·before you -- before you made your offer?

·9· · · · A· · I just said no.

10· · · · Q· · Okay.· You didn't -- so you didn't look

11· ·at the analysis at all?

12· · · · A· · I looked at the analysis of one before

13· ·that, yes, but not at the time of the offer.

14· · · · Q· · When was the last time that you looked

15· ·at that analysis before you made your offer?

16· · · · A· · I don't remember; maybe a month or two

17· ·before that.

18· · · · · · ·THE ARBITRATOR:· Off the record.

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

20· ·BY MR. LEWIN:

21· · · · Q· · Would you please take a look at

22· ·Exhibit -- I'll withdraw that.

23· · · · · · ·MR. LEWIN:· I have nothing else.

24· · · · · · ·THE ARBITRATOR:· Okay.· Off the record.

25· · · · · · · · · ·(Whereupon, a recess was taken.)
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THE ARBI TRATOR: Back on the record 

after lunch. 

Respondent's counsel has stated off the 

record, wll now confirmthat opening -- reserved 

openi ng statenent has been waived; is that 

correct? 

MR. GOODKIN:. That's correct, 

Your Honor. 

©
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oO
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Oo
 

B
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Ww
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N
 

BP
 

THE ARBI TRATOR And that we will now 

=
 

o
 have respondent's case presented and the first 

=
 
=
 witness will be M. Bidsal on direct. 

=
 

No
 MR. GOCDKIN: Yes. 

=
 

w
 MR. LEWN:. Your Honor, and I'm sorry, | 

=
 

SN
 

actually forgot there was sonething I wanted to 

=
 

ol
 

bri ng up. 

=
 

(op
) Wth respect to the -- those docunent 

=
 

~
l
 

I ssues that M. Shapiro has raised fromtine to 

=
 

(0
) time -- and | don't -- didn't want to take the 

=
 

©
 time to go through them but | want to have -- if 

N
 

o
 he raises issues with respect to docunents that 

N
 

=
 are -- he says -- it raises questions of docunents 

N
 

No
 

that -- | want to be able to refer to the LeG and 

N
 

w
 deposition exhibits, which everybody has -- which 

nN
 

IS
N ever ybody has. 

N
 

al
 So in other words, if he says this   
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THE ARBI TRATOR: Back on the record 

after lunch. 

Respondent's counsel has stated off the 

record, wll now confirmthat opening -- reserved 

openi ng statenent has been waived; is that 

correct? 

MR. GOODKIN:. That's correct, 

Your Honor. 

©
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A
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BP
 

THE ARBI TRATOR And that we will now 

=
 

o
 have respondent's case presented and the first 

=
 
=
 witness will be M. Bidsal on direct. 

=
 

No
 MR. GOCDKIN: Yes. 

=
 

w
 MR. LEWN:. Your Honor, and I'm sorry, | 

=
 

SN
 

actually forgot there was sonething I wanted to 

=
 

ol
 

bri ng up. 

=
 

(op
) Wth respect to the -- those docunent 

=
 

~
l
 

I ssues that M. Shapiro has raised fromtine to 

=
 

(0
) time -- and | don't -- didn't want to take the 

=
 

©
 time to go through them but | want to have -- if 

N
 

o
 he raises issues with respect to docunents that 

N
 

=
 are -- he says -- it raises questions of docunents 

N
 

No
 

that -- | want to be able to refer to the LeG and 

N
 

w
 deposition exhibits, which everybody has -- which 

nN
 

IS
N ever ybody has. 

N
 

al
 So in other words, if he says this   
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·1· · · · · · ·THE ARBITRATOR:· Back on the record

·2· ·after lunch.

·3· · · · · · ·Respondent's counsel has stated off the

·4· ·record, will now confirm that opening -- reserved

·5· ·opening statement has been waived; is that

·6· ·correct?

·7· · · · · · ·MR. GOODKIN:· That's correct,

·8· ·Your Honor.

·9· · · · · · ·THE ARBITRATOR:· And that we will now

10· ·have respondent's case presented and the first

11· ·witness will be Mr. Bidsal on direct.

12· · · · · · ·MR. GOODKIN:· Yes.

13· · · · · · ·MR. LEWIN:· Your Honor, and I'm sorry, I

14· ·actually forgot there was something I wanted to

15· ·bring up.

16· · · · · · ·With respect to the -- those document

17· ·issues that Mr. Shapiro has raised from time to

18· ·time -- and I don't -- didn't want to take the

19· ·time to go through them, but I want to have -- if

20· ·he raises issues with respect to documents that

21· ·are -- he says -- it raises questions of documents

22· ·that -- I want to be able to refer to the LeGrand

23· ·deposition exhibits, which everybody has -- which

24· ·everybody has.

25· · · · · · ·So in other words, if he says this
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docunent is not -- is not -- you know, it's not 

Bat es- st anped and we don't know where it cane 

from | want to be able to point to the deposition 

exhibits in order to show that it is sonething 

that's a copy of what was in the LeG and 

deposition. | don't want to -- | don't want to 

enter all the deposition exhibits into evidence, | 

don't think it's necessary, but | don't want to be 

©
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B
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Ww
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BP
 

foreclosed in that in terns of closing 

=
 

o
 arguments -- closing briefs if they raise that 

=
 
=
 i ssue. 

=
 

No
 THE ARBI TRATOR: | think that it's 

=
 

w
 reasonable to anticipate, unless respondent's 

=
 

SN
 

counsel waives as to that, that they're sending a 

=
 

ol
 

signal that they intend to object. So the 

=
 

(op
) question | think really is, absent such a -- a 

=
 

~
l
 

wai ver, what are we going to do about it, if 

=
 

(0
) anyt hi ng, including involving the chair? 

=
 

©
 The Arbitrator is of the view, | think 

N
 

o
 as indicated earlier, that | would prefer not to 

N
 

=
 make an neet -and-confer order to go over these 

N
 

No
 

matters after our sessions are concluded for the 

N
 

w
 pur pose of ascertaining whether or not there is no 

nN
 

IS
N materi al variance between what you have narked as 

N
 

al
 exhibits and anything el se that has been produced   
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docunent is not -- is not -- you know, it's not 

Bat es- st anped and we don't know where it cane 

from | want to be able to point to the deposition 

exhibits in order to show that it is sonething 

that's a copy of what was in the LeG and 

deposition. | don't want to -- | don't want to 

enter all the deposition exhibits into evidence, | 

don't think it's necessary, but | don't want to be 

©
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BP
 

foreclosed in that in terns of closing 

=
 

o
 arguments -- closing briefs if they raise that 

=
 
=
 i ssue. 

=
 

No
 THE ARBI TRATOR: | think that it's 

=
 

w
 reasonable to anticipate, unless respondent's 

=
 

SN
 

counsel waives as to that, that they're sending a 

=
 

ol
 

signal that they intend to object. So the 

=
 

(op
) question | think really is, absent such a -- a 

=
 

~
l
 

wai ver, what are we going to do about it, if 

=
 

(0
) anyt hi ng, including involving the chair? 

=
 

©
 The Arbitrator is of the view, | think 

N
 

o
 as indicated earlier, that | would prefer not to 

N
 

=
 make an neet -and-confer order to go over these 

N
 

No
 

matters after our sessions are concluded for the 

N
 

w
 pur pose of ascertaining whether or not there is no 

nN
 

IS
N materi al variance between what you have narked as 

N
 

al
 exhibits and anything el se that has been produced   
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·1· ·document is not -- is not -- you know, it's not

·2· ·Bates-stamped and we don't know where it came

·3· ·from, I want to be able to point to the deposition

·4· ·exhibits in order to show that it is something

·5· ·that's a copy of what was in the LeGrand

·6· ·deposition.· I don't want to -- I don't want to

·7· ·enter all the deposition exhibits into evidence, I

·8· ·don't think it's necessary, but I don't want to be

·9· ·foreclosed in that in terms of closing

10· ·arguments -- closing briefs if they raise that

11· ·issue.

12· · · · · · ·THE ARBITRATOR:· I think that it's

13· ·reasonable to anticipate, unless respondent's

14· ·counsel waives as to that, that they're sending a

15· ·signal that they intend to object.· So the

16· ·question I think really is, absent such a -- a

17· ·waiver, what are we going to do about it, if

18· ·anything, including involving the chair?

19· · · · · · ·The Arbitrator is of the view, I think

20· ·as indicated earlier, that I would prefer not to

21· ·make an meet-and-confer order to go over these

22· ·matters after our sessions are concluded for the

23· ·purpose of ascertaining whether or not there is no

24· ·material variance between what you have marked as

25· ·exhibits and anything else that has been produced
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in the case. 

Is that the issue that we have? 

MR. LEWN:. That's the issue. And I -- 

THE ARBI TRATOR And |'ve been trying to 

get counsel to cooperate. But it seens to ne that 

in order to avoid an argunent for |ater, which 

does not have that conponent built into it, | 

think that | -- unless under ny strong 

©
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B
A
 

Ww
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encour agement you agree to such a procedure, I'm 

=
 

o
 inclined to order such a procedure to avoid an 

=
 
=
 unnecessary fight as to those things as to which 

=
 

No
 

there really is no serious dispute, after both 

=
 

w
 si des have pored over docunents, as to which 

=
 

SN
 

respondent's counsel have taken exception and have 

=
 

ol
 

a basis for asserting that there is a materi al 

=
 

(op
) vari ance between that -- what you're seeking to 

=
 

~
l
 

have adm tted and that | have adm tted as evi dence 

=
 

(0
) and what they now object to. 

=
 

©
 So what are your thoughts, M. Shapiro? 

N
 

o
 MR. SHAPIRO My thought is that | think 

this can be addressed in a neet-and-confer after 

N
N
 

N
P
 

we conclude today, and if there's an issue, we'll 

N
 

w
 bring it to your attention. 

nN
 

IS
N THE ARBI TRATOR | strongly suggest that 

N
 

al
 you attenpt to do this informally. And if either   
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in the case. 

Is that the issue that we have? 

MR. LEWN:. That's the issue. And I -- 

THE ARBI TRATOR And |'ve been trying to 

get counsel to cooperate. But it seens to ne that 

in order to avoid an argunent for |ater, which 

does not have that conponent built into it, | 

think that | -- unless under ny strong 
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encour agement you agree to such a procedure, I'm 

=
 

o
 inclined to order such a procedure to avoid an 

=
 
=
 unnecessary fight as to those things as to which 

=
 

No
 

there really is no serious dispute, after both 

=
 

w
 si des have pored over docunents, as to which 

=
 

SN
 

respondent's counsel have taken exception and have 

=
 

ol
 

a basis for asserting that there is a materi al 

=
 

(op
) vari ance between that -- what you're seeking to 

=
 

~
l
 

have adm tted and that | have adm tted as evi dence 

=
 

(0
) and what they now object to. 

=
 

©
 So what are your thoughts, M. Shapiro? 

N
 

o
 MR. SHAPIRO My thought is that | think 

this can be addressed in a neet-and-confer after 

N
N
 

N
P
 

we conclude today, and if there's an issue, we'll 

N
 

w
 bring it to your attention. 

nN
 

IS
N THE ARBI TRATOR | strongly suggest that 

N
 

al
 you attenpt to do this informally. And if either   
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·1· ·in the case.

·2· · · · · · ·Is that the issue that we have?

·3· · · · · · ·MR. LEWIN:· That's the issue.· And I --

·4· · · · · · ·THE ARBITRATOR:· And I've been trying to

·5· ·get counsel to cooperate.· But it seems to me that

·6· ·in order to avoid an argument for later, which

·7· ·does not have that component built into it, I

·8· ·think that I -- unless under my strong

·9· ·encouragement you agree to such a procedure, I'm

10· ·inclined to order such a procedure to avoid an

11· ·unnecessary fight as to those things as to which

12· ·there really is no serious dispute, after both

13· ·sides have pored over documents, as to which

14· ·respondent's counsel have taken exception and have

15· ·a basis for asserting that there is a material

16· ·variance between that -- what you're seeking to

17· ·have admitted and that I have admitted as evidence

18· ·and what they now object to.

19· · · · · · ·So what are your thoughts, Mr. Shapiro?

20· · · · · · ·MR. SHAPIRO:· My thought is that I think

21· ·this can be addressed in a meet-and-confer after

22· ·we conclude today, and if there's an issue, we'll

23· ·bring it to your attention.

24· · · · · · ·THE ARBITRATOR:· I strongly suggest that

25· ·you attempt to do this informally.· And if either
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: : rage 
side or both sides say that you have not agreed on 

a procedure, | will set a procedure in order to 

avoid that. And we'll -- we'll get on the phone 

in a tel ephonic hearing or -- and/or conference 

and we'll work that out. Because | want to, to 

the extent humanly possible, mnimze a fight over 

sonet hing that can be obvi ated by professiona 

counsel getting together and working this out to 
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Ww
 

N
N
 

BP
 

the extent possible. And if there's anything left 

=
 

o
 over, it's left over. 

=
 
=
 MR. LEWN. Ckay. 

=
 

No
 

MR. GOODKIN:. | actually don't think it 

=
 

w
 be a real problemat all 

=
 

SN
 

MR. LEWN: | don't think so either, but 

=
 

ol
 

because it's still lurking out there. That's 

=
 

(op
) fine with ne. So what you just suggested is great 

=
 

~
l
 

for us. 

=
 

(0
) THE ARBI TRATOR: Ckay. So it sounds 

=
 

©
 like it's agreeable to both sides. 

N
 

o
 Is there anything else that we should do 

N
 

=
 before having -- 

N
 

No
 

MR LEWN No, that's -- 

N
 

w
 THE ARBI TRATOR -- M. Bidsal testify 

nN
 

IS
N as part of his case in chief? Let's do that. 

N
 

al
 MR. GOODKIN: May | proceed?   
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: : rage 
side or both sides say that you have not agreed on 

a procedure, | will set a procedure in order to 

avoid that. And we'll -- we'll get on the phone 

in a tel ephonic hearing or -- and/or conference 

and we'll work that out. Because | want to, to 

the extent humanly possible, mnimze a fight over 

sonet hing that can be obvi ated by professiona 

counsel getting together and working this out to 
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the extent possible. And if there's anything left 

=
 

o
 over, it's left over. 

=
 
=
 MR. LEWN. Ckay. 

=
 

No
 

MR. GOODKIN:. | actually don't think it 

=
 

w
 be a real problemat all 

=
 

SN
 

MR. LEWN: | don't think so either, but 

=
 

ol
 

because it's still lurking out there. That's 

=
 

(op
) fine with ne. So what you just suggested is great 

=
 

~
l
 

for us. 

=
 

(0
) THE ARBI TRATOR: Ckay. So it sounds 

=
 

©
 like it's agreeable to both sides. 

N
 

o
 Is there anything else that we should do 

N
 

=
 before having -- 

N
 

No
 

MR LEWN No, that's -- 

N
 

w
 THE ARBI TRATOR -- M. Bidsal testify 

nN
 

IS
N as part of his case in chief? Let's do that. 

N
 

al
 MR. GOODKIN: May | proceed?   
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·1· ·side or both sides say that you have not agreed on

·2· ·a procedure, I will set a procedure in order to

·3· ·avoid that.· And we'll -- we'll get on the phone

·4· ·in a telephonic hearing or -- and/or conference

·5· ·and we'll work that out.· Because I want to, to

·6· ·the extent humanly possible, minimize a fight over

·7· ·something that can be obviated by professional

·8· ·counsel getting together and working this out to

·9· ·the extent possible.· And if there's anything left

10· ·over, it's left over.

11· · · · · · ·MR. LEWIN:· Okay.

12· · · · · · ·MR. GOODKIN:· I actually don't think it

13· ·will be a real problem at all.

14· · · · · · ·MR. LEWIN:· I don't think so either, but

15· ·I -- because it's still lurking out there.· That's

16· ·fine with me.· So what you just suggested is great

17· ·for us.

18· · · · · · ·THE ARBITRATOR:· Okay.· So it sounds

19· ·like it's agreeable to both sides.

20· · · · · · ·Is there anything else that we should do

21· ·before having --

22· · · · · · ·MR. LEWIN:· No, that's --

23· · · · · · ·THE ARBITRATOR:· -- Mr. Bidsal testify

24· ·as part of his case in chief?· Let's do that.

25· · · · · · ·MR. GOODKIN:· May I proceed?
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THE ARBI TRATOR: Direct. 

MR. GOODKIN:. May | proceed? 

THE ARBI TRATOR: PI ease. 

DI RECT EXAM NATI ON 

BY MR GOCDKI N: 

Q Good afternoon, M. Bidsal. 

MR. GOODKIN: And -- and just for the 

©
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record, you guys, |'mgoing to continue using the 

word "Ben". 

=
e
 

= 
oO
 

Rod, we're going to use the word Ben 

=
 

No
 

when referring to M. Gol shani. 

MR. LEWN. That's fine. 

I
 i
 

a 
A 

Ww
 

M. Bidsal, what do you do for a living? 

=
 

(op
) Property investnent and rmanagenent. 

=
 

~
l
 And when did you start doing that? 

=
 

(0
) A As a full-time business, November of 

=
 

©
 "96, but prior to that, | did a few other rea 

N
 

o
 estate things. 

N
 

=
 Q And tell us about the infrastructure 

N
 

No
 

you've set up for your ability to do real estate 

deal s. 

N
N
 

D
N
 

H
W
 

A I have a full accounting departnent, 

N
 

al
 plus the softwares to deal with the rent rolls,   
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THE ARBI TRATOR: Direct. 

MR. GOODKIN:. May | proceed? 

THE ARBI TRATOR: PI ease. 

DI RECT EXAM NATI ON 

BY MR GOCDKI N: 

Q Good afternoon, M. Bidsal. 

MR. GOODKIN: And -- and just for the 
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record, you guys, |'mgoing to continue using the 

word "Ben". 

=
e
 

= 
oO
 

Rod, we're going to use the word Ben 

=
 

No
 

when referring to M. Gol shani. 

MR. LEWN. That's fine. 

I
 i
 

a 
A 

Ww
 

M. Bidsal, what do you do for a living? 

=
 

(op
) Property investnent and rmanagenent. 

=
 

~
l
 And when did you start doing that? 

=
 

(0
) A As a full-time business, November of 

=
 

©
 "96, but prior to that, | did a few other rea 

N
 

o
 estate things. 

N
 

=
 Q And tell us about the infrastructure 

N
 

No
 

you've set up for your ability to do real estate 

deal s. 

N
N
 

D
N
 

H
W
 

A I have a full accounting departnent, 

N
 

al
 plus the softwares to deal with the rent rolls,   
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·1· · · · · · ·THE ARBITRATOR:· Direct.

·2· · · · · · ·MR. GOODKIN:· May I proceed?

·3· · · · · · ·THE ARBITRATOR:· Please.

·4

·5· · · · · · · · · ·DIRECT EXAMINATION

·6· ·BY MR. GOODKIN:

·7· · · · Q· · Good afternoon, Mr. Bidsal.

·8· · · · · · ·MR. GOODKIN:· And -- and just for the

·9· ·record, you guys, I'm going to continue using the

10· ·word "Ben".

11· · · · · · ·Rod, we're going to use the word Ben

12· ·when referring to Mr. Golshani.

13· · · · · · ·MR. LEWIN:· That's fine.

14· ·BY MR. GOODKIN:

15· · · · Q· · Mr. Bidsal, what do you do for a living?

16· · · · A· · Property investment and management.

17· · · · Q· · And when did you start doing that?

18· · · · A· · As a full-time business, November of

19· ·'96, but prior to that, I did a few other real

20· ·estate things.

21· · · · Q· · And tell us about the infrastructure

22· ·you've set up for your ability to do real estate

23· ·deals.

24· · · · A· · I have a full accounting department,

25· ·plus the softwares to deal with the rent rolls,
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Page 
collect rent fromtenants, do their CAM 

reconciliations, create your own | edgers, do the 

accounting, send it to the outside CPA, do the 

taxes, review the taxes, and so forth. That's the 

accounting side. 

| al so have the connections with the 

broker community and with the | ender comunity 

to -- to market properties for |ease or for sale. 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

And al so to obtain | oans for properties for 

=
 

o
 financing or to financing. And also internally we 

=
 
=
 have rel ati onships with the contractors and 

=
 

No
 

subcontractors to -- to repair or do tenant 

=
 

w
 I nprovenents for the spaces so we can | ease them 

=
 

SN
 Q Are those things you've been doing since 

a
 

~N
 

Oo
 

Oo
 

Now, tell us a little about your 

=
 

(0
) educati onal background. 

=
 

©
 A Graduated from UCLA, bachelor's of 

N
 

o
 conput er science and mat hemati cs, double naj or. 

N
 

=
 And wor ked for Lockheed Corporation. Software 

N
 

No
 engineer for a while. And then | went into 

N
 

w
 busi ness for nyself. In the conputer business, | 

nN
 

IS
N had several conputer conpanies, starting with the 

N
 

al
 

conpany called Deno Pro, conputer interface   
Litigation Services | 800-330-1112 

www. | i tigationservices.com 
APPENDIX (PX)005120 BIDSAL000378

TRANSCRI PT OF PROCEEDI NGS, VOLUME Il - 05/09/2018 

Page 
collect rent fromtenants, do their CAM 

reconciliations, create your own | edgers, do the 

accounting, send it to the outside CPA, do the 

taxes, review the taxes, and so forth. That's the 

accounting side. 

| al so have the connections with the 

broker community and with the | ender comunity 

to -- to market properties for |ease or for sale. 
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And al so to obtain | oans for properties for 

=
 

o
 financing or to financing. And also internally we 

=
 
=
 have rel ati onships with the contractors and 

=
 

No
 

subcontractors to -- to repair or do tenant 

=
 

w
 I nprovenents for the spaces so we can | ease them 

=
 

SN
 Q Are those things you've been doing since 

a
 

~N
 

Oo
 

Oo
 

Now, tell us a little about your 

=
 

(0
) educati onal background. 

=
 

©
 A Graduated from UCLA, bachelor's of 

N
 

o
 conput er science and mat hemati cs, double naj or. 

N
 

=
 And wor ked for Lockheed Corporation. Software 

N
 

No
 engineer for a while. And then | went into 

N
 

w
 busi ness for nyself. In the conputer business, | 

nN
 

IS
N had several conputer conpanies, starting with the 

N
 

al
 

conpany called Deno Pro, conputer interface   
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·1· ·collect rent from tenants, do their CAM

·2· ·reconciliations, create your own ledgers, do the

·3· ·accounting, send it to the outside CPA, do the

·4· ·taxes, review the taxes, and so forth.· That's the

·5· ·accounting side.

·6· · · · · · ·I also have the connections with the

·7· ·broker community and with the lender community

·8· ·to -- to market properties for lease or for sale.

·9· ·And also to obtain loans for properties for

10· ·financing or to financing.· And also internally we

11· ·have relationships with the contractors and

12· ·subcontractors to -- to repair or do tenant

13· ·improvements for the spaces so we can lease them.

14· · · · Q· · Are those things you've been doing since

15· ·1996?

16· · · · A· · Yes.

17· · · · Q· · Now, tell us a little about your

18· ·educational background.

19· · · · A· · Graduated from UCLA, bachelor's of

20· ·computer science and mathematics, double major.

21· ·And worked for Lockheed Corporation.· Software

22· ·engineer for a while.· And then I went into

23· ·business for myself.· In the computer business, I

24· ·had several computer companies, starting with the

25· ·company called Demo Pro, computer interface
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product, real estate business products, 

Edi son Technol ogy -- 

THE COURT REPORTER |'m sorry? 

THE ARBI TRATOR There's two things that 

I would ask you, especially since you ve noved 

across the table. It's a greater distance from 

our court reporter and the Arbitrator. [If you 

could speak -- especially as we get deeper into 

©
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A
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N
N
 

BP
 

the afternoon -- nore loudly and -- and slowly. 

=
 

o
 THE W TNESS: Sure. 

=
 
=
 MR GOODKIN: And | think it's better if 

=
 

No
 

we just change our seats. So -- 

=
 

w
 THE ARBI TRATOR That's fine. That's 

I o
b
 

MR. GOODKIN: -- why don't you scoot 

=
 

(op
) over there and I'll -- I'll switch with you. 

=
 

~
l
 

THE ARBI TRATOR: | think our court 

=
 

(0
) reporter will get it better if that's so. 

=
 

©
 Now t hat you have gone back to the -- 

N
 

o
 what we've been using as the traditional w tness 

N
 

=
 chair, ny request still stands. If you would 

N
 

No
 

pl ease slow down a little bit and speak up a 

N
 

w
 little bit nore. Ckay, M. Bidsal? 

nN
 

IS
N THE W TNESS: Yes, Your Honor. 

N
 

al
 THE ARBI TRATOR: Okay. Very well.   
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product, real estate business products, 

Edi son Technol ogy -- 

THE COURT REPORTER |'m sorry? 

THE ARBI TRATOR There's two things that 

I would ask you, especially since you ve noved 

across the table. It's a greater distance from 

our court reporter and the Arbitrator. [If you 

could speak -- especially as we get deeper into 
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the afternoon -- nore loudly and -- and slowly. 

=
 

o
 THE W TNESS: Sure. 

=
 
=
 MR GOODKIN: And | think it's better if 

=
 

No
 

we just change our seats. So -- 

=
 

w
 THE ARBI TRATOR That's fine. That's 

I o
b
 

MR. GOODKIN: -- why don't you scoot 

=
 

(op
) over there and I'll -- I'll switch with you. 

=
 

~
l
 

THE ARBI TRATOR: | think our court 

=
 

(0
) reporter will get it better if that's so. 

=
 

©
 Now t hat you have gone back to the -- 

N
 

o
 what we've been using as the traditional w tness 

N
 

=
 chair, ny request still stands. If you would 

N
 

No
 

pl ease slow down a little bit and speak up a 

N
 

w
 little bit nore. Ckay, M. Bidsal? 

nN
 

IS
N THE W TNESS: Yes, Your Honor. 

N
 

al
 THE ARBI TRATOR: Okay. Very well.   
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·1· ·product, real estate business products,

·2· ·Edison Technology --

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

·4· · · · · · ·THE ARBITRATOR:· There's two things that

·5· ·I would ask you, especially since you've moved

·6· ·across the table.· It's a greater distance from

·7· ·our court reporter and the Arbitrator.· If you

·8· ·could speak -- especially as we get deeper into

·9· ·the afternoon -- more loudly and -- and slowly.

10· · · · · · ·THE WITNESS:· Sure.

11· · · · · · ·MR. GOODKIN:· And I think it's better if

12· ·we just change our seats.· So --

13· · · · · · ·THE ARBITRATOR:· That's fine.· That's

14· ·fine.

15· · · · · · ·MR. GOODKIN:· -- why don't you scoot

16· ·over there and I'll -- I'll switch with you.

17· · · · · · ·THE ARBITRATOR:· I think our court

18· ·reporter will get it better if that's so.

19· · · · · · ·Now that you have gone back to the --

20· ·what we've been using as the traditional witness

21· ·chair, my request still stands.· If you would

22· ·please slow down a little bit and speak up a

23· ·little bit more.· Okay, Mr. Bidsal?

24· · · · · · ·THE WITNESS:· Yes, Your Honor.

25· · · · · · ·THE ARBITRATOR:· Okay.· Very well.
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BY MR GOODKI N: 

Q Now, you were asked earlier about 

busi ness ventures you have with Ben. 

How many busi ness ventures do you have 

wi th Ben? 

A We have a Green Valley Commerce, LLC, 

properties; and we have a M ssion Escort, LLC, 

whi ch has a property in Phoenix, Arizona; and then 

©
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BP
 

we have a Country Club, LLC, which owns property 

=
 

o
 i n Henderson, Nevada. 

=
 
=
 Q And those are LLCs that are currently in 

=
 

No
 

exi st ence? 

=
 

w
 A Yes. 

=
 

SN
 Q Now, when did you first neet Ben? 

=
 

ol
 

A Well, he's a fam ly nenber. He's ny 

=
 

(op
) cousin, so we net at his sister's house, and then 

=
 

~
l
 

subsequently we net at his house and ny hone. 

=
 

(0
) Q Appr oxi mat el y what year? 

=
 

©
 2009, '10. 

N
 

o
 And who approached who? 

N
 

=
 For investnent purposes? 

N
 

No
 

Yes. 

N
 

w
 Ben approached ne. 

nN
 

IS
N And when did Ben first approach you? 

N
 

al
 Well, the fam ly gatherings, we were   
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BY MR GOODKI N: 

Q Now, you were asked earlier about 

busi ness ventures you have with Ben. 

How many busi ness ventures do you have 

wi th Ben? 

A We have a Green Valley Commerce, LLC, 

properties; and we have a M ssion Escort, LLC, 

whi ch has a property in Phoenix, Arizona; and then 
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we have a Country Club, LLC, which owns property 

=
 

o
 i n Henderson, Nevada. 

=
 
=
 Q And those are LLCs that are currently in 

=
 

No
 

exi st ence? 

=
 

w
 A Yes. 

=
 

SN
 Q Now, when did you first neet Ben? 

=
 

ol
 

A Well, he's a fam ly nenber. He's ny 

=
 

(op
) cousin, so we net at his sister's house, and then 

=
 

~
l
 

subsequently we net at his house and ny hone. 

=
 

(0
) Q Appr oxi mat el y what year? 

=
 

©
 2009, '10. 

N
 

o
 And who approached who? 

N
 

=
 For investnent purposes? 

N
 

No
 

Yes. 

N
 

w
 Ben approached ne. 

nN
 

IS
N And when did Ben first approach you? 

N
 

al
 Well, the fam ly gatherings, we were   
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·1· ·BY MR. GOODKIN:

·2· · · · Q· · Now, you were asked earlier about

·3· ·business ventures you have with Ben.

·4· · · · · · ·How many business ventures do you have

·5· ·with Ben?

·6· · · · A· · We have a Green Valley Commerce, LLC,

·7· ·properties; and we have a Mission Escort, LLC,

·8· ·which has a property in Phoenix, Arizona; and then

·9· ·we have a Country Club, LLC, which owns property

10· ·in Henderson, Nevada.

11· · · · Q· · And those are LLCs that are currently in

12· ·existence?

13· · · · A· · Yes.

14· · · · Q· · Now, when did you first meet Ben?

15· · · · A· · Well, he's a family member.· He's my

16· ·cousin, so we met at his sister's house, and then

17· ·subsequently we met at his house and my home.

18· · · · Q· · Approximately what year?

19· · · · A· · 2009, '10.

20· · · · Q· · And who approached who?

21· · · · A· · For investment purposes?

22· · · · Q· · Yes.

23· · · · A· · Ben approached me.

24· · · · Q· · And when did Ben first approach you?

25· · · · A· · Well, the family gatherings, we were
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tal ki ng about what | do, ny business deals, and 

Ben had capital to invest and he wanted to invest 

in what | do. 

Q And at the tine that Ben approached you 

to invest with you, did you have the 

infrastructure in place that you described 

earlier? 

A Yes. 
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Q Now, how many -- how many tines did you 

=
 

o
 actually neet with Ben before you started actually 

=
 
=
 I nvesti ng? 

A | met a few tines. 

=
e
 

Ww
 

N 

Q And was there tines when he actually 

=
 

SN
 

cane to your house? 

=
 

ol
 

A He did cone to ny house, but he al so 

=
 

(op
) cane to the office. 

=
 

~
l
 Now, did you ever visit himat his 

N
R
 

oO
 

© 

And, now, there's some discussion about 

N
 

=
 whet her or not you needed noney. 

N
 

No
 Did you need Ben's noney to do 

N
 

w
 I nvesti ng? 

nN
 

IS
N A Not really, no. 

N
 

al
 

Q So why did you let Ben in on your deal s?   
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tal ki ng about what | do, ny business deals, and 

Ben had capital to invest and he wanted to invest 

in what | do. 

Q And at the tine that Ben approached you 

to invest with you, did you have the 

infrastructure in place that you described 

earlier? 

A Yes. 
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BP
 

Q Now, how many -- how many tines did you 

=
 

o
 actually neet with Ben before you started actually 

=
 
=
 I nvesti ng? 

A | met a few tines. 

=
e
 

Ww
 

N 

Q And was there tines when he actually 

=
 

SN
 

cane to your house? 

=
 

ol
 

A He did cone to ny house, but he al so 

=
 

(op
) cane to the office. 

=
 

~
l
 Now, did you ever visit himat his 

N
R
 

oO
 

© 

And, now, there's some discussion about 

N
 

=
 whet her or not you needed noney. 

N
 

No
 Did you need Ben's noney to do 

N
 

w
 I nvesti ng? 

nN
 

IS
N A Not really, no. 

N
 

al
 

Q So why did you let Ben in on your deal s?   
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·1· ·talking about what I do, my business deals, and

·2· ·Ben had capital to invest and he wanted to invest

·3· ·in what I do.

·4· · · · Q· · And at the time that Ben approached you

·5· ·to invest with you, did you have the

·6· ·infrastructure in place that you described

·7· ·earlier?

·8· · · · A· · Yes.

·9· · · · Q· · Now, how many -- how many times did you

10· ·actually meet with Ben before you started actually

11· ·investing?

12· · · · A· · I met a few times.

13· · · · Q· · And was there times when he actually

14· ·came to your house?

15· · · · A· · He did come to my house, but he also

16· ·came to the office.

17· · · · Q· · Now, did you ever visit him at his

18· ·house?

19· · · · A· · Yes.

20· · · · Q· · And, now, there's some discussion about

21· ·whether or not you needed money.

22· · · · · · ·Did you need Ben's money to do

23· ·investing?

24· · · · A· · Not really, no.

25· · · · Q· · So why did you let Ben in on your deals?
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A | used to do partnerships, to buy 

properties, because | do have the infrastructure. 

And whether | would take a fee or I would arrange 

the capital structure, the stacking of the 

structure -- the capital structure in a way that 

if I invest |ess noney, the conpensation for 

putting | ess noney is the actual sweat equity of 

wor Kk. 
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Q Now, when you had these di scussi ons when 

=
 

o
 Ben approached you to invest with you, did you 

=
 
=
 guys di scuss what the business terns overall would 

=
e
 

Ww
 

N 

Over a period of tine, yes. 

=
 

SN
 Tel | us what you discussed. 

=
 

ol
 

A Well, whether he puts all the noney, | 

=
 

(op
) do the work or whether we both participate at 

=
 

~
l
 different ratios, they were the discussions. 

=
 

(0
) Q kay. And tell us how you got started 

=
 

©
 with himon Geen Valley. 

N
 

o
 A He -- he asked ne what are the best ways 

N
 

=
 that we can maxim ze the profit in buying 

N
 

No
 sonething. It was a tine where we were still in a 

N
 

w
 downt ur ned recession. And there were multiple 

nN
 

IS
N platforms, auction platforns in the country, that 

N
 

al
 | was registered with that we could purchase   
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A | used to do partnerships, to buy 

properties, because | do have the infrastructure. 

And whether | would take a fee or I would arrange 

the capital structure, the stacking of the 

structure -- the capital structure in a way that 

if I invest |ess noney, the conpensation for 

putting | ess noney is the actual sweat equity of 

wor Kk. 
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Q Now, when you had these di scussi ons when 

=
 

o
 Ben approached you to invest with you, did you 

=
 
=
 guys di scuss what the business terns overall would 

=
e
 

Ww
 

N 

Over a period of tine, yes. 

=
 

SN
 Tel | us what you discussed. 

=
 

ol
 

A Well, whether he puts all the noney, | 

=
 

(op
) do the work or whether we both participate at 

=
 

~
l
 different ratios, they were the discussions. 

=
 

(0
) Q kay. And tell us how you got started 

=
 

©
 with himon Geen Valley. 

N
 

o
 A He -- he asked ne what are the best ways 

N
 

=
 that we can maxim ze the profit in buying 

N
 

No
 sonething. It was a tine where we were still in a 

N
 

w
 downt ur ned recession. And there were multiple 

nN
 

IS
N platforms, auction platforns in the country, that 

N
 

al
 | was registered with that we could purchase   
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·1· · · · A· · I used to do partnerships, to buy

·2· ·properties, because I do have the infrastructure.

·3· ·And whether I would take a fee or I would arrange

·4· ·the capital structure, the stacking of the

·5· ·structure -- the capital structure in a way that

·6· ·if I invest less money, the compensation for

·7· ·putting less money is the actual sweat equity of

·8· ·work.

·9· · · · Q· · Now, when you had these discussions when

10· ·Ben approached you to invest with you, did you

11· ·guys discuss what the business terms overall would

12· ·be?

13· · · · A· · Over a period of time, yes.

14· · · · Q· · Tell us what you discussed.

15· · · · A· · Well, whether he puts all the money, I

16· ·do the work or whether we both participate at

17· ·different ratios, they were the discussions.

18· · · · Q· · Okay.· And tell us how you got started

19· ·with him on Green Valley.

20· · · · A· · He -- he asked me what are the best ways

21· ·that we can maximize the profit in buying

22· ·something.· It was a time where we were still in a

23· ·downturned recession.· And there were multiple

24· ·platforms, auction platforms in the country, that

25· ·I was registered with that we could purchase
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property fromthe different auctions at prices 

where -- much | ower than we could buy fromthe 

open market. These are properties or notes that 

are either RECs or notes that are foreclosed by 

the special servicer, and they were auctioning 

t hem of f. 

Q And just for the record, what is REO? 

A It's the -- it's a real estate schedul e 

©
 

00
 

~
N
 

oO
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Oo
 

B
A
 

Ww
 

N
N
 

BP
 

that is usually owned by a | ender at the tine. 

=
 

o
 Q Real estate owned it? 

=
 
=
 A Yeah. 

=
 

No
 

Q Okay. Now, you guys identified the 

=
 

w
 property we were tal king about today. 

=
 

SN
 Who -- who identified that property 

=
 

ol
 

initially? 

=
 

(op
) A kay. So basically, I"'mregistered with 

=
 

~
l
 

all these different platforns, so | | ooked through 

=
 

(0
) t he avail abl e auctions. The auctions are made 

=
 

©
 every nonth, every two nonths, as -- as they cone 

N
 

o
 up. And based on our discussions to find out 

N
 

=
 what's -- we both |iked, we would bid. 

N
 

No
 Q Bid? 

N
 

w
 A B-1-D, bid. W participate in the 

nN
 

IS
N auction. 

N
 

al
 Q We're in Vegas, you know.   
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property fromthe different auctions at prices 

where -- much | ower than we could buy fromthe 

open market. These are properties or notes that 

are either RECs or notes that are foreclosed by 

the special servicer, and they were auctioning 

t hem of f. 

Q And just for the record, what is REO? 

A It's the -- it's a real estate schedul e 
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that is usually owned by a | ender at the tine. 

=
 

o
 Q Real estate owned it? 

=
 
=
 A Yeah. 

=
 

No
 

Q Okay. Now, you guys identified the 

=
 

w
 property we were tal king about today. 

=
 

SN
 Who -- who identified that property 

=
 

ol
 

initially? 

=
 

(op
) A kay. So basically, I"'mregistered with 

=
 

~
l
 

all these different platforns, so | | ooked through 

=
 

(0
) t he avail abl e auctions. The auctions are made 

=
 

©
 every nonth, every two nonths, as -- as they cone 

N
 

o
 up. And based on our discussions to find out 

N
 

=
 what's -- we both |iked, we would bid. 

N
 

No
 Q Bid? 

N
 

w
 A B-1-D, bid. W participate in the 

nN
 

IS
N auction. 

N
 

al
 Q We're in Vegas, you know.   
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·1· ·property from the different auctions at prices

·2· ·where -- much lower than we could buy from the

·3· ·open market.· These are properties or notes that

·4· ·are either REOs or notes that are foreclosed by

·5· ·the special servicer, and they were auctioning

·6· ·them off.

·7· · · · Q· · And just for the record, what is REO?

·8· · · · A· · It's the -- it's a real estate schedule

·9· ·that is usually owned by a lender at the time.

10· · · · Q· · Real estate owned it?

11· · · · A· · Yeah.

12· · · · Q· · Okay.· Now, you guys identified the

13· ·property we were talking about today.

14· · · · · · ·Who -- who identified that property

15· ·initially?

16· · · · A· · Okay.· So basically, I'm registered with

17· ·all these different platforms, so I looked through

18· ·the available auctions.· The auctions are made

19· ·every month, every two months, as -- as they come

20· ·up.· And based on our discussions to find out

21· ·what's -- we both liked, we would bid.

22· · · · Q· · Bid?

23· · · · A· · B-I-D, bid.· We participate in the

24· ·auction.

25· · · · Q· · We're in Vegas, you know.
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A Yeah. 

Q Bid. Okay. 

And did you identify this property on 

auction. conf? 

A Yes, | did. 

Q Did Ben help with identifying this 

property on auction. conf 

A No, | did that. 
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o 

Oo
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N
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Q Once it was located, it was a note; 

=
 

o
 right? 

A It was a -- a note. It was a note that 

a
 

N
P
 

was foreclosed, and they usually sell the notes -- 

=
 

w
 if you buy a note, you have a higher margin. 

=
 

SN
 Q Yeah, tell us why it would be attractive 

=
 

ol
 

to buy a note as opposed to buying a property 

=
 

(op
) after foreclosure. 

=
 

~
l
 

A Usual | y notes have a risk el enent 

=
 

(0
) associated with themin a sense that there are 

=
 

©
 defenses on the note until they becone a fee 

N
 

o
 sinple. There's bankruptcy involved. There is 

N
 

=
 defenses on the -- there are nultiple defenses on 

N
 

No
 

a -- when you buy a note versus a -- a fee sinple. 

N
 

w
 There's a risk elenent involved and there's a 

nN
 

IS
N great deal of process to convert that note 

N
 

al
 eventually into a fee sinple. [It doesn't happen   
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A Yeah. 

Q Bid. Okay. 

And did you identify this property on 

auction. conf? 

A Yes, | did. 

Q Did Ben help with identifying this 

property on auction. conf 

A No, | did that. 
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Q Once it was located, it was a note; 

=
 

o
 right? 

A It was a -- a note. It was a note that 

a
 

N
P
 

was foreclosed, and they usually sell the notes -- 

=
 

w
 if you buy a note, you have a higher margin. 

=
 

SN
 Q Yeah, tell us why it would be attractive 

=
 

ol
 

to buy a note as opposed to buying a property 

=
 

(op
) after foreclosure. 

=
 

~
l
 

A Usual | y notes have a risk el enent 

=
 

(0
) associated with themin a sense that there are 

=
 

©
 defenses on the note until they becone a fee 

N
 

o
 sinple. There's bankruptcy involved. There is 

N
 

=
 defenses on the -- there are nultiple defenses on 

N
 

No
 

a -- when you buy a note versus a -- a fee sinple. 

N
 

w
 There's a risk elenent involved and there's a 

nN
 

IS
N great deal of process to convert that note 

N
 

al
 eventually into a fee sinple. [It doesn't happen   
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·1· · · · A· · Yeah.

·2· · · · Q· · Bid.· Okay.

·3· · · · · · ·And did you identify this property on

·4· ·auction.com?

·5· · · · A· · Yes, I did.

·6· · · · Q· · Did Ben help with identifying this

·7· ·property on auction.com?

·8· · · · A· · No, I did that.

·9· · · · Q· · Once it was located, it was a note;

10· ·right?

11· · · · A· · It was a -- a note.· It was a note that

12· ·was foreclosed, and they usually sell the notes --

13· ·if you buy a note, you have a higher margin.

14· · · · Q· · Yeah, tell us why it would be attractive

15· ·to buy a note as opposed to buying a property

16· ·after foreclosure.

17· · · · A· · Usually notes have a risk element

18· ·associated with them in a sense that there are

19· ·defenses on the note until they become a fee

20· ·simple.· There's bankruptcy involved.· There is

21· ·defenses on the -- there are multiple defenses on

22· ·a -- when you buy a note versus a -- a fee simple.

23· ·There's a risk element involved and there's a

24· ·great deal of process to convert that note

25· ·eventually into a fee simple.· It doesn't happen
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by itself. It could be adversarial or it could be 

in a friendly manner. 

Q Now, you weren't able to fully explain 

when you were in cross-exam nation about the two 

deposi ts. 

Tell us what you neant by the two 

deposi ts. 

A So basically the procedure -- each 

©
 

00
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oO
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Oo
 

B
A
 

Ww
 

N
N
 

BP
 

platform has a different procedure. The procedure 

=
 

o
 for auction.comis that you cone up with a 

=
 
=
 so-called -- either a credit card -- they have 

=
 

No
 

three methods of doing it. One is called 

=
 

w
 I ndemmity agreenent, one is called credit card, or 

=
 

SN
 you actually send them noney. 

=
 

ol
 

And it's a snall anopunt. It's 10- or 

=
 

(op
) 25- or 50,000 to be able to participate in the 

=
 

~
l
 

auction. And if you are the wi nner and you don't 

=
 

(0
) exercise your right to buy it, then that 

=
 

©
 becones -- that's a forecl osabl e anpunt. I n ot her 

N
 

o
 wor ds, they take your noney, 10,000 or 20, 000. 

N
 

=
 So | bought a lot of properties, and 

N
 

No
 every time, before 2011, dealing with Ben or even 

N
 

w
 after, they performed. And so that's one 

nN
 

IS
N conponent . 

N
 

al
 And you al so need to have a registered   
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Page 
by itself. It could be adversarial or it could be 

in a friendly manner. 

Q Now, you weren't able to fully explain 

when you were in cross-exam nation about the two 

deposi ts. 

Tell us what you neant by the two 

deposi ts. 

A So basically the procedure -- each 
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platform has a different procedure. The procedure 

=
 

o
 for auction.comis that you cone up with a 

=
 
=
 so-called -- either a credit card -- they have 

=
 

No
 

three methods of doing it. One is called 

=
 

w
 I ndemmity agreenent, one is called credit card, or 

=
 

SN
 you actually send them noney. 

=
 

ol
 

And it's a snall anopunt. It's 10- or 

=
 

(op
) 25- or 50,000 to be able to participate in the 

=
 

~
l
 

auction. And if you are the wi nner and you don't 

=
 

(0
) exercise your right to buy it, then that 

=
 

©
 becones -- that's a forecl osabl e anpunt. I n ot her 

N
 

o
 wor ds, they take your noney, 10,000 or 20, 000. 

N
 

=
 So | bought a lot of properties, and 

N
 

No
 every time, before 2011, dealing with Ben or even 

N
 

w
 after, they performed. And so that's one 

nN
 

IS
N conponent . 

N
 

al
 And you al so need to have a registered   
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·1· ·by itself.· It could be adversarial or it could be

·2· ·in a friendly manner.

·3· · · · Q· · Now, you weren't able to fully explain

·4· ·when you were in cross-examination about the two

·5· ·deposits.

·6· · · · · · ·Tell us what you meant by the two

·7· ·deposits.

·8· · · · A· · So basically the procedure -- each

·9· ·platform has a different procedure.· The procedure

10· ·for auction.com is that you come up with a

11· ·so-called -- either a credit card -- they have

12· ·three methods of doing it.· One is called

13· ·indemnity agreement, one is called credit card, or

14· ·you actually send them money.

15· · · · · · ·And it's a small amount.· It's 10- or

16· ·25- or 50,000 to be able to participate in the

17· ·auction.· And if you are the winner and you don't

18· ·exercise your right to buy it, then that

19· ·becomes -- that's a foreclosable amount.· In other

20· ·words, they take your money, 10,000 or 20,000.

21· · · · · · ·So I bought a lot of properties, and

22· ·every time, before 2011, dealing with Ben or even

23· ·after, they performed.· And so that's one

24· ·component.

25· · · · · · ·And you also need to have a registered
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: : ~age 
conpany with them LLC it's all this paperwork. 

And al so you need to have a proof of funds. And 

you need to fill out their forns. You basically 

need to be a part of that platformto be able to 

bid at the auction. 

So | was bidding and purchased a few 

properties prior to buying Geen Valley Conmerce. 

And for that property, | was qualified to bid, so 

| did bid. ©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

=
 

o
 Now, | don't recall whether Ben put the 

=
 
=
 so-cal | ed deposit noney or nyself. |'m assum ng 

=
 

No
 

he did. And then once you are the w nner -- but 

=
 

w
 you have to always be prequalified to bid. In 

=
 

SN
 ot her words, if you are bidding 4 million, you 

=
 

ol
 

need to be qualified to bid 4 million. And 

=
 

(op
) even -- the conpany was qualified. 

=
 

~
l
 

You bid, and if you win, there are two 

=
 

(0
) procedures if it's a note versus property. Notes 

=
 

©
 are usually a short, 10-day w ndow of cl osi ng, 

N
 

o
 because there's no due diligence. If it's a 

N
 

=
 property, they give you 30 days to close. This 

N
 

No
 was a note purchase, so we had to close quickly. 

N
 

w
 Q kay. So let's -- 

nN
 

IS
N A And once you -- once you -- once they 

N
 

al
 

approve you, you need to wire the noney for the   
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: : ~age 
conpany with them LLC it's all this paperwork. 

And al so you need to have a proof of funds. And 

you need to fill out their forns. You basically 

need to be a part of that platformto be able to 

bid at the auction. 

So | was bidding and purchased a few 

properties prior to buying Geen Valley Conmerce. 

And for that property, | was qualified to bid, so 

| did bid. ©
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=
 

o
 Now, | don't recall whether Ben put the 

=
 
=
 so-cal | ed deposit noney or nyself. |'m assum ng 

=
 

No
 

he did. And then once you are the w nner -- but 

=
 

w
 you have to always be prequalified to bid. In 

=
 

SN
 ot her words, if you are bidding 4 million, you 

=
 

ol
 

need to be qualified to bid 4 million. And 

=
 

(op
) even -- the conpany was qualified. 

=
 

~
l
 

You bid, and if you win, there are two 

=
 

(0
) procedures if it's a note versus property. Notes 

=
 

©
 are usually a short, 10-day w ndow of cl osi ng, 

N
 

o
 because there's no due diligence. If it's a 

N
 

=
 property, they give you 30 days to close. This 

N
 

No
 was a note purchase, so we had to close quickly. 

N
 

w
 Q kay. So let's -- 

nN
 

IS
N A And once you -- once you -- once they 

N
 

al
 

approve you, you need to wire the noney for the   
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·1· ·company with them.· LLC, it's all this paperwork.

·2· ·And also you need to have a proof of funds.· And

·3· ·you need to fill out their forms.· You basically

·4· ·need to be a part of that platform to be able to

·5· ·bid at the auction.

·6· · · · · · ·So I was bidding and purchased a few

·7· ·properties prior to buying Green Valley Commerce.

·8· ·And for that property, I was qualified to bid, so

·9· ·I did bid.

10· · · · · · ·Now, I don't recall whether Ben put the

11· ·so-called deposit money or myself.· I'm assuming

12· ·he did.· And then once you are the winner -- but

13· ·you have to always be prequalified to bid.· In

14· ·other words, if you are bidding 4 million, you

15· ·need to be qualified to bid 4 million.· And

16· ·even -- the company was qualified.

17· · · · · · ·You bid, and if you win, there are two

18· ·procedures if it's a note versus property.· Notes

19· ·are usually a short, 10-day window of closing,

20· ·because there's no due diligence.· If it's a

21· ·property, they give you 30 days to close.· This

22· ·was a note purchase, so we had to close quickly.

23· · · · Q· · Okay.· So let's --

24· · · · A· · And once you -- once you -- once they

25· ·approve you, you need to wire the money for the
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initial so-called 10 percent. And Ben's noney was 

that first 10 percent. 

Q kay. And why did you use Ben's noney? 

A He wanted to be a partner, provide 

funds, that's what we did. 

Q All right. And let's |ook at Exhibit 1. 

Do you recogni ze what Exhibit 1 is? 

Yes. Yes. 
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["mjust waiting for everybody to catch 

=
e
 

= 
oO
 

THE ARBI TRATOR |' m ready. 

=
 

No
 BY MR. GOCDKI N: 

=
 

w
 Q Tell us what Exhibit 1 is. 

=
 

SN
 A It's an article of organization in the 

=
 

ol
 

state of Nevada for Geen Valley Commerce, LLC 

=
 

(op
) And did you file this out? 

=
 

~
l
 

Yes. 

=
 

(0
) Way did you do that? 

=
 

©
 A We bid -- when we bid, we don't have the 

N
 

o
 conpany form so |'m bidding under ny own platform 

N
 

=
 under ny own entities, not under GVC. So -- 

N
 

No
 because you don't know if you're w nning or not 

N
 

w
 yet. | nean, you bid on nultiple deals, you win 

nN
 

IS
N one of so many. So once | win, | know | have the 

N
 

al
 

deal in escrow wth the platform the auction.com   
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initial so-called 10 percent. And Ben's noney was 

that first 10 percent. 

Q kay. And why did you use Ben's noney? 

A He wanted to be a partner, provide 

funds, that's what we did. 

Q All right. And let's |ook at Exhibit 1. 

Do you recogni ze what Exhibit 1 is? 

Yes. Yes. 
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 BY MR. GOCDKI N: 
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 Q Tell us what Exhibit 1 is. 
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 A It's an article of organization in the 
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state of Nevada for Geen Valley Commerce, LLC 
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(op
) And did you file this out? 
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Yes. 
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(0
) Way did you do that? 
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©
 A We bid -- when we bid, we don't have the 

N
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 conpany form so |'m bidding under ny own platform 

N
 

=
 under ny own entities, not under GVC. So -- 

N
 

No
 because you don't know if you're w nning or not 

N
 

w
 yet. | nean, you bid on nultiple deals, you win 
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IS
N one of so many. So once | win, | know | have the 

N
 

al
 

deal in escrow wth the platform the auction.com   
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·1· ·initial so-called 10 percent.· And Ben's money was

·2· ·that first 10 percent.

·3· · · · Q· · Okay.· And why did you use Ben's money?

·4· · · · A· · He wanted to be a partner, provide

·5· ·funds, that's what we did.

·6· · · · Q· · All right.· And let's look at Exhibit 1.

·7· · · · · · ·Do you recognize what Exhibit 1 is?

·8· · · · A· · Yes.· Yes.

·9· · · · Q· · I'm just waiting for everybody to catch

10· ·up.

11· · · · · · ·THE ARBITRATOR:· I'm ready.

12· ·BY MR. GOODKIN:

13· · · · Q· · Tell us what Exhibit 1 is.

14· · · · A· · It's an article of organization in the

15· ·state of Nevada for Green Valley Commerce, LLC.

16· · · · Q· · And did you file this out?

17· · · · A· · Yes.

18· · · · Q· · Why did you do that?

19· · · · A· · We bid -- when we bid, we don't have the

20· ·company form, so I'm bidding under my own platform

21· ·under my own entities, not under GVC.· So --

22· ·because you don't know if you're winning or not

23· ·yet.· I mean, you bid on multiple deals, you win

24· ·one of so many.· So once I win, I know I have the

25· ·deal in escrow with the platform, the auction.com.
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And this was a short version, a 10-day version or 

so. So | had to go and immediately form an 

article of organization and send it to the 

auction.comto show that themwe are taking title 

or the vesting under this nane. 

Q Now, did you ultimately submit a 

document with the Secretary of State show ng Ben 

to be a nenber? 
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A Absolutely. So what happens is, the 

=
 

o
 procedure in Nevada, once you formthe article, 

=
 
=
 there is a -- the agency who has forned it for you 

=
 

No
 

sends you sonething called the Initial Menbers 

=
 

w
 Li st of Managers/ Menbers. So they usually send 

=
 

SN
 

that a few days later. And once they send that, 

=
 

ol
 

then | fill it out and | -- and | send it to them 

=
 

(op
) Q So as you sit here now, there is a 

=
 

~
l
 docunent with the Secretary of State identifying 

=
 

(0
) Ben as an owner of the property? 

=
 

©
 A As one of the nenbers/ managers of the 

N
 

o
 company. 

Q Ckay. Now, after you bought the note, 

N
N
 

N
P
 

did you ultimately subdivide the property? 

N
 

w
 A No. After we bought the note, we 

nN
 

IS
N engaged the borrower to see if we can convert that 

N
 

al
 

into a property.   
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so. So | had to go and immediately form an 
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A Absolutely. So what happens is, the 
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then | fill it out and | -- and | send it to them 
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 docunent with the Secretary of State identifying 
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) Ben as an owner of the property? 
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 A As one of the nenbers/ managers of the 
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 company. 

Q Ckay. Now, after you bought the note, 
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 A No. After we bought the note, we 
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N engaged the borrower to see if we can convert that 
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into a property.   
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·1· ·And this was a short version, a 10-day version or

·2· ·so.· So I had to go and immediately form an

·3· ·article of organization and send it to the

·4· ·auction.com to show that them we are taking title

·5· ·or the vesting under this name.

·6· · · · Q· · Now, did you ultimately submit a

·7· ·document with the Secretary of State showing Ben

·8· ·to be a member?

·9· · · · A· · Absolutely.· So what happens is, the

10· ·procedure in Nevada, once you form the article,

11· ·there is a -- the agency who has formed it for you

12· ·sends you something called the Initial Members

13· ·List of Managers/Members.· So they usually send

14· ·that a few days later.· And once they send that,

15· ·then I fill it out and I -- and I send it to them.

16· · · · Q· · So as you sit here now, there is a

17· ·document with the Secretary of State identifying

18· ·Ben as an owner of the property?

19· · · · A· · As one of the members/managers of the

20· ·company.

21· · · · Q· · Okay.· Now, after you bought the note,

22· ·did you ultimately subdivide the property?

23· · · · A· · No.· After we bought the note, we

24· ·engaged the borrower to see if we can convert that

25· ·into a property.
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Q Right. Let's go there. Sorry. | 

jumped the gun. Let's talk about the deed in 

li eu. 

Did you ultimately obtain a deed in 

lieu? 

A Yeah, we -- | worked on it pretty hard. 

Q Tell us what you did to obtain a deed in 

lieu fromthe borrower. 
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A This was a CMVMBS | oan, whi ch was 

=
 

o
 foreclosed. There were certain rules and 

=
 
=
 regul ations that we had to follow It was not a 

=
 

No
 

bal ance sheet | oan. And we had to follow based 

=
 

w
 on the CMBS guidelines, where the | oan was 

=
 

SN
 

initiated. So we had to send a letter, a very 

=
 

ol
 

formal letter, to the borrower, which is probably 

=
 

(op
) one of the | argest conpanies in Nevada, G eenspan 

=
 

~
l
 

famly, who was the actual borrower, to notify 

=
 

(0
) themthat -- it's called a letter of negotiation. 

=
 

©
 And we sent themthat letter to formally 

N
 

o
 engage in negotiations. This was -- 

N
 

=
 Q Now, did Ben assist with that letter in 

N
 

No
 

any way? 

N
 

w
 A No. This is different than if it was a 

nN
 

IS
N regul ar | oan that you could pick up the phone and 

N
 

al
 

talk to the borrower.   
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Q Right. Let's go there. Sorry. | 

jumped the gun. Let's talk about the deed in 

li eu. 

Did you ultimately obtain a deed in 

lieu? 

A Yeah, we -- | worked on it pretty hard. 

Q Tell us what you did to obtain a deed in 

lieu fromthe borrower. 
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A This was a CMVMBS | oan, whi ch was 
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 foreclosed. There were certain rules and 
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 regul ations that we had to follow It was not a 
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bal ance sheet | oan. And we had to follow based 
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 on the CMBS guidelines, where the | oan was 
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initiated. So we had to send a letter, a very 
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formal letter, to the borrower, which is probably 
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(op
) one of the | argest conpanies in Nevada, G eenspan 
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famly, who was the actual borrower, to notify 

=
 

(0
) themthat -- it's called a letter of negotiation. 

=
 

©
 And we sent themthat letter to formally 

N
 

o
 engage in negotiations. This was -- 

N
 

=
 Q Now, did Ben assist with that letter in 

N
 

No
 

any way? 

N
 

w
 A No. This is different than if it was a 

nN
 

IS
N regul ar | oan that you could pick up the phone and 

N
 

al
 

talk to the borrower.   
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·1· · · · Q· · Right.· Let's go there.· Sorry.  I

·2· ·jumped the gun.· Let's talk about the deed in

·3· ·lieu.

·4· · · · · · ·Did you ultimately obtain a deed in

·5· ·lieu?

·6· · · · A· · Yeah, we -- I worked on it pretty hard.

·7· · · · Q· · Tell us what you did to obtain a deed in

·8· ·lieu from the borrower.

·9· · · · A· · This was a CMBS loan, which was

10· ·foreclosed.· There were certain rules and

11· ·regulations that we had to follow.· It was not a

12· ·balance sheet loan.· And we had to follow, based

13· ·on the CMBS guidelines, where the loan was

14· ·initiated.· So we had to send a letter, a very

15· ·formal letter, to the borrower, which is probably

16· ·one of the largest companies in Nevada, Greenspan

17· ·family, who was the actual borrower, to notify

18· ·them that -- it's called a letter of negotiation.

19· · · · · · ·And we sent them that letter to formally

20· ·engage in negotiations.· This was --

21· · · · Q· · Now, did Ben assist with that letter in

22· ·any way?

23· · · · A· · No.· This is different than if it was a

24· ·regular loan that you could pick up the phone and

25· ·talk to the borrower.

BIDSAL000389APPENDIX (PX)005131

24A.App.5426

24A.App.5426

http://www.litigationservices.com


TRANSCRI PT OF PROCEEDI NGS, VOLUME Il - 05/09/2018 

Pa 
Q Now, what was your experience wth what 

Ben was doing at this time with his ow work? Was 

he in textiles? 

A Yes. 

Q Tell us what that neans. 

A From what | understand, he owns a 

conpany call ed Novatex at that time, which inports 

li nen products, fabrics. 
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BP
 

Q And in connection with this venture you 

=
 

o
 were working with him what involvement did he 

=
 
=
 have with talking to the borrower to obtain a deed 

=
 

No
 

in lieu? 

=
 

w
 A He did not talk -- | don't think he did 

=
 

SN
 

talk to the borrower. He m ght have, but 

=
 

ol
 

| don't -- 

=
 

(op
) Q So tell us what you did. 

=
 

~
l
 

A I found the deed through auction.com | 

=
 

(0
) introduced it to Ben. He was okay with it. | -- 

=
 

©
 | bid on the deal, of course. Ben was present 

N
 

o
 when we were bidding; and got |ucky, we won. And 

N
 

=
 then we started the -- the purchase procedure of 

N
 

No
 the note, which involves getting an Article of 

N
 

w
 Organi zation, signing a purchase and sale for the 

nN
 

IS
N purchase of note, wiring the initial deposit, and 

N
 

al
 

getting busy and understanding the deed or   
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Q Now, what was your experience wth what 

Ben was doing at this time with his ow work? Was 

he in textiles? 

A Yes. 

Q Tell us what that neans. 

A From what | understand, he owns a 

conpany call ed Novatex at that time, which inports 

li nen products, fabrics. 
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Q And in connection with this venture you 
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 were working with him what involvement did he 
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 have with talking to the borrower to obtain a deed 
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in lieu? 
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 A He did not talk -- | don't think he did 
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talk to the borrower. He m ght have, but 
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| don't -- 
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) Q So tell us what you did. 
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A I found the deed through auction.com | 
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(0
) introduced it to Ben. He was okay with it. | -- 

=
 

©
 | bid on the deal, of course. Ben was present 

N
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 when we were bidding; and got |ucky, we won. And 

N
 

=
 then we started the -- the purchase procedure of 
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No
 the note, which involves getting an Article of 

N
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 Organi zation, signing a purchase and sale for the 

nN
 

IS
N purchase of note, wiring the initial deposit, and 
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getting busy and understanding the deed or   
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·1· · · · Q· · Now, what was your experience with what

·2· ·Ben was doing at this time with his own work?· Was

·3· ·he in textiles?

·4· · · · A· · Yes.

·5· · · · Q· · Tell us what that means.

·6· · · · A· · From what I understand, he owns a

·7· ·company called Novatex at that time, which imports

·8· ·linen products, fabrics.

·9· · · · Q· · And in connection with this venture you

10· ·were working with him, what involvement did he

11· ·have with talking to the borrower to obtain a deed

12· ·in lieu?

13· · · · A· · He did not talk -- I don't think he did

14· ·talk to the borrower.· He might have, but

15· ·I don't --

16· · · · Q· · So tell us what you did.

17· · · · A· · I found the deed through auction.com.  I

18· ·introduced it to Ben.· He was okay with it.· I --

19· ·I bid on the deal, of course.· Ben was present

20· ·when we were bidding; and got lucky, we won.· And

21· ·then we started the -- the purchase procedure of

22· ·the note, which involves getting an Article of

23· ·Organization, signing a purchase and sale for the

24· ·purchase of note, wiring the initial deposit, and

25· ·getting busy and understanding the deed or

BIDSAL000390APPENDIX (PX)005132

24A.App.5427

24A.App.5427

http://www.litigationservices.com


TRANSCRI PT OF PROCEEDI NGS, VOLUME Il - 05/09/2018 

Page 
absor bi ng the deed. 

And once we actually owned it, then we 

start engaging the borrower. 

Q And you sent this CMBS loan letter to 

hi n®? 

A We sent the loan. And at that tine, 

David LeG and was hired to be the attorney to deal 

with the deed in lieu process. 
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Q kay. And did you engage M. LeGrand to 

=
 

o
 be the attorney for that? 

=
 
=
 A So what happened is, before we even 

=
 

No
 

start bidding on the Green Valley Commerce, | have 

=
 

w
 a long-term broker in Vegas called Jeff Chain. 

=
 

SN
 Q CHAI-N? 

=
 

ol
 

A CHA-I-N | introduced Ben and -- to 

=
 

(op
) Jeff in Jeff's office. So he knows that -- who 

=
 

~
l
 

the broker is. And also Jeff was finding us 

=
 

(0
) deals, too, and helping us in due diligence, 

=
 

©
 provi di ng broker's opinion of value, part of 

N
 

o
 under | yi ng anal ysis of the deal. 

And he also is the one that when we net 

N
N
 

N
P
 

in his office -- this is prior to any of these 

N
 

w
 purchases. He introduced us to -- we asked him 

nN
 

IS
N do you have an attorney for us? And he says, yes, 

N
 

al
 

| have a transactional attorney called David   
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absor bi ng the deed. 

And once we actually owned it, then we 

start engaging the borrower. 

Q And you sent this CMBS loan letter to 

hi n®? 

A We sent the loan. And at that tine, 

David LeG and was hired to be the attorney to deal 

with the deed in lieu process. 
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Q kay. And did you engage M. LeGrand to 
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 be the attorney for that? 
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 A So what happened is, before we even 
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start bidding on the Green Valley Commerce, | have 
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w
 a long-term broker in Vegas called Jeff Chain. 
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 Q CHAI-N? 
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A CHA-I-N | introduced Ben and -- to 
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(op
) Jeff in Jeff's office. So he knows that -- who 
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the broker is. And also Jeff was finding us 
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) deals, too, and helping us in due diligence, 
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 provi di ng broker's opinion of value, part of 
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 under | yi ng anal ysis of the deal. 

And he also is the one that when we net 

N
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in his office -- this is prior to any of these 

N
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 purchases. He introduced us to -- we asked him 

nN
 

IS
N do you have an attorney for us? And he says, yes, 
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| have a transactional attorney called David   
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·1· ·absorbing the deed.

·2· · · · · · ·And once we actually owned it, then we

·3· ·start engaging the borrower.

·4· · · · Q· · And you sent this CMBS loan letter to

·5· ·him?

·6· · · · A· · We sent the loan.· And at that time,

·7· ·David LeGrand was hired to be the attorney to deal

·8· ·with the deed in lieu process.

·9· · · · Q· · Okay.· And did you engage Mr. LeGrand to

10· ·be the attorney for that?

11· · · · A· · So what happened is, before we even

12· ·start bidding on the Green Valley Commerce, I have

13· ·a long-term broker in Vegas called Jeff Chain.

14· · · · Q· · C-H-A-I-N?

15· · · · A· · C-H-A-I-N.· I introduced Ben and -- to

16· ·Jeff in Jeff's office.· So he knows that -- who

17· ·the broker is.· And also Jeff was finding us

18· ·deals, too, and helping us in due diligence,

19· ·providing broker's opinion of value, part of

20· ·underlying analysis of the deal.

21· · · · · · ·And he also is the one that when we met

22· ·in his office -- this is prior to any of these

23· ·purchases.· He introduced us to -- we asked him,

24· ·do you have an attorney for us?· And he says, yes,

25· ·I have a transactional attorney called David
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LeG and. So he provided David LeGrand's, you 

know, business card information and he put him on 

the line saying that here, here is an attorney for 

you guys that you can use. 

Q And who was on the line with you? 

A It was Jeff, Ben was there, | was there, 

and | think David was on the line. | nean, he 

just called David to introduce him 
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Q Now, let's open up the book to 

=
 

o
 Exhi bit 302. 

=
 
=
 THE ARBI TRATOR The Arbitrator just 

=
 

No
 

wants to push the pause button for a second. 

=
 

w
 MR. GOODKI N: Sur e. 

=
 

SN
 THE ARBI TRATOR Based on the testinony, 

=
 

ol
 

it appears to the Arbitrator that the testi nony of 

=
 

(op
) M. LeG and was, was that first contact occurred 

=
 

~
l
 

on or about a document of June 27, 2011. We now 

=
 

(0
) have Exhibit No. 1, which are the articles of the 

=
 

©
 LLC, where in the upper-right corner it appears 

N
 

o
 that they were filed on 5/26/2011. It now 

N
 

=
 appears, that based on what M. Bidsal just 

N
 

No
 testified, that before the filing of the articles, 

N
 

w
 he, M. Golshani, and M. LeG and were on the 

nN
 

IS
N phone having been introduced by M. Chain. That's 

N
 

al
 what it appears in terns of connecting the dots.   
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LeG and. So he provided David LeGrand's, you 

know, business card information and he put him on 

the line saying that here, here is an attorney for 

you guys that you can use. 

Q And who was on the line with you? 

A It was Jeff, Ben was there, | was there, 

and | think David was on the line. | nean, he 

just called David to introduce him 
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=
 

w
 MR. GOODKI N: Sur e. 

=
 

SN
 THE ARBI TRATOR Based on the testinony, 

=
 

ol
 

it appears to the Arbitrator that the testi nony of 
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=
 

~
l
 

on or about a document of June 27, 2011. We now 

=
 

(0
) have Exhibit No. 1, which are the articles of the 

=
 

©
 LLC, where in the upper-right corner it appears 

N
 

o
 that they were filed on 5/26/2011. It now 

N
 

=
 appears, that based on what M. Bidsal just 

N
 

No
 testified, that before the filing of the articles, 

N
 

w
 he, M. Golshani, and M. LeG and were on the 

nN
 

IS
N phone having been introduced by M. Chain. That's 

N
 

al
 what it appears in terns of connecting the dots.   
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·1· ·LeGrand.· So he provided David LeGrand's, you

·2· ·know, business card information and he put him on

·3· ·the line saying that here, here is an attorney for

·4· ·you guys that you can use.

·5· · · · Q· · And who was on the line with you?

·6· · · · A· · It was Jeff, Ben was there, I was there,

·7· ·and I think David was on the line.· I mean, he

·8· ·just called David to introduce him.

·9· · · · Q· · Now, let's open up the book to

10· ·Exhibit 302.

11· · · · · · ·THE ARBITRATOR:· The Arbitrator just

12· ·wants to push the pause button for a second.

13· · · · · · ·MR. GOODKIN:· Sure.

14· · · · · · ·THE ARBITRATOR:· Based on the testimony,

15· ·it appears to the Arbitrator that the testimony of

16· ·Mr. LeGrand was, was that first contact occurred

17· ·on or about a document of June 27, 2011.· We now

18· ·have Exhibit No. 1, which are the articles of the

19· ·LLC, where in the upper-right corner it appears

20· ·that they were filed on 5/26/2011.· It now

21· ·appears, that based on what Mr. Bidsal just

22· ·testified, that before the filing of the articles,

23· ·he, Mr. Golshani, and Mr. LeGrand were on the

24· ·phone having been introduced by Mr. Chain.· That's

25· ·what it appears in terms of connecting the dots.
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So we're -- we're now back at least a nonth 

MR. GOODKIN: And can -- 

THE ARBI TRATOR: That's what it appears 

to the Arbitrator at this tine. I'mreleasing the 

pause button. 

BY MR GOCDKI N: 

Q Yeah, let's clarify what the Arbitrator 

j ust said. 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

I's that chronol ogy right? 

=
 

o
 A Yes, it's prior to that, at least a 

=
 
=
 month or nore, but it was prior to getting 

=
 

No
 

i nvol ved in GVC. 

=
 

w
 Q So if you look at Exhibit 2, does that 

=
 

SN
 

support what you're saying? If you see 

=
 

ol
 

Exhibit 2 -- excuse ne, 302, there's a June 13, 

=
 

(op
) 2001 -- "11 e-mail fromJeff Chain to you with 

=
 

~
l
 subj ect David LeG and. 

=
 

(0
) And then the third page has a -- al so 

=
 

©
 Jim Shapiro's title, but the -- you'll see there's 

N
 

o
 all of the contact information for David LeG and 

N
 

=
 attached to it. 

N
 

No
 A Right. Right -- so yes. So Jeff Chain 

N
 

w
 sent V card or business card -- digital business 

nN
 

IS
N card of LeGrand to -- to ne. 

N
 

al
 Q And did you forward this?   
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So we're -- we're now back at least a nonth 

MR. GOODKIN: And can -- 

THE ARBI TRATOR: That's what it appears 

to the Arbitrator at this tine. I'mreleasing the 

pause button. 

BY MR GOCDKI N: 

Q Yeah, let's clarify what the Arbitrator 

j ust said. 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

I's that chronol ogy right? 

=
 

o
 A Yes, it's prior to that, at least a 

=
 
=
 month or nore, but it was prior to getting 

=
 

No
 

i nvol ved in GVC. 

=
 

w
 Q So if you look at Exhibit 2, does that 

=
 

SN
 

support what you're saying? If you see 

=
 

ol
 

Exhibit 2 -- excuse ne, 302, there's a June 13, 

=
 

(op
) 2001 -- "11 e-mail fromJeff Chain to you with 

=
 

~
l
 subj ect David LeG and. 

=
 

(0
) And then the third page has a -- al so 

=
 

©
 Jim Shapiro's title, but the -- you'll see there's 

N
 

o
 all of the contact information for David LeG and 

N
 

=
 attached to it. 

N
 

No
 A Right. Right -- so yes. So Jeff Chain 

N
 

w
 sent V card or business card -- digital business 

nN
 

IS
N card of LeGrand to -- to ne. 

N
 

al
 Q And did you forward this?   
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·1· ·So we're -- we're now back at least a month.

·2· · · · · · ·MR. GOODKIN:· And can --

·3· · · · · · ·THE ARBITRATOR:· That's what it appears

·4· ·to the Arbitrator at this time.· I'm releasing the

·5· ·pause button.

·6· ·BY MR. GOODKIN:

·7· · · · Q· · Yeah, let's clarify what the Arbitrator

·8· ·just said.

·9· · · · · · ·Is that chronology right?

10· · · · A· · Yes, it's prior to that, at least a

11· ·month or more, but it was prior to getting

12· ·involved in GVC.

13· · · · Q· · So if you look at Exhibit 2, does that

14· ·support what you're saying?· If you see

15· ·Exhibit 2 -- excuse me, 302, there's a June 13,

16· ·2001 -- '11 e-mail from Jeff Chain to you with

17· ·subject David LeGrand.

18· · · · · · ·And then the third page has a -- also

19· ·Jim Shapiro's title, but the -- you'll see there's

20· ·all of the contact information for David LeGrand

21· ·attached to it.

22· · · · A· · Right.· Right -- so yes.· So Jeff Chain

23· ·sent V card or business card -- digital business

24· ·card of LeGrand to -- to me.

25· · · · Q· · And did you forward this?
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A To Ben? Yes. And also he was there 

present in Jeff's office when we tal ked -- when we 

all talked wth M. LeG and. 

Q Now, we're talking -- we're not talking 

about the operating agreement yet. We're focusing 

just on what you did with respect to the -- the 

efforts to obtain the property and then | ater 

subdivide it. Ckay? 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

A Yes. 

=
 

o
 Q So tell us approximately when you were 

=
 
=
 able to obtain the deed in lieu for the property. 

A | need to | ook at a document. It took a 

=
e
 

Ww
 

N 

few nonths to do a -- a friendly negotiation 

=
 

SN
 

between ne -- part of it, David LeG and handl ed 

=
 

ol
 

the -- the actual grant deed and sone of the 

=
 

(op
) assignnents. | did the negotiations on the 

=
 

~
l
 

busi ness side to -- with Chris Child, which was 

=
 

(0
) the attorney for the borrower, and M. Paul son, 

=
 

©
 who was the general manager of the borrower. 

N
 

o
 Q So ultimately you obtained a grant deed 

N
 

=
 for the property so that you didn't have to 

N
 

No
 foreclose on the note, is what you're saying? 

N
 

w
 A We did a so-called friendly foreclosure. 

nN
 

IS
N That's what we call it, a deed in lieu, deed in 

lieu of foreclosure. N
 

al
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A To Ben? Yes. And also he was there 

present in Jeff's office when we tal ked -- when we 

all talked wth M. LeG and. 

Q Now, we're talking -- we're not talking 

about the operating agreement yet. We're focusing 

just on what you did with respect to the -- the 

efforts to obtain the property and then | ater 

subdivide it. Ckay? 

©
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BP
 

A Yes. 

=
 

o
 Q So tell us approximately when you were 

=
 
=
 able to obtain the deed in lieu for the property. 

A | need to | ook at a document. It took a 

=
e
 

Ww
 

N 

few nonths to do a -- a friendly negotiation 

=
 

SN
 

between ne -- part of it, David LeG and handl ed 

=
 

ol
 

the -- the actual grant deed and sone of the 

=
 

(op
) assignnents. | did the negotiations on the 

=
 

~
l
 

busi ness side to -- with Chris Child, which was 

=
 

(0
) the attorney for the borrower, and M. Paul son, 

=
 

©
 who was the general manager of the borrower. 

N
 

o
 Q So ultimately you obtained a grant deed 

N
 

=
 for the property so that you didn't have to 

N
 

No
 foreclose on the note, is what you're saying? 

N
 

w
 A We did a so-called friendly foreclosure. 

nN
 

IS
N That's what we call it, a deed in lieu, deed in 

lieu of foreclosure. N
 

al
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·1· · · · A· · To Ben?· Yes.· And also he was there

·2· ·present in Jeff's office when we talked -- when we

·3· ·all talked with Mr. LeGrand.

·4· · · · Q· · Now, we're talking -- we're not talking

·5· ·about the operating agreement yet.· We're focusing

·6· ·just on what you did with respect to the -- the

·7· ·efforts to obtain the property and then later

·8· ·subdivide it.· Okay?

·9· · · · A· · Yes.

10· · · · Q· · So tell us approximately when you were

11· ·able to obtain the deed in lieu for the property.

12· · · · A· · I need to look at a document.· It took a

13· ·few months to do a -- a friendly negotiation

14· ·between me -- part of it, David LeGrand handled

15· ·the -- the actual grant deed and some of the

16· ·assignments.· I did the negotiations on the

17· ·business side to -- with Chris Child, which was

18· ·the attorney for the borrower, and Mr. Paulson,

19· ·who was the general manager of the borrower.

20· · · · Q· · So ultimately you obtained a grant deed

21· ·for the property so that you didn't have to

22· ·foreclose on the note, is what you're saying?

23· · · · A· · We did a so-called friendly foreclosure.

24· ·That's what we call it, a deed in lieu, deed in

25· ·lieu of foreclosure.
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Q And did that happen before you finally 

signed the operating agreement with Ben? 

A That -- yes, that happened before. 

Q Now let's talk about what happened next 

after you obtained title of the property. 

What did you do next? 

A Okay. Just very briefly, through that 

negoti ati ons we got a great deal of cash noney 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

and -- and the -- | negotiated -- 

Q Oh, yeah. 

=
e
 

= 
oO
 

A -- that they pay us -- in order not to 

=
 

No
 

deal with the unfriendly approach to foreclosure, 

=
 

w
 they have to give us all of the back rents they 

=
 

SN
 

coll ected plus other fees. And we collected a 

=
 

ol
 

good sum of noney for the company, for the LLC 

=
 

(op
) t hrough ny negoti ati ons. 

=
 

~
l
 

Q So are you saying, then, that you were 

=
 

(0
) able to negotiate not only getting title of the 

=
 

©
 property, but sone noney paid by the borrower to 

N
 

o
 t he conpany as the | ender? 

N
 

=
 A Correct. 

N
 

No
 Q Can you estimate approxi mately how much? 

N
 

w
 A | have to esti mate. | do not renenber. 

nN
 

IS
N Bet ween 70, 000 to maybe 150, 200. 

N
 

al
 Q And what did you do with that noney when   
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Page 
Q And did that happen before you finally 

signed the operating agreement with Ben? 

A That -- yes, that happened before. 

Q Now let's talk about what happened next 

after you obtained title of the property. 

What did you do next? 

A Okay. Just very briefly, through that 

negoti ati ons we got a great deal of cash noney 

©
 

00
 

~
N
 

oO
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Oo
 

B
A
 

Ww
 

N
N
 

BP
 

and -- and the -- | negotiated -- 

Q Oh, yeah. 

=
e
 

= 
oO
 

A -- that they pay us -- in order not to 

=
 

No
 

deal with the unfriendly approach to foreclosure, 

=
 

w
 they have to give us all of the back rents they 

=
 

SN
 

coll ected plus other fees. And we collected a 

=
 

ol
 

good sum of noney for the company, for the LLC 

=
 

(op
) t hrough ny negoti ati ons. 

=
 

~
l
 

Q So are you saying, then, that you were 

=
 

(0
) able to negotiate not only getting title of the 

=
 

©
 property, but sone noney paid by the borrower to 

N
 

o
 t he conpany as the | ender? 

N
 

=
 A Correct. 

N
 

No
 Q Can you estimate approxi mately how much? 

N
 

w
 A | have to esti mate. | do not renenber. 

nN
 

IS
N Bet ween 70, 000 to maybe 150, 200. 

N
 

al
 Q And what did you do with that noney when   
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·1· · · · Q· · And did that happen before you finally

·2· ·signed the operating agreement with Ben?

·3· · · · A· · That -- yes, that happened before.

·4· · · · Q· · Now let's talk about what happened next

·5· ·after you obtained title of the property.

·6· · · · · · ·What did you do next?

·7· · · · A· · Okay.· Just very briefly, through that

·8· ·negotiations we got a great deal of cash money

·9· ·and -- and the -- I negotiated --

10· · · · Q· · Oh, yeah.

11· · · · A· · -- that they pay us -- in order not to

12· ·deal with the unfriendly approach to foreclosure,

13· ·they have to give us all of the back rents they

14· ·collected plus other fees.· And we collected a

15· ·good sum of money for the company, for the LLC,

16· ·through my negotiations.

17· · · · Q· · So are you saying, then, that you were

18· ·able to negotiate not only getting title of the

19· ·property, but some money paid by the borrower to

20· ·the company as the lender?

21· · · · A· · Correct.

22· · · · Q· · Can you estimate approximately how much?

23· · · · A· · I have to estimate.· I do not remember.

24· ·Between 70,000 to maybe 150, 200.

25· · · · Q· · And what did you do with that money when
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you received it? 

A Went to the pot in the LLC 

Q Now, after you got title of the 

property, what did you do next? 

A Vell, we worked with brokers, which the 

primary one was Jeff Chain, and to sell and | ease 

the Geen Valley Coomerce. So we were able to 

| ease a few of the units that were enpty. We were 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

able to al so renew and save the rest of the 

=
 

o
 tenants. Because as you go to a foreclosure 

=
 
=
 proceeding, a lot of tenants either don't pay rent 

=
 

No
 

or they -- they are ignored by the borrower 

=
 

w
 because the borrower is no longer there; it's a 

=
 

SN
 | ender. And there's chaos. People do not pay 

=
 

ol
 

much attention to the -- to the property. 

=
 

(op
) So we cl eaned house. We renewed | eases. 

=
 

~
l
 We | eased sone nore. And we start selling -- 

=
 

(0
) tried to sell the whole thing. We would not get a 

=
 

©
 good price, because at that tine, when you sel 

N
 

o
 the whol e property -- especially you're tal king 

N
 

=
 2012, which the market was very low -- you 

N
 

No
 

wouldn't -- two reasons: Mar ket condi ti ons, and 

N
 

w
 the other reason is the property was, like, al nost 

nN
 

IS
N hal f full. 

N
 

al
 

So the investors would dent the price a   
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you received it? 

A Went to the pot in the LLC 

Q Now, after you got title of the 

property, what did you do next? 

A Vell, we worked with brokers, which the 

primary one was Jeff Chain, and to sell and | ease 

the Geen Valley Coomerce. So we were able to 

| ease a few of the units that were enpty. We were 
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able to al so renew and save the rest of the 

=
 

o
 tenants. Because as you go to a foreclosure 

=
 
=
 proceeding, a lot of tenants either don't pay rent 

=
 

No
 

or they -- they are ignored by the borrower 

=
 

w
 because the borrower is no longer there; it's a 

=
 

SN
 | ender. And there's chaos. People do not pay 

=
 

ol
 

much attention to the -- to the property. 

=
 

(op
) So we cl eaned house. We renewed | eases. 

=
 

~
l
 We | eased sone nore. And we start selling -- 

=
 

(0
) tried to sell the whole thing. We would not get a 

=
 

©
 good price, because at that tine, when you sel 

N
 

o
 the whol e property -- especially you're tal king 

N
 

=
 2012, which the market was very low -- you 

N
 

No
 

wouldn't -- two reasons: Mar ket condi ti ons, and 

N
 

w
 the other reason is the property was, like, al nost 

nN
 

IS
N hal f full. 

N
 

al
 

So the investors would dent the price a   
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·1· ·you received it?

·2· · · · A· · Went to the pot in the LLC.

·3· · · · Q· · Now, after you got title of the

·4· ·property, what did you do next?

·5· · · · A· · Well, we worked with brokers, which the

·6· ·primary one was Jeff Chain, and to sell and lease

·7· ·the Green Valley Commerce.· So we were able to

·8· ·lease a few of the units that were empty.· We were

·9· ·able to also renew and save the rest of the

10· ·tenants.· Because as you go to a foreclosure

11· ·proceeding, a lot of tenants either don't pay rent

12· ·or they -- they are ignored by the borrower

13· ·because the borrower is no longer there; it's a

14· ·lender.· And there's chaos.· People do not pay

15· ·much attention to the -- to the property.

16· · · · · · ·So we cleaned house.· We renewed leases.

17· ·We leased some more.· And we start selling --

18· ·tried to sell the whole thing.· We would not get a

19· ·good price, because at that time, when you sell

20· ·the whole property -- especially you're talking

21· ·2012, which the market was very low -- you

22· ·wouldn't -- two reasons:· Market conditions, and

23· ·the other reason is the property was, like, almost

24· ·half full.

25· · · · · · ·So the investors would dent the price a
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| ot under that scenario. So | suggested to 

M. Gol shani that the better and the best use of 

maxi m zing the return on investnent is to 

subdi vide this business part into each separate 

bui l di ngs. And there were eight buildings. 

And then | started the process of 

subdividing it by obtaining surveys, by doing a 

reserve study, but creating the honeowner -- or in 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

this case, business owner associ ation, which | 

=
 

o
 created a separate association for it. W did a 

=
 
=
 service study work, we did a survey work, and 

=
 

No
 

through the help of the surveyor, passed it 

=
 

w
 through the City to automatically subdivide it 

=
 

SN
 into eight buildings. 

=
 

ol
 

Well, let's turn now to Exhibit 334. 

=
 

(op
) Now, do you recogni ze what Exhibit 334 

a
 

©
 

Yes. 

=
 

©
 What is Exhibit 3347? 

N
 

o
 A It's basically an e-mail from Jeff 

N
 

=
 Chain. Once the buildings were subdivided, we 

N
 

No
 tal ked of selling the buildings that are full wth 

N
 

w
 the reserve in tenancy. The tenant is there and 

nN
 

IS
N it's a good tenant and it stays there for sone 

N
 

al
 | ease term and try to sell it to capitalize on --   

Litigation Services | 800-330-1112 
www. | i tigationservices.com 

APPENDIX (PX)005139 BIDSAL000397

TRANSCRI PT OF PROCEEDI NGS, VOLUME Il - 05/09/2018 

| ot under that scenario. So | suggested to 

M. Gol shani that the better and the best use of 

maxi m zing the return on investnent is to 

subdi vide this business part into each separate 

bui l di ngs. And there were eight buildings. 

And then | started the process of 

subdividing it by obtaining surveys, by doing a 

reserve study, but creating the honeowner -- or in 
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this case, business owner associ ation, which | 

=
 

o
 created a separate association for it. W did a 

=
 
=
 service study work, we did a survey work, and 

=
 

No
 

through the help of the surveyor, passed it 

=
 

w
 through the City to automatically subdivide it 

=
 

SN
 into eight buildings. 

=
 

ol
 

Well, let's turn now to Exhibit 334. 

=
 

(op
) Now, do you recogni ze what Exhibit 334 

a
 

©
 

Yes. 

=
 

©
 What is Exhibit 3347? 

N
 

o
 A It's basically an e-mail from Jeff 

N
 

=
 Chain. Once the buildings were subdivided, we 

N
 

No
 tal ked of selling the buildings that are full wth 

N
 

w
 the reserve in tenancy. The tenant is there and 

nN
 

IS
N it's a good tenant and it stays there for sone 

N
 

al
 | ease term and try to sell it to capitalize on --   
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·1· ·lot under that scenario.· So I suggested to

·2· ·Mr. Golshani that the better and the best use of

·3· ·maximizing the return on investment is to

·4· ·subdivide this business part into each separate

·5· ·buildings.· And there were eight buildings.

·6· · · · · · ·And then I started the process of

·7· ·subdividing it by obtaining surveys, by doing a

·8· ·reserve study, but creating the homeowner -- or in

·9· ·this case, business owner association, which I

10· ·created a separate association for it.· We did a

11· ·service study work, we did a survey work, and

12· ·through the help of the surveyor, passed it

13· ·through the City to automatically subdivide it

14· ·into eight buildings.

15· · · · Q· · Well, let's turn now to Exhibit 334.

16· · · · · · ·Now, do you recognize what Exhibit 334

17· ·is?

18· · · · A· · Yes.

19· · · · Q· · What is Exhibit 334?

20· · · · A· · It's basically an e-mail from Jeff

21· ·Chain.· Once the buildings were subdivided, we

22· ·talked of selling the buildings that are full with

23· ·the reserve in tenancy.· The tenant is there and

24· ·it's a good tenant and it stays there for some

25· ·lease term, and try to sell it to capitalize on --
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on the investnent. 

Q Were there al so sone properties that 

were enpty that were nore val uable enpty than they 

woul d be if they had tenants? 

A There are two ways of looking at it. If 

it's an owner/user/ buyer, it has value to the 

user. F it's a full, then it's based on a 

capitalization rate. W call it the cap rate. 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

Q Now, how much did you buy the property 

=
 

o
 for if you take the eight buildings on a 

=
 
=
 pri ce-per-square-foot basis? 

=
 

No
 

Around $50 a foot. 

=
 

w
 Now, if you turn to Bates page 623, 

=
 

SN
 

aerial view -- 

=
 

ol
 

MR. LEWN. Wat -- what page are you 

=
 

(op
) page are you tal king about? 

=
 

~
l
 

GOODKI N: I"m on Exhibit 334. 

=
 

(0
) LEWN. Ckay. 

=
 

©
 GOCDKI N: Bat es page 623. 

N
 

o
 LEW N:. Ckay. 

N
 

=
 GOODKIN: Are you there? 

N
 

No
 

LEW N: Yep. 

N
 

w
 BY MR. GOCDKI N: 

nN
 

IS
N Q Ckay. All right. So is this an aerial 

vi ew of the eight buildings?   
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on the investnent. 

Q Were there al so sone properties that 

were enpty that were nore val uable enpty than they 

woul d be if they had tenants? 

A There are two ways of looking at it. If 

it's an owner/user/ buyer, it has value to the 

user. F it's a full, then it's based on a 

capitalization rate. W call it the cap rate. 
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Q Now, how much did you buy the property 

=
 

o
 for if you take the eight buildings on a 

=
 
=
 pri ce-per-square-foot basis? 

=
 

No
 

Around $50 a foot. 

=
 

w
 Now, if you turn to Bates page 623, 

=
 

SN
 

aerial view -- 

=
 

ol
 

MR. LEWN. Wat -- what page are you 

=
 

(op
) page are you tal king about? 

=
 

~
l
 

GOODKI N: I"m on Exhibit 334. 

=
 

(0
) LEWN. Ckay. 

=
 

©
 GOCDKI N: Bat es page 623. 

N
 

o
 LEW N:. Ckay. 

N
 

=
 GOODKIN: Are you there? 

N
 

No
 

LEW N: Yep. 

N
 

w
 BY MR. GOCDKI N: 

nN
 

IS
N Q Ckay. All right. So is this an aerial 

vi ew of the eight buildings?   
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·1· ·on the investment.

·2· · · · Q· · Were there also some properties that

·3· ·were empty that were more valuable empty than they

·4· ·would be if they had tenants?

·5· · · · A· · There are two ways of looking at it.· If

·6· ·it's an owner/user/buyer, it has value to the

·7· ·user.· F it's a full, then it's based on a

·8· ·capitalization rate.· We call it the cap rate.

·9· · · · Q· · Now, how much did you buy the property

10· ·for if you take the eight buildings on a

11· ·price-per-square-foot basis?

12· · · · A· · Around $50 a foot.

13· · · · Q· · Now, if you turn to Bates page 623,

14· ·that's an aerial view --

15· · · · · · ·MR. LEWIN:· What -- what page are you

16· ·on?· What page are you talking about?

17· · · · · · ·MR. GOODKIN:· I'm on Exhibit 334.

18· · · · · · ·MR. LEWIN:· Okay.

19· · · · · · ·MR. GOODKIN:· Bates page 623.

20· · · · · · ·MR. LEWIN:· Okay.

21· · · · · · ·MR. GOODKIN:· Are you there?

22· · · · · · ·MR. LEWIN:· Yep.

23· ·BY MR. GOODKIN:

24· · · · Q· · Okay.· All right.· So is this an aerial

25· ·view of the eight buildings?
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age 
A Yes. And then -- yes. Each building is 

there; there are eight of them 

Q kay. So which buildings were you 

starting to sell after you subdivided the 

property? 

A We sold building -- well, we marketed 

di fferent buildings, because -- depending on who 

cones first and we are willing to sell. So we did 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

market all of the buildings. The -- this is the 

=
 

o
 brochure for building -- building DO On each 

=
 
=
 bui | ding, Jeff Chain created a so-called brochure 

=
 

No
 

based on the broker's opinion of val ue, based on 

=
 

w
 the lease term the NO, the expenses, and the cap 

=
 

SN
 rates you can get, and he priced it. 

=
 

ol
 

Q Now, how did the broker opinion of value 

=
 

(op
) assist you in selling the buildings? 

=
 

~
l
 A Basically he's a -- he's a veteran 

=
 

(0
) broker in town, a |ot of experience, so his 

=
 

©
 opi nion we respect. And he cane up with prices of 

N
 

o
 how much to ask and he marketed it and we were 

N
 

=
 able to sell one building. 

N
 

No
 Q And did you share all of that broker 

N
 

w
 opi nion of value information with Ben? 

nN
 

IS
N A OF course. 

N
 

al
 Q And did Ben assist you in deciding what   
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age 
A Yes. And then -- yes. Each building is 

there; there are eight of them 

Q kay. So which buildings were you 

starting to sell after you subdivided the 

property? 

A We sold building -- well, we marketed 

di fferent buildings, because -- depending on who 

cones first and we are willing to sell. So we did 
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BP
 

market all of the buildings. The -- this is the 

=
 

o
 brochure for building -- building DO On each 

=
 
=
 bui | ding, Jeff Chain created a so-called brochure 

=
 

No
 

based on the broker's opinion of val ue, based on 

=
 

w
 the lease term the NO, the expenses, and the cap 

=
 

SN
 rates you can get, and he priced it. 

=
 

ol
 

Q Now, how did the broker opinion of value 

=
 

(op
) assist you in selling the buildings? 

=
 

~
l
 A Basically he's a -- he's a veteran 

=
 

(0
) broker in town, a |ot of experience, so his 

=
 

©
 opi nion we respect. And he cane up with prices of 

N
 

o
 how much to ask and he marketed it and we were 

N
 

=
 able to sell one building. 

N
 

No
 Q And did you share all of that broker 

N
 

w
 opi nion of value information with Ben? 

nN
 

IS
N A OF course. 

N
 

al
 Q And did Ben assist you in deciding what   
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·1· · · · A· · Yes.· And then -- yes.· Each building is

·2· ·there; there are eight of them.

·3· · · · Q· · Okay.· So which buildings were you

·4· ·starting to sell after you subdivided the

·5· ·property?

·6· · · · A· · We sold building -- well, we marketed

·7· ·different buildings, because -- depending on who

·8· ·comes first and we are willing to sell.· So we did

·9· ·market all of the buildings.· The -- this is the

10· ·brochure for building -- building D.· On each

11· ·building, Jeff Chain created a so-called brochure

12· ·based on the broker's opinion of value, based on

13· ·the lease term, the NOI, the expenses, and the cap

14· ·rates you can get, and he priced it.

15· · · · Q· · Now, how did the broker opinion of value

16· ·assist you in selling the buildings?

17· · · · A· · Basically he's a -- he's a veteran

18· ·broker in town, a lot of experience, so his

19· ·opinion we respect.· And he came up with prices of

20· ·how much to ask and he marketed it and we were

21· ·able to sell one building.

22· · · · Q· · And did you share all of that broker

23· ·opinion of value information with Ben?

24· · · · A· · Of course.

25· · · · Q· · And did Ben assist you in deciding what
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amount to sell things for? 

A No, but | consulted with him 

Q kay. And ultimately what did you sell? 

A We sold -- out of the eight buildings, 

we sold three of them Building B, C, and E 

Q Now, in terms of how nuch noney you 

received, are you able to estimate -- you said you 

bought it for $50 a square foot. 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

How much did you collectively sell these 

=
 

o
 things for? 

=
 
=
 A Well, this building is sold around $121 

=
 

No
 

a foot, alnost 240 percent return. This was a 

=
 

w
 full building. 

=
 

SN
 The other two buildings, it was vacant, 

=
 

ol
 

and we sold them again, in the neighborhood of 

=
 

(op
) about $100, al nbst doubling the noney. 

=
 

~
l
 Q And when the noney cane in, how did you 

=
 

(0
) account for it between you and Ben? 

=
 

©
 A One of the buildings, | think we did an 

N
 

o
 exchange. If | -- | have to check the record. We 

N
 

=
 did a 1031 exchange. | have to revisit the 

N
 

No
 document. But the other buildings we basically 

N
 

w
 used a procedure to pay back the capital and the 

nN
 

IS
N profit to the partners. 

N
 

al
 Q And so when you did, in fact, return   
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amount to sell things for? 

A No, but | consulted with him 

Q kay. And ultimately what did you sell? 

A We sold -- out of the eight buildings, 

we sold three of them Building B, C, and E 

Q Now, in terms of how nuch noney you 

received, are you able to estimate -- you said you 

bought it for $50 a square foot. 
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BP
 

How much did you collectively sell these 

=
 

o
 things for? 

=
 
=
 A Well, this building is sold around $121 

=
 

No
 

a foot, alnost 240 percent return. This was a 

=
 

w
 full building. 

=
 

SN
 The other two buildings, it was vacant, 

=
 

ol
 

and we sold them again, in the neighborhood of 

=
 

(op
) about $100, al nbst doubling the noney. 

=
 

~
l
 Q And when the noney cane in, how did you 

=
 

(0
) account for it between you and Ben? 

=
 

©
 A One of the buildings, | think we did an 

N
 

o
 exchange. If | -- | have to check the record. We 

N
 

=
 did a 1031 exchange. | have to revisit the 

N
 

No
 document. But the other buildings we basically 

N
 

w
 used a procedure to pay back the capital and the 

nN
 

IS
N profit to the partners. 

N
 

al
 Q And so when you did, in fact, return   
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·1· ·amount to sell things for?

·2· · · · A· · No, but I consulted with him.

·3· · · · Q· · Okay.· And ultimately what did you sell?

·4· · · · A· · We sold -- out of the eight buildings,

·5· ·we sold three of them:· Building B, C, and E.

·6· · · · Q· · Now, in terms of how much money you

·7· ·received, are you able to estimate -- you said you

·8· ·bought it for $50 a square foot.

·9· · · · · · ·How much did you collectively sell these

10· ·things for?

11· · · · A· · Well, this building is sold around $121

12· ·a foot, almost 240 percent return.· This was a

13· ·full building.

14· · · · · · ·The other two buildings, it was vacant,

15· ·and we sold them, again, in the neighborhood of

16· ·about $100, almost doubling the money.

17· · · · Q· · And when the money came in, how did you

18· ·account for it between you and Ben?

19· · · · A· · One of the buildings, I think we did an

20· ·exchange.· If I -- I have to check the record.· We

21· ·did a 1031 exchange.· I have to revisit the

22· ·document.· But the other buildings we basically

23· ·used a procedure to pay back the capital and the

24· ·profit to the partners.

25· · · · Q· · And so when you did, in fact, return
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capital -- because, renenber, we | ooked at the 

operating agreement -- we'll talk about the 

operating agreement in a second -- but there was a 

listing of a capital of what was actually put in 

bet ween the two partners. 

Do you renenber that? 

A Yes. 

Q How nuch of that capital have you 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

already returned to Ben of his capital. 

=
 

o
 A A good portion. 

=
 
=
 Q Appr oxi mately around 70 percent so far? 

=
 

No
 

A | don't know the exact percentage, but 

=
 

w
 pretty high nunber. 

=
 

SN
 

Q kay. So a lot of his capital has 

=
 

ol
 

al ready been returned to hin? 

=
 

(op
) A A conbi nation of capital, plus building 

=
 

~
l
 profit, plus rent. 

=
 

(0
) Yet you still have now six buildings? 

=
 

©
 We have five buildings here under this 

N
N
 

D
N
 

=
 

O
o
 

And one nore in? 

N
 

No
 

In Arizona. 

N
 

w
 Ari zona. 

nN
 

IS
N THE ARBI TRATOR Can we push the pause 

N
 

al
 

button for clarification?   
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capital -- because, renenber, we | ooked at the 

operating agreement -- we'll talk about the 

operating agreement in a second -- but there was a 

listing of a capital of what was actually put in 

bet ween the two partners. 

Do you renenber that? 

A Yes. 

Q How nuch of that capital have you 
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already returned to Ben of his capital. 

=
 

o
 A A good portion. 

=
 
=
 Q Appr oxi mately around 70 percent so far? 

=
 

No
 

A | don't know the exact percentage, but 

=
 

w
 pretty high nunber. 

=
 

SN
 

Q kay. So a lot of his capital has 

=
 

ol
 

al ready been returned to hin? 

=
 

(op
) A A conbi nation of capital, plus building 

=
 

~
l
 profit, plus rent. 

=
 

(0
) Yet you still have now six buildings? 

=
 

©
 We have five buildings here under this 

N
N
 

D
N
 

=
 

O
o
 

And one nore in? 

N
 

No
 

In Arizona. 

N
 

w
 Ari zona. 

nN
 

IS
N THE ARBI TRATOR Can we push the pause 

N
 

al
 

button for clarification?   
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·1· ·capital -- because, remember, we looked at the

·2· ·operating agreement -- we'll talk about the

·3· ·operating agreement in a second -- but there was a

·4· ·listing of a capital of what was actually put in

·5· ·between the two partners.

·6· · · · · · ·Do you remember that?

·7· · · · A· · Yes.

·8· · · · Q· · How much of that capital have you

·9· ·already returned to Ben of his capital.

10· · · · A· · A good portion.

11· · · · Q· · Approximately around 70 percent so far?

12· · · · A· · I don't know the exact percentage, but

13· ·pretty high number.

14· · · · Q· · Okay.· So a lot of his capital has

15· ·already been returned to him?

16· · · · A· · A combination of capital, plus building

17· ·profit, plus rent.

18· · · · Q· · Yet you still have now six buildings?

19· · · · A· · We have five buildings here under this

20· ·park.

21· · · · Q· · And one more in?

22· · · · A· · In Arizona.

23· · · · Q· · Arizona.

24· · · · · · ·THE ARBITRATOR:· Can we push the pause

25· ·button for clarification?
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THE W TNESS: Sure. 

THE ARBI TRATOR: Are you saying, 

M. Bidsal, that the return of capital was treated 

in that way on the books and records of the -- 

what |'m thinking of as GVC? 

THE WTNESS: Yes. The way it works, 

Your Honor, the capital is booked based on the 

operating agreenent, which is a mllion 2 and 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

change and 2 mllion 8 and change, roughly al nost 

=
 

o
 4 million in our books, the conpany's | edger. 

=
 
=
 And originally there was two parcels, 

=
 

No
 

whi ch we broke those two APNs and converted them 

=
 

w
 into nine APNs, eight buildings and one general 

=
 

SN
 parking lot, the parking lot serving all eight 

=
 

ol
 

bui | di ngs. Okay. That has the | east anount of 

=
 

(op
) val ue because it's a parking lot. The real value 

=
 

~
l
 goes to the buildings. 

=
 

(0
) Accounti ng-w se, each building is also 

=
 

©
 broken again, one nore tine, into two conponents. 

N
 

o
 One, inprovenents, and one, the | and under that 

N
 

=
 particular APN. So now we are dealing with 17 

N
 

No
 val uations; 16 for eight buildings -- buildings 

N
 

w
 and land -- and one general parking | ot. 

nN
 

IS
N When we sell a building, we are not 

N
 

al
 selling the parking lot. The parking lot is in   
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THE W TNESS: Sure. 

THE ARBI TRATOR: Are you saying, 

M. Bidsal, that the return of capital was treated 

in that way on the books and records of the -- 

what |'m thinking of as GVC? 

THE WTNESS: Yes. The way it works, 

Your Honor, the capital is booked based on the 

operating agreenent, which is a mllion 2 and 
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BP
 

change and 2 mllion 8 and change, roughly al nost 

=
 

o
 4 million in our books, the conpany's | edger. 

=
 
=
 And originally there was two parcels, 

=
 

No
 

whi ch we broke those two APNs and converted them 

=
 

w
 into nine APNs, eight buildings and one general 

=
 

SN
 parking lot, the parking lot serving all eight 

=
 

ol
 

bui | di ngs. Okay. That has the | east anount of 

=
 

(op
) val ue because it's a parking lot. The real value 

=
 

~
l
 goes to the buildings. 

=
 

(0
) Accounti ng-w se, each building is also 

=
 

©
 broken again, one nore tine, into two conponents. 

N
 

o
 One, inprovenents, and one, the | and under that 

N
 

=
 particular APN. So now we are dealing with 17 

N
 

No
 val uations; 16 for eight buildings -- buildings 

N
 

w
 and land -- and one general parking | ot. 

nN
 

IS
N When we sell a building, we are not 

N
 

al
 selling the parking lot. The parking lot is in   
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·1· · · · · · ·THE WITNESS:· Sure.

·2· · · · · · ·THE ARBITRATOR:· Are you saying,

·3· ·Mr. Bidsal, that the return of capital was treated

·4· ·in that way on the books and records of the --

·5· ·what I'm thinking of as GVC?

·6· · · · · · ·THE WITNESS:· Yes.· The way it works,

·7· ·Your Honor, the capital is booked based on the

·8· ·operating agreement, which is a million 2 and

·9· ·change and 2 million 8 and change, roughly almost

10· ·4 million in our books, the company's ledger.

11· · · · · · ·And originally there was two parcels,

12· ·which we broke those two APNs and converted them

13· ·into nine APNs, eight buildings and one general

14· ·parking lot, the parking lot serving all eight

15· ·buildings.· Okay.· That has the least amount of

16· ·value because it's a parking lot.· The real value

17· ·goes to the buildings.

18· · · · · · ·Accounting-wise, each building is also

19· ·broken again, one more time, into two components.

20· ·One, improvements, and one, the land under that

21· ·particular APN.· So now we are dealing with 17

22· ·valuations; 16 for eight buildings -- buildings

23· ·and land -- and one general parking lot.

24· · · · · · ·When we sell a building, we are not

25· ·selling the parking lot.· The parking lot is in
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the control of HOA, honeowner's association for 

the park. We are selling the inprovenents and the 

| and under it per building. So if you sold three 

bui | di ngs, we sold six conponents of that, three 

| ands, three buildings; essentially, three 

properties. Ckay? 

THE ARBI TRATOR: Am | still waiting to 

hear about how -- how the -- 
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A
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N
 

BP
 

THE W TNESS: This was -- Your Honor, 

=
 

o
 this was required -- 

=
 
=
 THE ARBI TRATOR: -- the return to 

=
 

No
 

capital is going to to be treated? 

=
 

w
 THE W TNESS: Yes, Your Honor. 

=
 

SN
 THE ARBI TRATOR:  Ckay. 

=
 

ol
 

THE WTNESS: This was required to get 

=
 

(op
) to that. [|I'msorry, but -- 

=
 

~
l
 THE ARBI TRATOR: That's all right. 

=
 

(0
) Backstory is fine. 

=
 

©
 THE WTNESS: Backstory to get to that. 

N
 

o
 So the accountant, the outside CPA, 

N
 

=
 takes the total capital, and based on the square 

N
 

No
 footage of each building, which is different, he 

N
 

w
 assigns each APN a value. So let's say building 

nN
 

IS
N E, $500,000 for land, $300,000 for building. 

N
 

al
 Okay? So that initial is now broken up into al   
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the control of HOA, honeowner's association for 

the park. We are selling the inprovenents and the 

| and under it per building. So if you sold three 

bui | di ngs, we sold six conponents of that, three 

| ands, three buildings; essentially, three 

properties. Ckay? 

THE ARBI TRATOR: Am | still waiting to 

hear about how -- how the -- 
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THE W TNESS: This was -- Your Honor, 

=
 

o
 this was required -- 

=
 
=
 THE ARBI TRATOR: -- the return to 

=
 

No
 

capital is going to to be treated? 

=
 

w
 THE W TNESS: Yes, Your Honor. 

=
 

SN
 THE ARBI TRATOR:  Ckay. 

=
 

ol
 

THE WTNESS: This was required to get 

=
 

(op
) to that. [|I'msorry, but -- 

=
 

~
l
 THE ARBI TRATOR: That's all right. 

=
 

(0
) Backstory is fine. 

=
 

©
 THE WTNESS: Backstory to get to that. 

N
 

o
 So the accountant, the outside CPA, 

N
 

=
 takes the total capital, and based on the square 

N
 

No
 footage of each building, which is different, he 

N
 

w
 assigns each APN a value. So let's say building 

nN
 

IS
N E, $500,000 for land, $300,000 for building. 

N
 

al
 Okay? So that initial is now broken up into al   
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·1· ·the control of HOA, homeowner's association for

·2· ·the park.· We are selling the improvements and the

·3· ·land under it per building.· So if you sold three

·4· ·buildings, we sold six components of that, three

·5· ·lands, three buildings; essentially, three

·6· ·properties.· Okay?

·7· · · · · · ·THE ARBITRATOR:· Am I still waiting to

·8· ·hear about how -- how the --

·9· · · · · · ·THE WITNESS:· This was -- Your Honor,

10· ·this was required --

11· · · · · · ·THE ARBITRATOR:· -- the return to

12· ·capital is going to to be treated?

13· · · · · · ·THE WITNESS:· Yes, Your Honor.

14· · · · · · ·THE ARBITRATOR:· Okay.

15· · · · · · ·THE WITNESS:· This was required to get

16· ·to that.· I'm sorry, but --

17· · · · · · ·THE ARBITRATOR:· That's all right.

18· ·Backstory is fine.

19· · · · · · ·THE WITNESS:· Backstory to get to that.

20· · · · · · ·So the accountant, the outside CPA,

21· ·takes the total capital, and based on the square

22· ·footage of each building, which is different, he

23· ·assigns each APN a value.· So let's say building

24· ·E, $500,000 for land, $300,000 for building.

25· ·Okay?· So that initial is now broken up into all
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t hese conponents. 

When we sell a building, we return to 

the partners, based on the 30/70 ratio, the 

capital portion of that sale proceed. The 

remaining is profit, the remaining profit is 

returned 50/50. 

So let's say we sell building E, as an 

exanple, and we sold it for a million dollars. 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

Let's say the base cost for that building is 

=
 

o
 500, 000. We return that 500,000, 30/70, two 

=
 
=
 checks; one to ne, one to Ben. Then we take the 

=
 

No
 

$500, 000 profit remaining, we also cut two nore 

=
 

w
 checks, 50/50; we return that, too. 

=
 

SN
 

THE ARBI TRATOR: | think I understand. 

=
 

ol
 

Let's go back to your exam nati on. 

=
 

(op
) MR. GOODKI N: Thank you. 

=
 

~
l
 BY MR. GOCDKI N: 

=
 

(0
) Q Now, when you sold these properties, did 

=
 

©
 you do it with the approval of Ben? 

N
 

o
 A OF course. 

N
 

=
 Q And why did you go to the open market as 

N
 

No
 opposed to selling directly to Ben? 

N
 

w
 A We wouldn't be -- the idea or 

nN
 

IS
N di scussions we had with Ben was to maxi m ze the 

N
 

al
 profit to put in the open market.   
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Page 
t hese conponents. 

When we sell a building, we return to 

the partners, based on the 30/70 ratio, the 

capital portion of that sale proceed. The 

remaining is profit, the remaining profit is 

returned 50/50. 

So let's say we sell building E, as an 

exanple, and we sold it for a million dollars. 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

Let's say the base cost for that building is 

=
 

o
 500, 000. We return that 500,000, 30/70, two 

=
 
=
 checks; one to ne, one to Ben. Then we take the 

=
 

No
 

$500, 000 profit remaining, we also cut two nore 

=
 

w
 checks, 50/50; we return that, too. 

=
 

SN
 

THE ARBI TRATOR: | think I understand. 

=
 

ol
 

Let's go back to your exam nati on. 

=
 

(op
) MR. GOODKI N: Thank you. 

=
 

~
l
 BY MR. GOCDKI N: 

=
 

(0
) Q Now, when you sold these properties, did 

=
 

©
 you do it with the approval of Ben? 

N
 

o
 A OF course. 

N
 

=
 Q And why did you go to the open market as 

N
 

No
 opposed to selling directly to Ben? 

N
 

w
 A We wouldn't be -- the idea or 

nN
 

IS
N di scussions we had with Ben was to maxi m ze the 

N
 

al
 profit to put in the open market.   
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·1· ·these components.

·2· · · · · · ·When we sell a building, we return to

·3· ·the partners, based on the 30/70 ratio, the

·4· ·capital portion of that sale proceed.· The

·5· ·remaining is profit, the remaining profit is

·6· ·returned 50/50.

·7· · · · · · ·So let's say we sell building E, as an

·8· ·example, and we sold it for a million dollars.

·9· ·Let's say the base cost for that building is

10· ·500,000.· We return that 500,000, 30/70, two

11· ·checks; one to me, one to Ben.· Then we take the

12· ·$500,000 profit remaining, we also cut two more

13· ·checks, 50/50; we return that, too.

14· · · · · · ·THE ARBITRATOR:· I think I understand.

15· ·Let's go back to your examination.

16· · · · · · ·MR. GOODKIN:· Thank you.

17· ·BY MR. GOODKIN:

18· · · · Q· · Now, when you sold these properties, did

19· ·you do it with the approval of Ben?

20· · · · A· · Of course.

21· · · · Q· · And why did you go to the open market as

22· ·opposed to selling directly to Ben?

23· · · · A· · We wouldn't be -- the idea or

24· ·discussions we had with Ben was to maximize the

25· ·profit to put in the open market.
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Q Now, let's talk about the creation of 

the operating agreement that we were tal king about 

earlier. 

A kay. 

Q Let's go to Exhibit 303. 

There was di scussi on about an operating 

agreenent being sent to a M. LeG and from you. 

Tell us the circunstances which led to that being 

©
 

00
 

~
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oO
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Oo
 

B
A
 

Ww
 

N
N
 

BP
 

sent. 

=
 

o
 A | asked Jeff Chain to give us -- to give 

me and Ben a so-called draft or -- | call it a 

a
 

N
P
 

draft operating agreenent, a sanple, a tenplate 

=
 

w
 operating agreenent. And Jeff e-mailed ne a -- 

=
 

SN
 one operating agreenent that he calls it GC, LLC. 

=
 

ol
 

And this LLC is basically -- is a formLLC It's 

=
 

(op
) just -- it has all the captions and | anguage, but 

=
 

~
l
 it doesn't have the date or anything, the 

=
 

(0
) i nformati on about the parti es. 

=
 

©
 So that was provided by Jeff Chain, and 

N
 

o
 that was forwarded -- we call it the long version, 

N
 

=
 i nvestnment LLC, to -- to Ben. | got it fromJeff 

N
 

No
 and then | forwarded it sane day, ten m nutes 

N
 

w
 | ater, to Ben. 

nN
 

IS
N Q So just so the record is clear, this is 

N
 

al
 

not an LLC agreenent that you used previously?   
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Q Now, let's talk about the creation of 

the operating agreement that we were tal king about 

earlier. 

A kay. 

Q Let's go to Exhibit 303. 

There was di scussi on about an operating 

agreenent being sent to a M. LeG and from you. 

Tell us the circunstances which led to that being 

©
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sent. 

=
 

o
 A | asked Jeff Chain to give us -- to give 

me and Ben a so-called draft or -- | call it a 

a
 

N
P
 

draft operating agreenent, a sanple, a tenplate 

=
 

w
 operating agreenent. And Jeff e-mailed ne a -- 

=
 

SN
 one operating agreenent that he calls it GC, LLC. 

=
 

ol
 

And this LLC is basically -- is a formLLC It's 

=
 

(op
) just -- it has all the captions and | anguage, but 

=
 

~
l
 it doesn't have the date or anything, the 

=
 

(0
) i nformati on about the parti es. 

=
 

©
 So that was provided by Jeff Chain, and 

N
 

o
 that was forwarded -- we call it the long version, 

N
 

=
 i nvestnment LLC, to -- to Ben. | got it fromJeff 

N
 

No
 and then | forwarded it sane day, ten m nutes 

N
 

w
 | ater, to Ben. 

nN
 

IS
N Q So just so the record is clear, this is 

N
 

al
 

not an LLC agreenent that you used previously?   
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·1· · · · Q· · Now, let's talk about the creation of

·2· ·the operating agreement that we were talking about

·3· ·earlier.

·4· · · · A· · Okay.

·5· · · · Q· · Let's go to Exhibit 303.

·6· · · · · · ·There was discussion about an operating

·7· ·agreement being sent to a Mr. LeGrand from you.

·8· ·Tell us the circumstances which led to that being

·9· ·sent.

10· · · · A· · I asked Jeff Chain to give us -- to give

11· ·me and Ben a so-called draft or -- I call it a

12· ·draft operating agreement, a sample, a template

13· ·operating agreement.· And Jeff e-mailed me a --

14· ·one operating agreement that he calls it GC, LLC.

15· ·And this LLC is basically -- is a form LLC.· It's

16· ·just -- it has all the captions and language, but

17· ·it doesn't have the date or anything, the

18· ·information about the parties.

19· · · · · · ·So that was provided by Jeff Chain, and

20· ·that was forwarded -- we call it the long version,

21· ·investment LLC, to -- to Ben.· I got it from Jeff

22· ·and then I forwarded it same day, ten minutes

23· ·later, to Ben.

24· · · · Q· · So just so the record is clear, this is

25· ·not an LLC agreement that you used previously?
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No. 

No, I'mright? 

You are right, I'mnot using this. 

Q All right. So we're going to now 

fast-forward and bypass all of the various 

iterations of the David LeGrand version and go to 

the fact that -- and let's go to Exhibit 316. 

A Wait a m nut e. This was al so sent to 

©
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Ww
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BP
 

David LeG and. Not only to Ben, but also to David 

=
 

o
 LeG and. 

=
 
=
 Q Ch, okay. | see. Yeah. Thanks. And 

=
 

No
 

we were referring to Exhibit 302. 

=
 

w
 A 30 -- 303. 

Q 303. 

Now let's go to Exhibit 316. 

a
 

oo
 

a 
A 

MR LEWN. Hold on a second. Ckay. 

=
 

~
l
 

MR GOODKIN: Your Honor, I'm 

=
 

(0
) accelerating this because we've spent so much tine 

=
 

©
 tal ki ng about all of the drafts. W don't need to 

N
 

o
 go over it anynore. 

N
 

=
 THE ARBI TRATOR: No need to feel under 

N
 

No
 any pressure or any indication fromthe Arbitrator 

N
 

w
 to accelerate. It's all up to you. 

nN
 

IS
N MR. GOCDKI N.  Ckay. 

N
 

al
 MR LEWN. | want you to accel erate,   
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No. 

No, I'mright? 

You are right, I'mnot using this. 

Q All right. So we're going to now 

fast-forward and bypass all of the various 

iterations of the David LeGrand version and go to 

the fact that -- and let's go to Exhibit 316. 

A Wait a m nut e. This was al so sent to 

©
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BP
 

David LeG and. Not only to Ben, but also to David 

=
 

o
 LeG and. 

=
 
=
 Q Ch, okay. | see. Yeah. Thanks. And 

=
 

No
 

we were referring to Exhibit 302. 

=
 

w
 A 30 -- 303. 

Q 303. 

Now let's go to Exhibit 316. 

a
 

oo
 

a 
A 

MR LEWN. Hold on a second. Ckay. 

=
 

~
l
 

MR GOODKIN: Your Honor, I'm 

=
 

(0
) accelerating this because we've spent so much tine 

=
 

©
 tal ki ng about all of the drafts. W don't need to 

N
 

o
 go over it anynore. 

N
 

=
 THE ARBI TRATOR: No need to feel under 

N
 

No
 any pressure or any indication fromthe Arbitrator 

N
 

w
 to accelerate. It's all up to you. 

nN
 

IS
N MR. GOCDKI N.  Ckay. 

N
 

al
 MR LEWN. | want you to accel erate,   
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·1· · · · A· · No.

·2· · · · Q· · No, I'm right?

·3· · · · A· · You are right, I'm not using this.

·4· · · · Q· · All right.· So we're going to now

·5· ·fast-forward and bypass all of the various

·6· ·iterations of the David LeGrand version and go to

·7· ·the fact that -- and let's go to Exhibit 316.

·8· · · · A· · Wait a minute.· This was also sent to

·9· ·David LeGrand.· Not only to Ben, but also to David

10· ·LeGrand.

11· · · · Q· · Oh, okay.· I see.· Yeah.· Thanks.· And

12· ·we were referring to Exhibit 302.

13· · · · A· · 30 -- 303.

14· · · · Q· · 303.

15· · · · · · ·Now let's go to Exhibit 316.

16· · · · · · ·MR. LEWIN:· Hold on a second.· Okay.

17· · · · · · ·MR. GOODKIN:· Your Honor, I'm

18· ·accelerating this because we've spent so much time

19· ·talking about all of the drafts.· We don't need to

20· ·go over it anymore.

21· · · · · · ·THE ARBITRATOR:· No need to feel under

22· ·any pressure or any indication from the Arbitrator

23· ·to accelerate.· It's all up to you.

24· · · · · · ·MR. GOODKIN:· Okay.

25· · · · · · ·MR. LEWIN:· I want you to accelerate,
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t hough. 

THE ARBI TRATOR: You may want to confer 

wth M. Lewin. | did not hear what he said, but 

I think his body |anguage -- 

MR. SHAPIRO He said, "I want to 

accelerate it." 

MR. GOODKIN: He doesn't m nd. 

THE ARBI TRATOR® And M. Shapiro, | 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

t hi nk, has al so given an indication. Go ahead. 

=
 

o
 BY MR. GOCDKI N: 

=
 
=
 Q Al right. So, M. Bidsal, you 

=
 

No
 

testified that you received Exhibit 316. 

=
 

w
 Do you renenber that? 

=
 

SN
 

A Yes. 

=
 

ol
 

Q And if you look at the first paragraph 

=
 

(op
) of Exhibit 316, the second page where it says 

I'S =
 

~
l
 

"Rough draft," Section 7, it specifically says 

=
 

(0
) willing to sell." 

=
 

©
 Do you see that in the first line? 

N
 

o
 Page 27? 

N
 

=
 Yeah. 

N
 

No
 

Yes. 

N
 

w
 MR. GOODKIN:. No, the -- page 2 of the 

nN
 

IS
N exhi bit, page 1 of the docunent. 

N
 

al
 THE ARBI TRATOR  Ckay. Got it.   
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Page 
t hough. 

THE ARBI TRATOR: You may want to confer 

wth M. Lewin. | did not hear what he said, but 

I think his body |anguage -- 

MR. SHAPIRO He said, "I want to 

accelerate it." 

MR. GOODKIN: He doesn't m nd. 

THE ARBI TRATOR® And M. Shapiro, | 

©
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BP
 

t hi nk, has al so given an indication. Go ahead. 

=
 

o
 BY MR. GOCDKI N: 

=
 
=
 Q Al right. So, M. Bidsal, you 

=
 

No
 

testified that you received Exhibit 316. 

=
 

w
 Do you renenber that? 

=
 

SN
 

A Yes. 

=
 

ol
 

Q And if you look at the first paragraph 

=
 

(op
) of Exhibit 316, the second page where it says 

I'S =
 

~
l
 

"Rough draft," Section 7, it specifically says 

=
 

(0
) willing to sell." 

=
 

©
 Do you see that in the first line? 

N
 

o
 Page 27? 

N
 

=
 Yeah. 

N
 

No
 

Yes. 

N
 

w
 MR. GOODKIN:. No, the -- page 2 of the 

nN
 

IS
N exhi bit, page 1 of the docunent. 

N
 

al
 THE ARBI TRATOR  Ckay. Got it.   
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·1· ·though.

·2· · · · · · ·THE ARBITRATOR:· You may want to confer

·3· ·with Mr. Lewin.· I did not hear what he said, but

·4· ·I think his body language --

·5· · · · · · ·MR. SHAPIRO:· He said, "I want to

·6· ·accelerate it."

·7· · · · · · ·MR. GOODKIN:· He doesn't mind.

·8· · · · · · ·THE ARBITRATOR:· And Mr. Shapiro, I

·9· ·think, has also given an indication.· Go ahead.

10· ·BY MR. GOODKIN:

11· · · · Q· · All right.· So, Mr. Bidsal, you

12· ·testified that you received Exhibit 316.

13· · · · · · ·Do you remember that?

14· · · · A· · Yes.

15· · · · Q· · And if you look at the first paragraph

16· ·of Exhibit 316, the second page where it says

17· ·"Rough draft," Section 7, it specifically says "is

18· ·willing to sell."

19· · · · · · ·Do you see that in the first line?

20· · · · A· · Page 2?

21· · · · Q· · Yeah.

22· · · · A· · Yes.

23· · · · · · ·MR. GOODKIN:· No, the -- page 2 of the

24· ·exhibit, page 1 of the document.

25· · · · · · ·THE ARBITRATOR:· Okay.· Got it.
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Page 

Q kay. Right here it says "willing to 

sell" in the first line. 

Do you see that? 

Yes. 

Q Then go to the second page, and you see 

where it tal ks about "willing and able to sell"? 

Yes. 
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That's in the first two paragraphs? 

=
 

o
 Yes. 

A 

Q 

A 

Q =
 
=
 Now, let's turn now to Exhibit 3109. 

=
 

No
 

Now, | want to direct your attention to the exact 

=
 

w
 same portions of the agreement. 

=
 

SN
 

MR. LEWN: | don't want to nake waves, 

=
 

ol
 

but why are we using -- | had questions about our 

=
 

(op
) exhibits. These are all marked. Is there a 

=
 

~
l
 

reason why we're using two different sets, two 

=
 

(0
) di fferent nunbers? 

=
 

©
 THE ARBI TRATOR. Let's let them do that. 

N
 

o
 And it would be hel pful at sone point, maybe in 

N
 

=
 the closing briefing, where if you feel it's 

N
 

No
 hel pful to say Exhibit so-and-so in claimant's is 

N
 

w
 the sane as Exhibit so-and-so in respondent's. 

nN
 

IS
N That will make it easier. But let's let them have 

N
 

al
 the prerogative of using their own nunbering   
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Q kay. Right here it says "willing to 

sell" in the first line. 

Do you see that? 

Yes. 

Q Then go to the second page, and you see 

where it tal ks about "willing and able to sell"? 

Yes. 
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That's in the first two paragraphs? 

=
 

o
 Yes. 

A 

Q 

A 

Q =
 
=
 Now, let's turn now to Exhibit 3109. 

=
 

No
 

Now, | want to direct your attention to the exact 

=
 

w
 same portions of the agreement. 

=
 

SN
 

MR. LEWN: | don't want to nake waves, 

=
 

ol
 

but why are we using -- | had questions about our 

=
 

(op
) exhibits. These are all marked. Is there a 

=
 

~
l
 

reason why we're using two different sets, two 

=
 

(0
) di fferent nunbers? 

=
 

©
 THE ARBI TRATOR. Let's let them do that. 

N
 

o
 And it would be hel pful at sone point, maybe in 

N
 

=
 the closing briefing, where if you feel it's 

N
 

No
 hel pful to say Exhibit so-and-so in claimant's is 

N
 

w
 the sane as Exhibit so-and-so in respondent's. 

nN
 

IS
N That will make it easier. But let's let them have 

N
 

al
 the prerogative of using their own nunbering   
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·1· ·BY MR. GOODKIN:

·2· · · · Q· · Okay.· Right here it says "willing to

·3· ·sell" in the first line.

·4· · · · · · ·Do you see that?

·5· · · · A· · Yes.

·6· · · · Q· · Then go to the second page, and you see

·7· ·where it talks about "willing and able to sell"?

·8· · · · A· · Yes.

·9· · · · Q· · That's in the first two paragraphs?

10· · · · A· · Yes.

11· · · · Q· · Now, let's turn now to Exhibit 319.

12· ·Now, I want to direct your attention to the exact

13· ·same portions of the agreement.

14· · · · · · ·MR. LEWIN:· I don't want to make waves,

15· ·but why are we using -- I had questions about our

16· ·exhibits.· These are all marked.· Is there a

17· ·reason why we're using two different sets, two

18· ·different numbers?

19· · · · · · ·THE ARBITRATOR:· Let's let them do that.

20· ·And it would be helpful at some point, maybe in

21· ·the closing briefing, where if you feel it's

22· ·helpful to say Exhibit so-and-so in claimant's is

23· ·the same as Exhibit so-and-so in respondent's.

24· ·That will make it easier.· But let's let them have

25· ·the prerogative of using their own numbering

BIDSAL000408APPENDIX (PX)005150

24A.App.5445

24A.App.5445

http://www.litigationservices.com


TRANSCRI PT OF PROCEEDI NGS, VOLUME Il - 05/09/2018 

system 

MR LEWN:. Al right. 

MR GOODKIN: | want this to be as 

efficient as possible. The last exhibit we were 

using, Exhibit 316, is the sane as Exhibit 20, for 

the record. And Exhibit 319 is the sane as 

Exhi bit 22. 

BY MR GOODKI N: 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

Q Now, referring to Exhibit 22/319, the 

=
 

o
 exact sane paragraphs that we're tal king about 

=
 
=
 before with respect to the -- the rough draft, now 

=
 

No
 

we're going to tal k about rough draft two. 

=
 

w
 And in that first |Iine where we said 

=
 

SN
 "Willing to sell,” it now says "is willing to 

=
 

ol
 

pur chase." 

=
 

(op
) Do you see that? 

=
 

~
l
 

A Yes. 

=
 

(0
) Q Now, going down to the next paragraph, 

=
 

©
 do you see where it says "Wo offers to purchase"? 

N
 

o
 A Yes. 

N
 

=
 Q And if you go to the first page of 

N
 

No
 

Exhibit 319 or Exhibit 22, there's an e-mail that 

N
 

w
 says, "Shawn, here is the agreenent we discussed.” 

nN
 

IS
N Do you see that? 

N
 

al
 

A Yes.   
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system 

MR LEWN:. Al right. 

MR GOODKIN: | want this to be as 

efficient as possible. The last exhibit we were 

using, Exhibit 316, is the sane as Exhibit 20, for 

the record. And Exhibit 319 is the sane as 

Exhi bit 22. 

BY MR GOODKI N: 
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BP
 

Q Now, referring to Exhibit 22/319, the 

=
 

o
 exact sane paragraphs that we're tal king about 

=
 
=
 before with respect to the -- the rough draft, now 

=
 

No
 

we're going to tal k about rough draft two. 

=
 

w
 And in that first |Iine where we said 

=
 

SN
 "Willing to sell,” it now says "is willing to 

=
 

ol
 

pur chase." 

=
 

(op
) Do you see that? 

=
 

~
l
 

A Yes. 

=
 

(0
) Q Now, going down to the next paragraph, 

=
 

©
 do you see where it says "Wo offers to purchase"? 

N
 

o
 A Yes. 

N
 

=
 Q And if you go to the first page of 

N
 

No
 

Exhibit 319 or Exhibit 22, there's an e-mail that 

N
 

w
 says, "Shawn, here is the agreenent we discussed.” 

nN
 

IS
N Do you see that? 

N
 

al
 

A Yes.   
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·1· ·system.

·2· · · · · · ·MR. LEWIN:· All right.

·3· · · · · · ·MR. GOODKIN:· I want this to be as

·4· ·efficient as possible.· The last exhibit we were

·5· ·using, Exhibit 316, is the same as Exhibit 20, for

·6· ·the record.· And Exhibit 319 is the same as

·7· ·Exhibit 22.

·8· ·BY MR. GOODKIN:

·9· · · · Q· · Now, referring to Exhibit 22/319, the

10· ·exact same paragraphs that we're talking about

11· ·before with respect to the -- the rough draft, now

12· ·we're going to talk about rough draft two.

13· · · · · · ·And in that first line where we said

14· ·"willing to sell," it now says "is willing to

15· ·purchase."

16· · · · · · ·Do you see that?

17· · · · A· · Yes.

18· · · · Q· · Now, going down to the next paragraph,

19· ·do you see where it says "Who offers to purchase"?

20· · · · A· · Yes.

21· · · · Q· · And if you go to the first page of

22· ·Exhibit 319 or Exhibit 22, there's an e-mail that

23· ·says, "Shawn, here is the agreement we discussed."

24· · · · · · ·Do you see that?

25· · · · A· · Yes.
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Q And the changes made in rough draft two 

fromrough draft one were as a result of your 

conversation; right? 

A We had conversations, yes. 

Q Ckay. And then you said you had 

conversations with Ben about the terns of the 

buy/sell provision. So | want to -- instead of 

goi ng through the specific | anguage here, just | 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

want to explore what your conversations were. 

=
 

o
 When did you have conversations with 

=
 
=
 M. -- wth Ben about the terns of the buy/sel 

=
 

No
 

provi si on? 

=
 

w
 A We had it over a course of, like, a few 

=
 

SN
 

mont hs towards the end of 2011. 

=
 

ol
 

Q Where were those conversations? 

=
 

(op
) A Ei t her on the phone or in ny office. 

=
 

~
l
 Q Was there a way of estimating how many 

=
 

(0
) conversations you actually had? 

=
 

©
 A | would say a few on the phone and two 

N
 

o
 or three in person in ny office. 

N
 

=
 Q Appr oxi mately what tine would these 

N
 

No
 meet i ngs happen in your office? 

N
 

w
 A At the end of the day. Because during 

nN
 

IS
N t he day, you know, we were busy, so ... 

N
 

al
 Q kay. And when you say "your office,”   
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Q And the changes made in rough draft two 

fromrough draft one were as a result of your 

conversation; right? 

A We had conversations, yes. 

Q Ckay. And then you said you had 

conversations with Ben about the terns of the 

buy/sell provision. So | want to -- instead of 

goi ng through the specific | anguage here, just | 
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want to explore what your conversations were. 

=
 

o
 When did you have conversations with 

=
 
=
 M. -- wth Ben about the terns of the buy/sel 

=
 

No
 

provi si on? 

=
 

w
 A We had it over a course of, like, a few 

=
 

SN
 

mont hs towards the end of 2011. 

=
 

ol
 

Q Where were those conversations? 

=
 

(op
) A Ei t her on the phone or in ny office. 

=
 

~
l
 Q Was there a way of estimating how many 

=
 

(0
) conversations you actually had? 

=
 

©
 A | would say a few on the phone and two 

N
 

o
 or three in person in ny office. 

N
 

=
 Q Appr oxi mately what tine would these 

N
 

No
 meet i ngs happen in your office? 

N
 

w
 A At the end of the day. Because during 

nN
 

IS
N t he day, you know, we were busy, so ... 

N
 

al
 Q kay. And when you say "your office,”   
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·1· · · · Q· · And the changes made in rough draft two

·2· ·from rough draft one were as a result of your

·3· ·conversation; right?

·4· · · · A· · We had conversations, yes.

·5· · · · Q· · Okay.· And then you said you had

·6· ·conversations with Ben about the terms of the

·7· ·buy/sell provision.· So I want to -- instead of

·8· ·going through the specific language here, just I

·9· ·want to explore what your conversations were.

10· · · · · · ·When did you have conversations with

11· ·Mr. -- with Ben about the terms of the buy/sell

12· ·provision?

13· · · · A· · We had it over a course of, like, a few

14· ·months towards the end of 2011.

15· · · · Q· · Where were those conversations?

16· · · · A· · Either on the phone or in my office.

17· · · · Q· · Was there a way of estimating how many

18· ·conversations you actually had?

19· · · · A· · I would say a few on the phone and two

20· ·or three in person in my office.

21· · · · Q· · Approximately what time would these

22· ·meetings happen in your office?

23· · · · A· · At the end of the day.· Because during

24· ·the day, you know, we were busy, so ...

25· · · · Q· · Okay.· And when you say "your office,"
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where was your office? 

In Van Nuys, in Los Angel es. 

Did Ben go to your Las Vegas office? 

No, to Sherman QGaks, Van Nuys office. 

Q And do you renenber what Ben would bring 

when he cane to your office to tal k about the 

terns of the buy/sell provision? 

A Ben would bring a copy of the docunent 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

and plus a copy of the operating agreenent. 

=
 

o
 Q And did he have a folder with hinf 

=
 
=
 Yes, he usually cone with a fol der. 

=
 

No
 

A 

Q Way was that sonet hing you renmenber? 

A =
 

w
 Because that was the -- he would bring 

=
 

SN
 

it into sit down and to go over the points. 

=
 

ol
 

Q And what do you recall going over with 

=
 

(op
) Ben in terns of the points? 

=
 

~
l
 

A Different discussions about different 

=
 

(0
) parts of it. And at one point in tine, David 

=
 

©
 LeG and, you know, earlier on was working on parts 

N
 

o
 of it to correct. Like, having two nenbers, two 

N
 

=
 manager nenbers, to having a deadl ock | anguage, 

N
 

No
 arbitration | anguage, which was all done. 

N
 

w
 Later on, David LeGrand put a so-called 

nN
 

IS
N first right of refusal |anguage, which stayed 

N
 

al
 t hroughout these revisions for the nost part. And   
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where was your office? 

In Van Nuys, in Los Angel es. 

Did Ben go to your Las Vegas office? 

No, to Sherman QGaks, Van Nuys office. 

Q And do you renenber what Ben would bring 

when he cane to your office to tal k about the 

terns of the buy/sell provision? 

A Ben would bring a copy of the docunent 
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and plus a copy of the operating agreenent. 

=
 

o
 Q And did he have a folder with hinf 

=
 
=
 Yes, he usually cone with a fol der. 

=
 

No
 

A 

Q Way was that sonet hing you renmenber? 

A =
 

w
 Because that was the -- he would bring 

=
 

SN
 

it into sit down and to go over the points. 

=
 

ol
 

Q And what do you recall going over with 

=
 

(op
) Ben in terns of the points? 

=
 

~
l
 

A Different discussions about different 

=
 

(0
) parts of it. And at one point in tine, David 

=
 

©
 LeG and, you know, earlier on was working on parts 

N
 

o
 of it to correct. Like, having two nenbers, two 

N
 

=
 manager nenbers, to having a deadl ock | anguage, 

N
 

No
 arbitration | anguage, which was all done. 

N
 

w
 Later on, David LeGrand put a so-called 

nN
 

IS
N first right of refusal |anguage, which stayed 

N
 

al
 t hroughout these revisions for the nost part. And   
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·1· ·where was your office?

·2· · · · A· · In Van Nuys, in Los Angeles.

·3· · · · Q· · Did Ben go to your Las Vegas office?

·4· · · · A· · No, to Sherman Oaks, Van Nuys office.

·5· · · · Q· · And do you remember what Ben would bring

·6· ·when he came to your office to talk about the

·7· ·terms of the buy/sell provision?

·8· · · · A· · Ben would bring a copy of the document

·9· ·and plus a copy of the operating agreement.

10· · · · Q· · And did he have a folder with him?

11· · · · A· · Yes, he usually come with a folder.

12· · · · Q· · Why was that something you remember?

13· · · · A· · Because that was the -- he would bring

14· ·it in to sit down and to go over the points.

15· · · · Q· · And what do you recall going over with

16· ·Ben in terms of the points?

17· · · · A· · Different discussions about different

18· ·parts of it.· And at one point in time, David

19· ·LeGrand, you know, earlier on was working on parts

20· ·of it to correct.· Like, having two members, two

21· ·manager members, to having a deadlock language,

22· ·arbitration language, which was all done.

23· · · · · · ·Later on, David LeGrand put a so-called

24· ·first right of refusal language, which stayed

25· ·throughout these revisions for the most part.· And
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Pag 

toward the end of the year, we were dealing with 

this plus a hard copy version of the | atest 

operating agreenent. 

Q And how did you have a conversation with 

Ben about the hard copy version of the buy/sell? 

A Of the buy/sell or the -- 

Q The buy/sell. 

How did you bring it up? Wuld you 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

di scuss it by way of what is -- how did you 

=
 

o
 di scuss it? 

=
 
=
 A We discussed it, about different rights 

=
 

No
 

of the parties under different scenarios, the 

=
 

w
 so-called -- we called it what if this happens, 

=
 

SN
 what if that happens, how would you -- how woul d 

=
 

ol
 

you approach it. 

=
 

(op
) Q And what do you renenber discussing with 

=
 

~
l
 

Ben about the what-ifs? 

=
 

(0
) A So basically he wanted to have 

=
 

©
 protections for the other side and have a scenario 

N
 

o
 of, you know, fairness, equity and fairness, so 

N
 

=
 nobody | oses out to the other one, so both people 

N
 

No
 are kind of protected. 

N
 

w
 So basically, one tries to buy under 

nN
 

IS
N this thing. So he makes an offer to buy. We call 

N
 

al
 It purchase. So when a person makes an offer to   
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Pag 

toward the end of the year, we were dealing with 

this plus a hard copy version of the | atest 

operating agreenent. 

Q And how did you have a conversation with 

Ben about the hard copy version of the buy/sell? 

A Of the buy/sell or the -- 

Q The buy/sell. 

How did you bring it up? Wuld you 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

di scuss it by way of what is -- how did you 

=
 

o
 di scuss it? 

=
 
=
 A We discussed it, about different rights 

=
 

No
 

of the parties under different scenarios, the 

=
 

w
 so-called -- we called it what if this happens, 

=
 

SN
 what if that happens, how would you -- how woul d 

=
 

ol
 

you approach it. 

=
 

(op
) Q And what do you renenber discussing with 

=
 

~
l
 

Ben about the what-ifs? 

=
 

(0
) A So basically he wanted to have 

=
 

©
 protections for the other side and have a scenario 

N
 

o
 of, you know, fairness, equity and fairness, so 

N
 

=
 nobody | oses out to the other one, so both people 

N
 

No
 are kind of protected. 

N
 

w
 So basically, one tries to buy under 

nN
 

IS
N this thing. So he makes an offer to buy. We call 

N
 

al
 It purchase. So when a person makes an offer to   
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·1· ·toward the end of the year, we were dealing with

·2· ·this plus a hard copy version of the latest

·3· ·operating agreement.

·4· · · · Q· · And how did you have a conversation with

·5· ·Ben about the hard copy version of the buy/sell?

·6· · · · A· · Of the buy/sell or the --

·7· · · · Q· · The buy/sell.

·8· · · · · · ·How did you bring it up?· Would you

·9· ·discuss it by way of what is -- how did you

10· ·discuss it?

11· · · · A· · We discussed it, about different rights

12· ·of the parties under different scenarios, the

13· ·so-called -- we called it what if this happens,

14· ·what if that happens, how would you -- how would

15· ·you approach it.

16· · · · Q· · And what do you remember discussing with

17· ·Ben about the what-ifs?

18· · · · A· · So basically he wanted to have

19· ·protections for the other side and have a scenario

20· ·of, you know, fairness, equity and fairness, so

21· ·nobody loses out to the other one, so both people

22· ·are kind of protected.

23· · · · · · ·So basically, one tries to buy under

24· ·this thing.· So he makes an offer to buy.· We call

25· ·it purchase.· So when a person makes an offer to

BIDSAL000412APPENDIX (PX)005154

24A.App.5449

24A.App.5449

http://www.litigationservices.com


TRANSCRI PT OF PROCEEDI NGS, VOLUME Il - 05/09/2018 

: : ~age 
purchase, he has a nunber in m nd, whatever 

he's -- he's thinking, his estimate of value is, 

however he obtained it, that's his nunber. He's 

willing to buy it, he got the noney, so that's his 

deal . 

The other side looks at it. [If he's 

willing to sell at that nunber, we are done. 

That's the end of the story. There's no problem 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

He basically says, okay, you know what, 

=
 

o
 "mgood with it. 1'mgoing to sell it to you at 

=
 
=
 this price. 

=
 

No
 

If he's not -- if he's not happy with 

=
 

w
 t hat number and he wants to get nore noney or make 

=
 

SN
 

a counteroffer, then he would go -- he would go to 

=
 

ol
 

an appraisal process. And initially we tal ked 

=
 

(op
) about having three appraisers, MA appraisers, 

=
 

~
l
 

qual ified appraisers; and one | select, one he 

=
 

(0
) selects, and then there's a third person sel ected. 

=
 

©
 Everybody gives -- two appraisers cone 

N
 

o
 in first, goes to the third one, and -- and he 

N
 

=
 makes the final value, and then both parties buy 

N
 

No
 

at that value. That was too cunmbersone; that's an 

N
 

w
 overkill. As Ben puts it correctly, it's an 

nN
 

IS
N overkill. 

N
 

al
 So we said, okay, why don't we go with   
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: : ~age 
purchase, he has a nunber in m nd, whatever 

he's -- he's thinking, his estimate of value is, 

however he obtained it, that's his nunber. He's 

willing to buy it, he got the noney, so that's his 

deal . 

The other side looks at it. [If he's 

willing to sell at that nunber, we are done. 

That's the end of the story. There's no problem 
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He basically says, okay, you know what, 

=
 

o
 "mgood with it. 1'mgoing to sell it to you at 

=
 
=
 this price. 

=
 

No
 

If he's not -- if he's not happy with 

=
 

w
 t hat number and he wants to get nore noney or make 

=
 

SN
 

a counteroffer, then he would go -- he would go to 

=
 

ol
 

an appraisal process. And initially we tal ked 

=
 

(op
) about having three appraisers, MA appraisers, 

=
 

~
l
 

qual ified appraisers; and one | select, one he 

=
 

(0
) selects, and then there's a third person sel ected. 

=
 

©
 Everybody gives -- two appraisers cone 

N
 

o
 in first, goes to the third one, and -- and he 

N
 

=
 makes the final value, and then both parties buy 

N
 

No
 

at that value. That was too cunmbersone; that's an 

N
 

w
 overkill. As Ben puts it correctly, it's an 

nN
 

IS
N overkill. 

N
 

al
 So we said, okay, why don't we go with   
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·1· ·purchase, he has a number in mind, whatever

·2· ·he's -- he's thinking, his estimate of value is,

·3· ·however he obtained it, that's his number.· He's

·4· ·willing to buy it, he got the money, so that's his

·5· ·deal.

·6· · · · · · ·The other side looks at it.· If he's

·7· ·willing to sell at that number, we are done.

·8· ·That's the end of the story.· There's no problem.

·9· · · · · · ·He basically says, okay, you know what,

10· ·I'm good with it.· I'm going to sell it to you at

11· ·this price.

12· · · · · · ·If he's not -- if he's not happy with

13· ·that number and he wants to get more money or make

14· ·a counteroffer, then he would go -- he would go to

15· ·an appraisal process.· And initially we talked

16· ·about having three appraisers, MIA appraisers,

17· ·qualified appraisers; and one I select, one he

18· ·selects, and then there's a third person selected.

19· · · · · · ·Everybody gives -- two appraisers come

20· ·in first, goes to the third one, and -- and he

21· ·makes the final value, and then both parties buy

22· ·at that value.· That was too cumbersome; that's an

23· ·overkill.· As Ben puts it correctly, it's an

24· ·overkill.

25· · · · · · ·So we said, okay, why don't we go with
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Page 
two appraisers, one you choose, one | choose. And 

we got two nunbers, we just basically -- rather 

than a third one, we take the nedi um of those two 

nunbers. They shouldn't be that far apart. | 

mean, appraisals are appraisals. And we take the 

medi um that becomes the appraised value, and that 

becones the FMW that the other party can | ook at. 

kay. So we massaged the | anguage in 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

our conversations, and that was -- there were 

=
 

o
 neeti ngs about that. So going back to where | 

=
 
=
 started, if sonebody wants to buy it, he makes an 

=
 

No
 

offer, the other side wants to sell at that 

=
 

w
 nunber, we are done, it's over. 

=
 

SN
 

If the other side says, no, I'mgoing to 

=
 

ol
 

make a counteroffer to you, | disagree with you, 

=
 

(op
) then we go to an appraisal process to determi ne 

=
 

~
l
 the FW, the fair market value, by appraisal. And 

=
 

(0
) that was the procedure put in to have two 

=
 

©
 appraisers to create a happy nedium and go to that 

N
 

o
 number. So that way parties are protected. 

N
 

=
 There was no scenario where one person 

N
 

No
 gives an offer to purchase at a nunber and the 

N
 

w
 ot her side says, you know what, I'mtwi sting it 

nN
 

IS
N around, and I'm going to nake a counteroffer at 

N
 

al
 

that nunber, and I'm going to buy that from you,   
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two appraisers, one you choose, one | choose. And 

we got two nunbers, we just basically -- rather 

than a third one, we take the nedi um of those two 

nunbers. They shouldn't be that far apart. | 

mean, appraisals are appraisals. And we take the 

medi um that becomes the appraised value, and that 

becones the FMW that the other party can | ook at. 

kay. So we massaged the | anguage in 
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BP
 

our conversations, and that was -- there were 

=
 

o
 neeti ngs about that. So going back to where | 

=
 
=
 started, if sonebody wants to buy it, he makes an 

=
 

No
 

offer, the other side wants to sell at that 

=
 

w
 nunber, we are done, it's over. 

=
 

SN
 

If the other side says, no, I'mgoing to 

=
 

ol
 

make a counteroffer to you, | disagree with you, 

=
 

(op
) then we go to an appraisal process to determi ne 

=
 

~
l
 the FW, the fair market value, by appraisal. And 

=
 

(0
) that was the procedure put in to have two 

=
 

©
 appraisers to create a happy nedium and go to that 

N
 

o
 number. So that way parties are protected. 

N
 

=
 There was no scenario where one person 

N
 

No
 gives an offer to purchase at a nunber and the 

N
 

w
 ot her side says, you know what, I'mtwi sting it 

nN
 

IS
N around, and I'm going to nake a counteroffer at 

N
 

al
 

that nunber, and I'm going to buy that from you,   
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·1· ·two appraisers, one you choose, one I choose.· And

·2· ·we got two numbers, we just basically -- rather

·3· ·than a third one, we take the medium of those two

·4· ·numbers.· They shouldn't be that far apart.  I

·5· ·mean, appraisals are appraisals.· And we take the

·6· ·medium, that becomes the appraised value, and that

·7· ·becomes the FMV that the other party can look at.

·8· · · · · · ·Okay.· So we massaged the language in

·9· ·our conversations, and that was -- there were

10· ·meetings about that.· So going back to where I

11· ·started, if somebody wants to buy it, he makes an

12· ·offer, the other side wants to sell at that

13· ·number, we are done, it's over.

14· · · · · · ·If the other side says, no, I'm going to

15· ·make a counteroffer to you, I disagree with you,

16· ·then we go to an appraisal process to determine

17· ·the FMV, the fair market value, by appraisal.· And

18· ·that was the procedure put in to have two

19· ·appraisers to create a happy medium and go to that

20· ·number.· So that way parties are protected.

21· · · · · · ·There was no scenario where one person

22· ·gives an offer to purchase at a number and the

23· ·other side says, you know what, I'm twisting it

24· ·around, and I'm going to make a counteroffer at

25· ·that number, and I'm going to buy that from you,
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Pa 
that sane nunber. That was not agreed on. That 

was not discussed. There were safeguards put in. 

The safeguards, or so-called protections, was 

going to an appraisal. 

Q Now, there is e-mail that was shown to 

you, Exhibit 41. 

A Yes. 

MR LEWN:. It should be at the -- | 
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B
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Ww
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N
 

BP
 

think I put it at the end of the w tness book. 

=
 

o
 THE W TNESS: Thank you. 

=
 
=
 MR. LEWN: It's not tabbed. I"m not as 

=
 

No
 

efficient as M. Shapiro. W can't afford tabs. 

=
 

w
 THE W TNESS: Yes. 

=
 

SN
 MR. SHAPIRO You're being friendlier to 

=
 

ol
 

t he envi ronment. 

=
 

(op
) MR. LEWN. That's right. 

=
 

~
l
 BY MR. GOCDKI N: 

=
 

(0
) Q Do you renenber ever telling M. LeG and 

=
 

©
 that you personally were doing revisions as 

N
 

o
 opposed to the collective both of you doing the 

N
 

=
 revi si ons? 

N
 

No
 A I never told himl'm doing the 

N
 

w
 revi sions, no. 

nN
 

IS
N Q And when you said the operating 

N
 

al
 agreenents are finished, was that saying to him   
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) MR. LEWN. That's right. 

=
 

~
l
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 opposed to the collective both of you doing the 
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 revi si ons? 

N
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·1· ·that same number.· That was not agreed on.· That

·2· ·was not discussed.· There were safeguards put in.

·3· ·The safeguards, or so-called protections, was

·4· ·going to an appraisal.

·5· · · · Q· · Now, there is e-mail that was shown to

·6· ·you, Exhibit 41.

·7· · · · A· · Yes.

·8· · · · · · ·MR. LEWIN:· It should be at the -- I

·9· ·think I put it at the end of the witness book.

10· · · · · · ·THE WITNESS:· Thank you.

11· · · · · · ·MR. LEWIN:· It's not tabbed.· I'm not as

12· ·efficient as Mr. Shapiro.· We can't afford tabs.

13· · · · · · ·THE WITNESS:· Yes.

14· · · · · · ·MR. SHAPIRO:· You're being friendlier to

15· ·the environment.

16· · · · · · ·MR. LEWIN:· That's right.

17· ·BY MR. GOODKIN:

18· · · · Q· · Do you remember ever telling Mr. LeGrand

19· ·that you personally were doing revisions as

20· ·opposed to the collective both of you doing the

21· ·revisions?

22· · · · A· · I never told him I'm doing the

23· ·revisions, no.

24· · · · Q· · And when you said the operating

25· ·agreements are finished, was that saying to him
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that you did personally any changes to the 

agr eenment ? 

A I did not nake any changes to the 

operating agreenent. 

Q And tell us how you cane to finalize the 

agreenent wth Ben. 

A There were di scussi ons when M. Lew n 

asked ne that -- or actually, | think Ben 

©
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BP
 

testified that they used ny conputer to cone up to 

=
 

o
 the final signed draft. That is not the case. 

=
 
=
 M. Ben brought in hard copies wth himwhen we 

=
 

No
 

net. We would go over it, we would discuss it, we 

=
 

w
 woul d comment back and forth, and he would take it 

=
 

SN
 

back, cone back a few days or a few weeks later, 

=
 

ol
 

we would [ook at it another round, up to the point 

=
 

(op
) where it got -- we both were happy with it and it 

=
 

~
l
 got signed in ny office. 

Q kay. 

a
 

© 
© 

A kay. So | did not -- it was not a 

N
 

o
 downl oad froma conputer. [It was brought in by 

N
 

=
 M. ol shani . 

N
 

No
 Q kay. Now, let's turn to Exhibit 343. 

N
 

w
 THE ARBI TRATOR: Is it a correct 

nN
 

IS
N under st andi ng of what you just testified that your 

N
 

al
 

conput er never generated a draft or the signed   
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that you did personally any changes to the 

agr eenment ? 

A I did not nake any changes to the 

operating agreenent. 

Q And tell us how you cane to finalize the 

agreenent wth Ben. 

A There were di scussi ons when M. Lew n 

asked ne that -- or actually, | think Ben 
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testified that they used ny conputer to cone up to 
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 the final signed draft. That is not the case. 
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 M. Ben brought in hard copies wth himwhen we 
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net. We would go over it, we would discuss it, we 
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 woul d comment back and forth, and he would take it 
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back, cone back a few days or a few weeks later, 
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we would [ook at it another round, up to the point 
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(op
) where it got -- we both were happy with it and it 

=
 

~
l
 got signed in ny office. 

Q kay. 

a
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© 

A kay. So | did not -- it was not a 

N
 

o
 downl oad froma conputer. [It was brought in by 

N
 

=
 M. ol shani . 

N
 

No
 Q kay. Now, let's turn to Exhibit 343. 

N
 

w
 THE ARBI TRATOR: Is it a correct 

nN
 

IS
N under st andi ng of what you just testified that your 

N
 

al
 

conput er never generated a draft or the signed   
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·1· ·that you did personally any changes to the

·2· ·agreement?

·3· · · · A· · I did not make any changes to the

·4· ·operating agreement.

·5· · · · Q· · And tell us how you came to finalize the

·6· ·agreement with Ben.

·7· · · · A· · There were discussions when Mr. Lewin

·8· ·asked me that -- or actually, I think Ben

·9· ·testified that they used my computer to come up to

10· ·the final signed draft.· That is not the case.

11· ·Mr. Ben brought in hard copies with him when we

12· ·met.· We would go over it, we would discuss it, we

13· ·would comment back and forth, and he would take it

14· ·back, come back a few days or a few weeks later,

15· ·we would look at it another round, up to the point

16· ·where it got -- we both were happy with it and it

17· ·got signed in my office.

18· · · · Q· · Okay.

19· · · · A· · Okay.· So I did not -- it was not a

20· ·download from a computer.· It was brought in by

21· ·Mr. Golshani.

22· · · · Q· · Okay.· Now, let's turn to Exhibit 343.

23· · · · · · ·THE ARBITRATOR:· Is it a correct

24· ·understanding of what you just testified that your

25· ·computer never generated a draft or the signed
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copy of what is Exhibit 29? 

THE WTNESS: MW conputer did not 

generate a signed copy of Exhibit 29. 

THE ARBI TRATOR: O any draft? 

THE WTNESS: To print it out? 

THE ARBI TRATOR: Did it generate any 

draft other -- of any kind? 

THE WTNESS: No. 
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THE ARBI TRATOR So no draft. But did 

=
 

o
 you have -- 

=
 
=
 THE WTNESS: | did not -- 

=
 

No
 

THE ARBI TRATOR: Did you have it in your 

=
 

w
 conputer as a download at all? 

=
 

SN
 

THE WTNESS: We had drafts of the -- 

=
 

ol
 

many drafts of the document in the conputer. Wen 

=
 

(op
) you receive an e-mail, it comes with an 

=
 

~
l
 

attachnent, so it's there. 

=
 

(0
) THE ARBI TRATOR: Was it only there as an 

=
 

©
 attachment or did you download it to nake it a 

N
 

o
 wor ki ng copy from your conputer? 

N
 

=
 THE WTNESS: |'m sorry? 

N
 

No
 THE ARBI TRATOR: |'monly an apprentice 

N
 

w
 when it cones to understanding these things. 

nN
 

IS
N But is there a difference between having 

N
 

al
 sonet hi ng as an attachment and actually   
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copy of what is Exhibit 29? 

THE WTNESS: MW conputer did not 

generate a signed copy of Exhibit 29. 

THE ARBI TRATOR: O any draft? 

THE WTNESS: To print it out? 

THE ARBI TRATOR: Did it generate any 

draft other -- of any kind? 

THE WTNESS: No. 
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THE ARBI TRATOR So no draft. But did 

=
 

o
 you have -- 

=
 
=
 THE WTNESS: | did not -- 
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No
 

THE ARBI TRATOR: Did you have it in your 
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w
 conputer as a download at all? 

=
 

SN
 

THE WTNESS: We had drafts of the -- 
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ol
 

many drafts of the document in the conputer. Wen 

=
 

(op
) you receive an e-mail, it comes with an 

=
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attachnent, so it's there. 
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(0
) THE ARBI TRATOR: Was it only there as an 

=
 

©
 attachment or did you download it to nake it a 

N
 

o
 wor ki ng copy from your conputer? 

N
 

=
 THE WTNESS: |'m sorry? 

N
 

No
 THE ARBI TRATOR: |'monly an apprentice 

N
 

w
 when it cones to understanding these things. 

nN
 

IS
N But is there a difference between having 

N
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 sonet hi ng as an attachment and actually   
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·1· ·copy of what is Exhibit 29?

·2· · · · · · ·THE WITNESS:· My computer did not

·3· ·generate a signed copy of Exhibit 29.

·4· · · · · · ·THE ARBITRATOR:· Or any draft?

·5· · · · · · ·THE WITNESS:· To print it out?

·6· · · · · · ·THE ARBITRATOR:· Did it generate any

·7· ·draft other -- of any kind?

·8· · · · · · ·THE WITNESS:· No.

·9· · · · · · ·THE ARBITRATOR:· So no draft.· But did

10· ·you have --

11· · · · · · ·THE WITNESS:· I did not --

12· · · · · · ·THE ARBITRATOR:· Did you have it in your

13· ·computer as a download at all?

14· · · · · · ·THE WITNESS:· We had drafts of the --

15· ·many drafts of the document in the computer.· When

16· ·you receive an e-mail, it comes with an

17· ·attachment, so it's there.

18· · · · · · ·THE ARBITRATOR:· Was it only there as an

19· ·attachment or did you download it to make it a

20· ·working copy from your computer?

21· · · · · · ·THE WITNESS:· I'm sorry?

22· · · · · · ·THE ARBITRATOR:· I'm only an apprentice

23· ·when it comes to understanding these things.

24· · · · · · ·But is there a difference between having

25· ·something as an attachment and actually
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: : Page 
downl oading it so you can actually save changes to 

a docunent in your conputer -- 

THE W TNESS: Yes, you can. You can -- 

THE ARBI TRATOR: -- as a different 

docunent ? 

THE WTNESS: You can -- you can 

downl oad the attachment and save it into your 

files. 
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THE ARBI TRATOR: Did you ever save an 

=
 

o
 attachment to -- in your conputer? 

=
 
=
 THE WTNESS: | open it up, and when it 

=
 

No
 

opens it up and saves it, yes. 

=
 

w
 THE ARBI TRATOR Did you ever make any 

=
 

SN
 

nodi fications in your conputer of any attachnent? 

=
 

ol
 THE WTNESS: No. 

=
 

(op
) THE ARBI TRATOR: All right. That's the 

=
 

~
l
 

clarification. Thank you. 

=
 

(0
) THE WTNESS: Wich page? 

=
 

©
 MR. GOODKIN. We finally got there. 

N
 

o
 BY MR. GOCDKI N: 

N
 

=
 Q Let's go to 343. 

N
 

No
 

VR. LEW N: Your Honor, | have an 

N
 

w
 objection to this line of evidence, talking about 

nN
 

IS
N a different agreenent that's two years after 

N
 

al
 

the -- after this is signed. | don't see the   
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downl oading it so you can actually save changes to 

a docunent in your conputer -- 

THE W TNESS: Yes, you can. You can -- 

THE ARBI TRATOR: -- as a different 

docunent ? 

THE WTNESS: You can -- you can 

downl oad the attachment and save it into your 

files. 
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THE ARBI TRATOR: Did you ever save an 
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o
 attachment to -- in your conputer? 
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 THE WTNESS: | open it up, and when it 
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opens it up and saves it, yes. 
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w
 THE ARBI TRATOR Did you ever make any 
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nodi fications in your conputer of any attachnent? 
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 THE WTNESS: No. 
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clarification. Thank you. 
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 MR. GOODKIN. We finally got there. 
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 Q Let's go to 343. 
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VR. LEW N: Your Honor, | have an 
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·1· ·downloading it so you can actually save changes to

·2· ·a document in your computer --

·3· · · · · · ·THE WITNESS:· Yes, you can.· You can --

·4· · · · · · ·THE ARBITRATOR:· -- as a different

·5· ·document?

·6· · · · · · ·THE WITNESS:· You can -- you can

·7· ·download the attachment and save it into your

·8· ·files.

·9· · · · · · ·THE ARBITRATOR:· Did you ever save an

10· ·attachment to -- in your computer?

11· · · · · · ·THE WITNESS:· I open it up, and when it

12· ·opens it up and saves it, yes.

13· · · · · · ·THE ARBITRATOR:· Did you ever make any

14· ·modifications in your computer of any attachment?

15· · · · · · ·THE WITNESS:· No.

16· · · · · · ·THE ARBITRATOR:· All right.· That's the

17· ·clarification.· Thank you.

18· · · · · · ·THE WITNESS:· Which page?

19· · · · · · ·MR. GOODKIN:· We finally got there.

20· ·BY MR. GOODKIN:

21· · · · Q· · Let's go to 343.

22· · · · · · ·MR. LEWIN:· Your Honor, I have an

23· ·objection to this line of evidence, talking about

24· ·a different agreement that's two years after

25· ·the -- after this is signed.· I don't see the
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rel evance. This operating agreenent never -- 

never changed. 

THE ARBI TRATOR: |I'mpermtting this to 

go. Overruled if it's an objection on rel evance. 

Pl ease proceed. 

BY MR GOODKI N: 

Q Do you recognize this as an e-mail you 

received from David LeGrand on June 19, 2013? 

©
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A Yes. 

=
 

o
 Q And it's referring to a operating 

=
 
=
 agreenent for a M ssion Square. 

=
 

No
 

Do you see that? 

=
 

w
 A Yes. 

=
 

SN
 

Q Just for background purposes, what is 

=
 

ol
 

M ssi on Square? 

=
 

(op
) A It's another LLC that | jointly own with 

a
 

©
 

Q And was the LLC agreenent created after 

=
 

©
 the LLC agreenent was created for Green Valley? 

N
 

o
 A Yes. 

N
 

=
 Q And | want to direct your attention to 

N
 

No
 sone language in this e-mail where it says, "Ben 

N
 

w
 and Shawn, attached please find a new OPAG for 

nN
 

IS
N M ssi on Square. Apparently there was a little 

N
 

al
 

conf usi on about which G/C OPAG | was to use as a   
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rel evance. This operating agreenent never -- 

never changed. 

THE ARBI TRATOR: |I'mpermtting this to 

go. Overruled if it's an objection on rel evance. 

Pl ease proceed. 

BY MR GOODKI N: 

Q Do you recognize this as an e-mail you 

received from David LeGrand on June 19, 2013? 
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) A It's another LLC that | jointly own with 
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Q And was the LLC agreenent created after 
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·1· ·relevance.· This operating agreement never -- was

·2· ·never changed.

·3· · · · · · ·THE ARBITRATOR:· I'm permitting this to

·4· ·go.· Overruled if it's an objection on relevance.

·5· · · · · · ·Please proceed.

·6· ·BY MR. GOODKIN:

·7· · · · Q· · Do you recognize this as an e-mail you

·8· ·received from David LeGrand on June 19, 2013?

·9· · · · A· · Yes.

10· · · · Q· · And it's referring to a operating

11· ·agreement for a Mission Square.

12· · · · · · ·Do you see that?

13· · · · A· · Yes.

14· · · · Q· · Just for background purposes, what is

15· ·Mission Square?

16· · · · A· · It's another LLC that I jointly own with

17· ·Ben.

18· · · · Q· · And was the LLC agreement created after

19· ·the LLC agreement was created for Green Valley?

20· · · · A· · Yes.

21· · · · Q· · And I want to direct your attention to

22· ·some language in this e-mail where it says, "Ben

23· ·and Shawn, attached please find a new OPAG for

24· ·Mission Square.· Apparently there was a little

25· ·confusion about which GVC OPAG I was to use as a
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base docunent. The revised version is based on 

the GVC OPAG that has Ben's | anguage on buy/sell." 

Do you see that? 

A Yes. 

Q What did you understand was being put in 

this agreenent when it says "Ben's | anguage on 

buy/sel |"? 

A It's the | anguage that Ben, over the 

©
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B
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Ww
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BP
 

course of several drafts, perfected. Ben was 

=
 

o
 basically in charge of these changes. He was 

=
 
=
 spear headi ng these corrections and these 

=
 

No
 

revisions. So David is referring to -- Ben's 

=
 

w
 | anguage is referring to what Ben was doing with 

=
 

SN
 

the revisions of the Section 4.2. 

=
 

ol
 

Q Did you ever receive any sort of e-nai 

=
 

(op
) obj ection fromBen to this being called "Ben's 

=
 

~
l
 

| anguage on buy/sell"? 

=
 

(0
) A No. 

=
 

©
 Q Now, when you sold properties that were 

N
 

o
 part of the Green Valley group of properties, what 

N
 

=
 formula, if any, did you use that was in the 

N
 

No
 

operating agreenent to figure out how nuch to 

N
 

w
 all ocate between the two of you? 

nN
 

IS
N A That was Exhibit B, which is the | ast 

N
 

al
 

page of the operating agreenent.   
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base docunent. The revised version is based on 

the GVC OPAG that has Ben's | anguage on buy/sell." 

Do you see that? 

A Yes. 

Q What did you understand was being put in 

this agreenent when it says "Ben's | anguage on 

buy/sel |"? 

A It's the | anguage that Ben, over the 
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course of several drafts, perfected. Ben was 

=
 

o
 basically in charge of these changes. He was 
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=
 spear headi ng these corrections and these 

=
 

No
 

revisions. So David is referring to -- Ben's 

=
 

w
 | anguage is referring to what Ben was doing with 

=
 

SN
 

the revisions of the Section 4.2. 

=
 

ol
 

Q Did you ever receive any sort of e-nai 
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(op
) obj ection fromBen to this being called "Ben's 

=
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l
 

| anguage on buy/sell"? 

=
 

(0
) A No. 
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©
 Q Now, when you sold properties that were 

N
 

o
 part of the Green Valley group of properties, what 

N
 

=
 formula, if any, did you use that was in the 

N
 

No
 

operating agreenent to figure out how nuch to 

N
 

w
 all ocate between the two of you? 

nN
 

IS
N A That was Exhibit B, which is the | ast 

N
 

al
 

page of the operating agreenent.   
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·1· ·base document.· The revised version is based on

·2· ·the GVC OPAG that has Ben's language on buy/sell."

·3· · · · · · ·Do you see that?

·4· · · · A· · Yes.

·5· · · · Q· · What did you understand was being put in

·6· ·this agreement when it says "Ben's language on

·7· ·buy/sell"?

·8· · · · A· · It's the language that Ben, over the

·9· ·course of several drafts, perfected.· Ben was

10· ·basically in charge of these changes.· He was

11· ·spearheading these corrections and these

12· ·revisions.· So David is referring to -- Ben's

13· ·language is referring to what Ben was doing with

14· ·the revisions of the Section 4.2.

15· · · · Q· · Did you ever receive any sort of e-mail

16· ·objection from Ben to this being called "Ben's

17· ·language on buy/sell"?

18· · · · A· · No.

19· · · · Q· · Now, when you sold properties that were

20· ·part of the Green Valley group of properties, what

21· ·formula, if any, did you use that was in the

22· ·operating agreement to figure out how much to

23· ·allocate between the two of you?

24· · · · A· · That was Exhibit B, which is the last

25· ·page of the operating agreement.
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: : ~ag 
Q Now, we talked a little bit about your 

offer to purchase a 5 mllion. 

Now, that's not the final amount for the 

remai ni ng nenber's share, is it? 

A No, that's the conpany val ue. 

Q kay. And so if that was to be accepted 

by Ben to actually sell it to you at 5 mllion, 

how woul d the fornul a work? 
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A You basically return the capital, and -- 

=
 

o
 based on what they put in. And again, when you 

=
 
=
 return the capital, you return the remaining 

=
 

No
 

capital. And the -- the balance that is left 

=
 

w
 over, you divide up 50/50. 

=
 

SN
 Q Now, why did you initiate the process to 

=
 

ol
 

buy the property? 

=
 

(op
) A Basically, | wanted to, you know, finish 

=
 

~
l
 

this deal and nove on to the next one. W are -- 

=
 

(0
) | didn't want to manage this property any longer. 

=
 

©
 Q And just so it's clear for the record, 

N
 

o
 why did you use the $5 million nunber? 

N
 

=
 A | look at the -- | briefly | ooked at the 

N
 

No
 financials of the property. | just made a -- an 

N
 

w
 estimate of what | think was a fair val ue and cane 

nN
 

IS
N up with that. 

N
 

al
 Q And then there was a response to the   
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: : ~ag 
Q Now, we talked a little bit about your 

offer to purchase a 5 mllion. 

Now, that's not the final amount for the 

remai ni ng nenber's share, is it? 

A No, that's the conpany val ue. 

Q kay. And so if that was to be accepted 

by Ben to actually sell it to you at 5 mllion, 

how woul d the fornul a work? 
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A You basically return the capital, and -- 

=
 

o
 based on what they put in. And again, when you 

=
 
=
 return the capital, you return the remaining 

=
 

No
 

capital. And the -- the balance that is left 

=
 

w
 over, you divide up 50/50. 

=
 

SN
 Q Now, why did you initiate the process to 

=
 

ol
 

buy the property? 

=
 

(op
) A Basically, | wanted to, you know, finish 

=
 

~
l
 

this deal and nove on to the next one. W are -- 

=
 

(0
) | didn't want to manage this property any longer. 

=
 

©
 Q And just so it's clear for the record, 

N
 

o
 why did you use the $5 million nunber? 

N
 

=
 A | look at the -- | briefly | ooked at the 

N
 

No
 financials of the property. | just made a -- an 

N
 

w
 estimate of what | think was a fair val ue and cane 

nN
 

IS
N up with that. 

N
 

al
 Q And then there was a response to the   
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·1· · · · Q· · Now, we talked a little bit about your

·2· ·offer to purchase a 5 million.

·3· · · · · · ·Now, that's not the final amount for the

·4· ·remaining member's share, is it?

·5· · · · A· · No, that's the company value.

·6· · · · Q· · Okay.· And so if that was to be accepted

·7· ·by Ben to actually sell it to you at 5 million,

·8· ·how would the formula work?

·9· · · · A· · You basically return the capital, and --

10· ·based on what they put in.· And again, when you

11· ·return the capital, you return the remaining

12· ·capital.· And the -- the balance that is left

13· ·over, you divide up 50/50.

14· · · · Q· · Now, why did you initiate the process to

15· ·buy the property?

16· · · · A· · Basically, I wanted to, you know, finish

17· ·this deal and move on to the next one.· We are --

18· ·I didn't want to manage this property any longer.

19· · · · Q· · And just so it's clear for the record,

20· ·why did you use the $5 million number?

21· · · · A· · I look at the -- I briefly looked at the

22· ·financials of the property.· I just made a -- an

23· ·estimate of what I think was a fair value and came

24· ·up with that.

25· · · · Q· · And then there was a response to the
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Page 
letter, and then there was another response to the 

letter -- and we don't need to go to those because 

we all know what they say. 

The question is, why did you say to Ben 

that he needed to initiate the appraisal process 

or that you were exercising a right to initiate 

t he appraisal process? 

A Because he made a counteroffer. And 
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according to the operating agreenent, Section 4.2, 

=
 

o
 you make a counteroffer, you need to go to the 

=
 
=
 FW, and FW is defined based on two appraisals. 

=
 

No
 

Q Now, | want to make sure it's clear 

=
 

w
 You had previously shared all this 

=
 

SN
 

information that you | ooked at that you had from 

=
 

ol
 

past history with Ben about efforts to try and 

=
 

(op
) sell the property and what they were worth; right? 

=
 

~
l
 

A Yes. 

=
 

(0
) Q And let's tal k about this neeting at the 

=
 

©
 cof f ee shop. 

N
 

o
 When did the neeting at the coffee shop 

N
 

=
 happen? 

N
 

No
 A It happened sonetine in -- | think July 

N
 

w
 or August. Actually, | think it was probably in 

nN
 

IS
N August. It was after Ben obtained the -- the 

N
 

al
 

apprai sal, the one that he ordered.   
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letter, and then there was another response to the 

letter -- and we don't need to go to those because 

we all know what they say. 

The question is, why did you say to Ben 

that he needed to initiate the appraisal process 

or that you were exercising a right to initiate 

t he appraisal process? 

A Because he made a counteroffer. And 
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according to the operating agreenent, Section 4.2, 
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 you make a counteroffer, you need to go to the 
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 FW, and FW is defined based on two appraisals. 
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No
 

Q Now, | want to make sure it's clear 
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w
 You had previously shared all this 
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information that you | ooked at that you had from 

=
 

ol
 

past history with Ben about efforts to try and 

=
 

(op
) sell the property and what they were worth; right? 
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l
 

A Yes. 

=
 

(0
) Q And let's tal k about this neeting at the 
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©
 cof f ee shop. 

N
 

o
 When did the neeting at the coffee shop 

N
 

=
 happen? 

N
 

No
 A It happened sonetine in -- | think July 

N
 

w
 or August. Actually, | think it was probably in 

nN
 

IS
N August. It was after Ben obtained the -- the 
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apprai sal, the one that he ordered.   
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·1· ·letter, and then there was another response to the

·2· ·letter -- and we don't need to go to those because

·3· ·we all know what they say.

·4· · · · · · ·The question is, why did you say to Ben

·5· ·that he needed to initiate the appraisal process

·6· ·or that you were exercising a right to initiate

·7· ·the appraisal process?

·8· · · · A· · Because he made a counteroffer.· And

·9· ·according to the operating agreement, Section 4.2,

10· ·you make a counteroffer, you need to go to the

11· ·FMV, and FMV is defined based on two appraisals.

12· · · · Q· · Now, I want to make sure it's clear.

13· · · · · · ·You had previously shared all this

14· ·information that you looked at that you had from

15· ·past history with Ben about efforts to try and

16· ·sell the property and what they were worth; right?

17· · · · A· · Yes.

18· · · · Q· · And let's talk about this meeting at the

19· ·coffee shop.

20· · · · · · ·When did the meeting at the coffee shop

21· ·happen?

22· · · · A· · It happened sometime in -- I think July

23· ·or August.· Actually, I think it was probably in

24· ·August.· It was after Ben obtained the -- the

25· ·appraisal, the one that he ordered.
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Q Now, let's turn to Exhibit 42. 

MR LEWN:. It's in the back of your 

book, Your Honor. The back of our Exhibit book, 

not tabbed, but it's the last page, | think. 

BY MR GOODKI N: 

Q You received this e-nail on or about 

July 21, 2017. 

A Ri ght . 
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Q And this is before Ben got his 

=
 

o
 appr ai sal ? 

=
 
=
 A | don't know when he got his appraisal, 

=
 

No
 

but it | ooks that way. 

=
 

w
 Q And you provide the information relating 

=
 

SN
 to the condition of the property and financials in 

=
 

ol
 

response to this e-mail; right? Do you see where 

=
 

(op
) it says "get some information for nyself"? 

=
 

~
l
 

A | don't recall whether it was in 

=
 

(0
) response to this one or -- or a tel ephone 

=
 

©
 conversation, but, yes, he just asked for the 

N
 

o
 property condition and he wanted financials, which 

N
 

=
 are -- which ny office e-mailed it to himand I 

N
 

No
 wrote himan e-mail describing what | know about 

N
 

w
 the property. 

nN
 

IS
N Q So you gave himall of the information 

N
 

al
 about the financials that you had in the past, the   
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Q Now, let's turn to Exhibit 42. 

MR LEWN:. It's in the back of your 

book, Your Honor. The back of our Exhibit book, 

not tabbed, but it's the last page, | think. 

BY MR GOODKI N: 

Q You received this e-nail on or about 

July 21, 2017. 

A Ri ght . 
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Q And this is before Ben got his 

=
 

o
 appr ai sal ? 

=
 
=
 A | don't know when he got his appraisal, 

=
 

No
 

but it | ooks that way. 

=
 

w
 Q And you provide the information relating 

=
 

SN
 to the condition of the property and financials in 

=
 

ol
 

response to this e-mail; right? Do you see where 

=
 

(op
) it says "get some information for nyself"? 

=
 

~
l
 

A | don't recall whether it was in 

=
 

(0
) response to this one or -- or a tel ephone 

=
 

©
 conversation, but, yes, he just asked for the 

N
 

o
 property condition and he wanted financials, which 

N
 

=
 are -- which ny office e-mailed it to himand I 

N
 

No
 wrote himan e-mail describing what | know about 

N
 

w
 the property. 

nN
 

IS
N Q So you gave himall of the information 

N
 

al
 about the financials that you had in the past, the   
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·1· · · · Q· · Now, let's turn to Exhibit 42.

·2· · · · · · ·MR. LEWIN:· It's in the back of your

·3· ·book, Your Honor.· The back of our Exhibit book,

·4· ·not tabbed, but it's the last page, I think.

·5· ·BY MR. GOODKIN:

·6· · · · Q· · You received this e-mail on or about

·7· ·July 21, 2017.

·8· · · · A· · Right.

·9· · · · Q· · And this is before Ben got his

10· ·appraisal?

11· · · · A· · I don't know when he got his appraisal,

12· ·but it looks that way.

13· · · · Q· · And you provide the information relating

14· ·to the condition of the property and financials in

15· ·response to this e-mail; right?· Do you see where

16· ·it says "get some information for myself"?

17· · · · A· · I don't recall whether it was in

18· ·response to this one or -- or a telephone

19· ·conversation, but, yes, he just asked for the

20· ·property condition and he wanted financials, which

21· ·are -- which my office e-mailed it to him and I

22· ·wrote him an e-mail describing what I know about

23· ·the property.

24· · · · Q· · So you gave him all of the information

25· ·about the financials that you had in the past, the
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Page 
condition of the property, yet when you asked for 

a copy of the appraisal, what did Ben say to you? 

A He didn't provide it. 

Q Did he say anything to you? 

A No. | mean, we tal ked about it, and | 

asked for it, give ne a copy of it, and he never 

di d. 

MR. GOCDKIN. Okay. Your Honor, can we 
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take a short break? 

=
 

o
 THE ARBI TRATOR: Sure. Can you give ne 

=
 
=
 t he reason for the break? 

=
 

No
 

MR. GOODKIN: I'm al nbost done, and so | 

=
 

w
 wanted to make sure with counsel that -- 

=
 

SN
 THE ARBI TRATOR: Should we stay in 

=
 

ol
 

pl ace? 

=
 

(op
) MR. GOODKIN: Yeah. | need two seconds. 

=
 

~
l
 THE ARBI TRATOR: All right. Two 

=
 

(0
) m nutes, staying in place. Of the record. 

=
 

©
 MR LEWN Well, I"'mgoing to want to 

N
 

o
 take a five-mnute break, so -- 

N
 

=
 THE ARBI TRATOR: Let's concl ude -- 

N
 

No
 MR. LEWN:. Ckay. 

N
 

w
 THE ARBI TRATOR: -- the direct -- 

nN
 

IS
N MR. LEWN:. Then I'll just wait here. 

N
 

al
 

THE ARBI TRATOR. -- and then take -- if   
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condition of the property, yet when you asked for 

a copy of the appraisal, what did Ben say to you? 

A He didn't provide it. 

Q Did he say anything to you? 

A No. | mean, we tal ked about it, and | 

asked for it, give ne a copy of it, and he never 

di d. 

MR. GOCDKIN. Okay. Your Honor, can we 
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take a short break? 

=
 

o
 THE ARBI TRATOR: Sure. Can you give ne 

=
 
=
 t he reason for the break? 

=
 

No
 

MR. GOODKIN: I'm al nbost done, and so | 

=
 

w
 wanted to make sure with counsel that -- 

=
 

SN
 THE ARBI TRATOR: Should we stay in 

=
 

ol
 

pl ace? 

=
 

(op
) MR. GOODKIN: Yeah. | need two seconds. 

=
 

~
l
 THE ARBI TRATOR: All right. Two 

=
 

(0
) m nutes, staying in place. Of the record. 

=
 

©
 MR LEWN Well, I"'mgoing to want to 

N
 

o
 take a five-mnute break, so -- 

N
 

=
 THE ARBI TRATOR: Let's concl ude -- 

N
 

No
 MR. LEWN:. Ckay. 

N
 

w
 THE ARBI TRATOR: -- the direct -- 

nN
 

IS
N MR. LEWN:. Then I'll just wait here. 

N
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THE ARBI TRATOR. -- and then take -- if   
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·1· ·condition of the property, yet when you asked for

·2· ·a copy of the appraisal, what did Ben say to you?

·3· · · · A· · He didn't provide it.

·4· · · · Q· · Did he say anything to you?

·5· · · · A· · No.· I mean, we talked about it, and I

·6· ·asked for it, give me a copy of it, and he never

·7· ·did.

·8· · · · · · ·MR. GOODKIN:· Okay.· Your Honor, can we

·9· ·take a short break?

10· · · · · · ·THE ARBITRATOR:· Sure.· Can you give me

11· ·the reason for the break?

12· · · · · · ·MR. GOODKIN:· I'm almost done, and so I

13· ·wanted to make sure with counsel that --

14· · · · · · ·THE ARBITRATOR:· Should we stay in

15· ·place?

16· · · · · · ·MR. GOODKIN:· Yeah.· I need two seconds.

17· · · · · · ·THE ARBITRATOR:· All right.· Two

18· ·minutes, staying in place.· Off the record.

19· · · · · · ·MR. LEWIN:· Well, I'm going to want to

20· ·take a five-minute break, so --

21· · · · · · ·THE ARBITRATOR:· Let's conclude --

22· · · · · · ·MR. LEWIN:· Okay.

23· · · · · · ·THE ARBITRATOR:· -- the direct --

24· · · · · · ·MR. LEWIN:· Then I'll just wait here.

25· · · · · · ·THE ARBITRATOR:· -- and then take -- if
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that's not asking too much. 

MR. LEWN:. No, |'m good. 

THE ARBI TRATOR: This is not a test. 

Of the record. 

(Wher eupon, a recess was taken.) 

THE ARBI TRATOR: Back on the record. 

MR. GOODKIN: Your Honor, | have no 

further questions. 
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THE ARBI TRATOR: Thank you. We'll now 

=
 

o
 take a 5-mnute -- what is otherw se known as the 

=
 
=
 Haberfeld five. See you back in ten. 

=
 

No
 

(Whereupon, a recess was taken.) 

=
 

w
 THE ARBI TRATOR: All right. Back on the 

=
 

SN
 

record. 

i oo
 

oa
 

RECROSS- EXAM NATI ON 

=
 

~
l
 BY MR LEWN: 

=
 

(0
) Q kay. (Good afternoon, M. Bidsal. 

=
 

©
 First of all, I want to congratulate you 

N
 

o
 on the great job you did on subdividing the 

N
 

=
 properties. 

N
 

No
 

But would you say in terns of 

N
 

w
 sophi sti cation, the -- between you and 

nN
 

IS
N M. Gol shani, that you're nuch nore sophisticated 

N
 

al
 

when it cones to real estate matters?   
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that's not asking too much. 

MR. LEWN:. No, |'m good. 

THE ARBI TRATOR: This is not a test. 

Of the record. 

(Wher eupon, a recess was taken.) 

THE ARBI TRATOR: Back on the record. 

MR. GOODKIN: Your Honor, | have no 

further questions. 
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THE ARBI TRATOR: Thank you. We'll now 

=
 

o
 take a 5-mnute -- what is otherw se known as the 

=
 
=
 Haberfeld five. See you back in ten. 

=
 

No
 

(Whereupon, a recess was taken.) 

=
 

w
 THE ARBI TRATOR: All right. Back on the 

=
 

SN
 

record. 

i oo
 

oa
 

RECROSS- EXAM NATI ON 

=
 

~
l
 BY MR LEWN: 

=
 

(0
) Q kay. (Good afternoon, M. Bidsal. 

=
 

©
 First of all, I want to congratulate you 

N
 

o
 on the great job you did on subdividing the 

N
 

=
 properties. 

N
 

No
 

But would you say in terns of 

N
 

w
 sophi sti cation, the -- between you and 

nN
 

IS
N M. Gol shani, that you're nuch nore sophisticated 

N
 

al
 

when it cones to real estate matters?   
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·1· ·that's not asking too much.

·2· · · · · · ·MR. LEWIN:· No, I'm good.

·3· · · · · · ·THE ARBITRATOR:· This is not a test.

·4· ·Off the record.

·5· · · · · · · · · ·(Whereupon, a recess was taken.)

·6· · · · · · ·THE ARBITRATOR:· Back on the record.

·7· · · · · · ·MR. GOODKIN:· Your Honor, I have no

·8· ·further questions.

·9· · · · · · ·THE ARBITRATOR:· Thank you.· We'll now

10· ·take a 5-minute -- what is otherwise known as the

11· ·Haberfeld five.· See you back in ten.

12· · · · · · · · · ·(Whereupon, a recess was taken.)

13· · · · · · ·THE ARBITRATOR:· All right.· Back on the

14· ·record.

15

16· · · · · · · · · RECROSS-EXAMINATION

17· ·BY MR. LEWIN:

18· · · · Q· · Okay.· Good afternoon, Mr. Bidsal.

19· · · · · · ·First of all, I want to congratulate you

20· ·on the great job you did on subdividing the

21· ·properties.

22· · · · · · ·But would you say in terms of

23· ·sophistication, the -- between you and

24· ·Mr. Golshani, that you're much more sophisticated

25· ·when it comes to real estate matters?
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A | don't know his limt of 

sophistication. He has a lot of properties, too. 

Q But you heard him say that one of the 

reasons that he invested with you is because he 

relied on your expertise and your experience and 

your know edge. You heard himsay that; right? 

A Yes, but also a good portion of it is ny 

infrastructure in the conpany, having the tools 

©
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Ww
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N
 

BP
 

and having the personnel to do the managenent. 

=
 

o
 Q | see. Now, you said that right now you 

=
 
=
 have about -- you only sel f-nmanage about 

=
 

No
 

20 percent of your conpany. You hire outside 

=
 

w
 managenent conpani es to manage your other 

=
 

SN
 

properties? 

=
 

ol
 

A Yes, | do. 

=
 

(op
) Q What is a typical managenent fee? 

=
 

~
l
 

Wuldn't it be in the range of 5 percent or 

=
 

(0
) 6 percent of gross income? 

=
 

©
 A Correct. 

N
 

o
 Q Ckay. Now, in your dealings wth 

N
 

=
 M. Gol shani, he agreed to give you 20 percent; 

N
 

No
 right? 

N
 

w
 A How do you cal cul ate that? 

nN
 

IS
N Q Vell, if it was 50/50 -- let's talk 

N
 

al
 about this in net profits. You know, capital is   
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A | don't know his limt of 

sophistication. He has a lot of properties, too. 

Q But you heard him say that one of the 

reasons that he invested with you is because he 

relied on your expertise and your experience and 

your know edge. You heard himsay that; right? 

A Yes, but also a good portion of it is ny 

infrastructure in the conpany, having the tools 
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and having the personnel to do the managenent. 

=
 

o
 Q | see. Now, you said that right now you 

=
 
=
 have about -- you only sel f-nmanage about 

=
 

No
 

20 percent of your conpany. You hire outside 

=
 

w
 managenent conpani es to manage your other 

=
 

SN
 

properties? 

=
 

ol
 

A Yes, | do. 

=
 

(op
) Q What is a typical managenent fee? 

=
 

~
l
 

Wuldn't it be in the range of 5 percent or 

=
 

(0
) 6 percent of gross income? 

=
 

©
 A Correct. 

N
 

o
 Q Ckay. Now, in your dealings wth 

N
 

=
 M. Gol shani, he agreed to give you 20 percent; 

N
 

No
 right? 

N
 

w
 A How do you cal cul ate that? 

nN
 

IS
N Q Vell, if it was 50/50 -- let's talk 

N
 

al
 about this in net profits. You know, capital is   
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·1· · · · A· · I don't know his limit of

·2· ·sophistication.· He has a lot of properties, too.

·3· · · · Q· · But you heard him say that one of the

·4· ·reasons that he invested with you is because he

·5· ·relied on your expertise and your experience and

·6· ·your knowledge.· You heard him say that; right?

·7· · · · A· · Yes, but also a good portion of it is my

·8· ·infrastructure in the company, having the tools

·9· ·and having the personnel to do the management.

10· · · · Q· · I see.· Now, you said that right now you

11· ·have about -- you only self-manage about

12· ·20 percent of your company.· You hire outside

13· ·management companies to manage your other

14· ·properties?

15· · · · A· · Yes, I do.

16· · · · Q· · What is a typical management fee?

17· ·Wouldn't it be in the range of 5 percent or

18· ·6 percent of gross income?

19· · · · A· · Correct.

20· · · · Q· · Okay.· Now, in your dealings with

21· ·Mr. Golshani, he agreed to give you 20 percent;

22· ·right?

23· · · · A· · How do you calculate that?

24· · · · Q· · Well, if it was 50/50 -- let's talk

25· ·about this in net profits.· You know, capital is
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one thing; everyone has their capital. But the 

net profits, instead of being divided 70/30, are 

bei ng divided 50/50; right? 

A Yes. 

Q And that 50 percent gives you a 20 -- 

gi ves you 20 percent nore of the net profits than 

you would -- or be entitled to if you were just 

basing it on capital; right? 
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A Correct. 

=
 

o
 Q And that was -- that 20 percent was to 

=
 
=
 conpensate you for your sophistication, your 

=
 

No
 

skill, and your infrastructure; isn't it true? 

=
 

w
 A That's only one conponent. The 

=
 

SN
 managenent is only one conponent of what | did for 

=
 

ol
 

t he company. 

=
 

(op
) Q That's right. So you got nore than 

=
 

~
l
 

5 percent. You got an additional 15 percent. 

=
 

(0
) A Yes, but | also | eased the vacancies in 

=
 

©
 our -- in-house without charging the 6 percent of 

N
 

o
 the entire gross incone of -- of a tenant. So if 

N
 

=
 a tenant signs a five-year | ease and he's paying, 

N
 

No
 | don't know, $5,000 a nonth for five years, 

N
 

w
 that's -- that's a $300, 000 contract; 6 percent of 

nN
 

IS
N that, that's $18,000 which I'm saving the LLC. 

N
 

al
 That's just one tenant. And | brought multiple   
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one thing; everyone has their capital. But the 

net profits, instead of being divided 70/30, are 

bei ng divided 50/50; right? 

A Yes. 

Q And that 50 percent gives you a 20 -- 

gi ves you 20 percent nore of the net profits than 

you would -- or be entitled to if you were just 

basing it on capital; right? 
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A Correct. 

=
 

o
 Q And that was -- that 20 percent was to 

=
 
=
 conpensate you for your sophistication, your 

=
 

No
 

skill, and your infrastructure; isn't it true? 

=
 

w
 A That's only one conponent. The 

=
 

SN
 managenent is only one conponent of what | did for 

=
 

ol
 

t he company. 

=
 

(op
) Q That's right. So you got nore than 

=
 

~
l
 

5 percent. You got an additional 15 percent. 

=
 

(0
) A Yes, but | also | eased the vacancies in 

=
 

©
 our -- in-house without charging the 6 percent of 

N
 

o
 the entire gross incone of -- of a tenant. So if 

N
 

=
 a tenant signs a five-year | ease and he's paying, 

N
 

No
 | don't know, $5,000 a nonth for five years, 

N
 

w
 that's -- that's a $300, 000 contract; 6 percent of 

nN
 

IS
N that, that's $18,000 which I'm saving the LLC. 

N
 

al
 That's just one tenant. And | brought multiple   
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·1· ·one thing; everyone has their capital.· But the

·2· ·net profits, instead of being divided 70/30, are

·3· ·being divided 50/50; right?

·4· · · · A· · Yes.

·5· · · · Q· · And that 50 percent gives you a 20 --

·6· ·gives you 20 percent more of the net profits than

·7· ·you would -- or be entitled to if you were just

·8· ·basing it on capital; right?

·9· · · · A· · Correct.

10· · · · Q· · And that was -- that 20 percent was to

11· ·compensate you for your sophistication, your

12· ·skill, and your infrastructure; isn't it true?

13· · · · A· · That's only one component.· The

14· ·management is only one component of what I did for

15· ·the company.

16· · · · Q· · That's right.· So you got more than

17· ·5 percent.· You got an additional 15 percent.

18· · · · A· · Yes, but I also leased the vacancies in

19· ·our -- in-house without charging the 6 percent of

20· ·the entire gross income of -- of a tenant.· So if

21· ·a tenant signs a five-year lease and he's paying,

22· ·I don't know, $5,000 a month for five years,

23· ·that's -- that's a $300,000 contract; 6 percent of

24· ·that, that's $18,000 which I'm saving the LLC.

25· ·That's just one tenant.· And I brought multiple
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tenants over the course of years. 

Q You're saying you al so hire outside 

brokers; right? 

A kay. In sone instance -- 

Pl ease answer ny question. 

do. 

want to get through this. 

Yes, in sone instances we do. 

Q ["'mentitled to a -- |"'mentitled to a 

di rect answer, so pl ease answer ny question 

wi t hout a speech, if you don't m nd. Ckay? 

A Sur e. 

THE ARBI TRATOR Let's not have any 

argunent back and forth. The only thing I would 

ask is to please recall the conversation we had at 

the outset where you heard and understood, didn't 

have any questions then about your 

responsibilities as a witness on 

cross-exam nation. | feel obliged to rem nd you 

about that conversation now. Please help us out. 

Go ahead. 

BY MR LEWN: 

Q How much -- how nuch profit have you 

been paid -- not tal king about any return on 

capital. How much profit have you been paid based   
Litigation Services | 800-330-1112 
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tenants over the course of years. 

Q You're saying you al so hire outside 

brokers; right? 

A kay. In sone instance -- 

Pl ease answer ny question. 

do. 

want to get through this. 

Yes, in sone instances we do. 

Q ["'mentitled to a -- |"'mentitled to a 

di rect answer, so pl ease answer ny question 

wi t hout a speech, if you don't m nd. Ckay? 

A Sur e. 

THE ARBI TRATOR Let's not have any 

argunent back and forth. The only thing I would 

ask is to please recall the conversation we had at 

the outset where you heard and understood, didn't 

have any questions then about your 

responsibilities as a witness on 

cross-exam nation. | feel obliged to rem nd you 

about that conversation now. Please help us out. 

Go ahead. 

BY MR LEWN: 

Q How much -- how nuch profit have you 

been paid -- not tal king about any return on 

capital. How much profit have you been paid based   
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·1· ·tenants over the course of years.

·2· · · · Q· · You're saying you also hire outside

·3· ·brokers; right?

·4· · · · A· · Okay.· In some instance --

·5· · · · Q· · Please answer my question.

·6· · · · A· · Yes, I do.

·7· · · · Q· · I want to get through this.

·8· · · · A· · Yes, in some instances we do.

·9· · · · Q· · I'm entitled to a -- I'm entitled to a

10· ·direct answer, so please answer my question

11· ·without a speech, if you don't mind.· Okay?

12· · · · A· · Sure.

13· · · · · · ·THE ARBITRATOR:· Let's not have any

14· ·argument back and forth.· The only thing I would

15· ·ask is to please recall the conversation we had at

16· ·the outset where you heard and understood, didn't

17· ·have any questions then about your

18· ·responsibilities as a witness on

19· ·cross-examination.· I feel obliged to remind you

20· ·about that conversation now.· Please help us out.

21· ·Go ahead.

22· ·BY MR. LEWIN:

23· · · · Q· · How much -- how much profit have you

24· ·been paid -- not talking about any return on

25· ·capital.· How much profit have you been paid based
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on the 50 percent -- or 50 percent share of the 

profit since you bought Geen Valley? 

A | don't have the nunbers in front of ne, 

Q Yes, sir. It's approximately 

million; it that correct? 

A | don't have the numbers in front of ne. 

Q Does that sound like the right nunber? 
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A Honestly, | don't want to say sonet hing 

| don't have it in front of ne. 

=
e
 

= 
oO
 

Q You don't have any idea? 

=
 

No
 

A We did good. We nmde a | ot of noney, 

a
 

A
 

Ww
 

Q You don't have any idea? 

=
 

ol
 

A Doll ar-wi se, no, | don't have it. 

=
 

(op
) Q Is it nore than -- would you say it's 

=
 

~
l
 than a million dollars, without having to 

=
 

(0
) at your records? 

=
 

©
 For the Green Valley Commerce? 

N
 

o
 Yes. 

N
 

=
 M ght be, yes. 

N
 

No
 Okay. That's a fair estimate; right? 

N
 

w
 Yes. 

nN
 

IS
N Q kay. And -- and so -- and 20 -- and an 

N
 

al
 

additional 20 -- so you would -- that's based on   
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on the 50 percent -- or 50 percent share of the 

profit since you bought Geen Valley? 

A | don't have the nunbers in front of ne, 

Q Yes, sir. It's approximately 

million; it that correct? 

A | don't have the numbers in front of ne. 

Q Does that sound like the right nunber? 
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A Honestly, | don't want to say sonet hing 

| don't have it in front of ne. 

=
e
 

= 
oO
 

Q You don't have any idea? 
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No
 

A We did good. We nmde a | ot of noney, 
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Q You don't have any idea? 
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ol
 

A Doll ar-wi se, no, | don't have it. 

=
 

(op
) Q Is it nore than -- would you say it's 

=
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l
 than a million dollars, without having to 

=
 

(0
) at your records? 
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©
 For the Green Valley Commerce? 
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o
 Yes. 

N
 

=
 M ght be, yes. 

N
 

No
 Okay. That's a fair estimate; right? 

N
 

w
 Yes. 
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IS
N Q kay. And -- and so -- and 20 -- and an 
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additional 20 -- so you would -- that's based on   
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·1· ·on the 50 percent -- or 50 percent share of the

·2· ·profit since you bought Green Valley?

·3· · · · A· · I don't have the numbers in front of me,

·4· ·but --

·5· · · · Q· · Yes, sir.· It's approximately

·6· ·$1.2 million; it that correct?

·7· · · · A· · I don't have the numbers in front of me.

·8· · · · Q· · Does that sound like the right number?

·9· · · · A· · Honestly, I don't want to say something

10· ·that I don't have it in front of me.

11· · · · Q· · You don't have any idea?

12· · · · A· · We did good.· We made a lot of money,

13· ·yes.

14· · · · Q· · You don't have any idea?

15· · · · A· · Dollar-wise, no, I don't have it.

16· · · · Q· · Is it more than -- would you say it's

17· ·more than a million dollars, without having to

18· ·look at your records?

19· · · · A· · For the Green Valley Commerce?

20· · · · Q· · Yes.

21· · · · A· · Might be, yes.

22· · · · Q· · Okay.· That's a fair estimate; right?

23· · · · A· · Yes.

24· · · · Q· · Okay.· And -- and so -- and 20 -- and an

25· ·additional 20 -- so you would -- that's based on
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the 50/50 split; right? 

A Yes. 

Q Okay. Now, you tal ked about the two 

deposits, and you said that you can use a credit 

card, but they don't really take the noney out 

unl ess you default; correct? 

A Correct. 

Q But they do block -- it's like when 
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you -- when | go to check into a hotel, they'll 

=
 

o
 take a, you know, in ny case, an extraordinary 

=
 
=
 hi gh anount of the block on the credit card 

=
 

No
 

because they don't trust nme. But they do bl ock an 

=
 

w
 anount, they do block an amount on the credit 

=
 

SN
 card; right? 

=
 

ol
 

A For a couple of days, yes. 

=
 

(op
) Q Yeah. And you said -- and you said that 

=
 

~
l
 

it's basically somewhere between 10- and $50, 000; 

=
 

(0
) correct? 

=
 

©
 A The amount of the credit card is 

N
 

o
 sonewhere between 10- to 50,000 for a few days, 

N
 

=
 yes. 

N
 

No
 Q All right. And that credit card is at 

N
 

w
 risk in the event that no one followed through; 

nN
 

IS
N right? 

N
 

al
 A   
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the 50/50 split; right? 

A Yes. 

Q Okay. Now, you tal ked about the two 

deposits, and you said that you can use a credit 

card, but they don't really take the noney out 

unl ess you default; correct? 

A Correct. 

Q But they do block -- it's like when 
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you -- when | go to check into a hotel, they'll 
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 take a, you know, in ny case, an extraordinary 
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 hi gh anount of the block on the credit card 
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No
 

because they don't trust nme. But they do bl ock an 
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 anount, they do block an amount on the credit 
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SN
 card; right? 

=
 

ol
 

A For a couple of days, yes. 

=
 

(op
) Q Yeah. And you said -- and you said that 

=
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l
 

it's basically somewhere between 10- and $50, 000; 

=
 

(0
) correct? 

=
 

©
 A The amount of the credit card is 

N
 

o
 sonewhere between 10- to 50,000 for a few days, 

N
 

=
 yes. 

N
 

No
 Q All right. And that credit card is at 

N
 

w
 risk in the event that no one followed through; 

nN
 

IS
N right? 

N
 

al
 A   
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·1· ·the 50/50 split; right?

·2· · · · A· · Yes.

·3· · · · Q· · Okay.· Now, you talked about the two

·4· ·deposits, and you said that you can use a credit

·5· ·card, but they don't really take the money out

·6· ·unless you default; correct?

·7· · · · A· · Correct.

·8· · · · Q· · But they do block -- it's like when

·9· ·you -- when I go to check into a hotel, they'll

10· ·take a, you know, in my case, an extraordinary

11· ·high amount of the block on the credit card

12· ·because they don't trust me.· But they do block an

13· ·amount, they do block an amount on the credit

14· ·card; right?

15· · · · A· · For a couple of days, yes.

16· · · · Q· · Yeah.· And you said -- and you said that

17· ·it's basically somewhere between 10- and $50,000;

18· ·correct?

19· · · · A· · The amount of the credit card is

20· ·somewhere between 10- to 50,000 for a few days,

21· ·yes.

22· · · · Q· · All right.· And that credit card is at

23· ·risk in the event that no one followed through;

24· ·right?

25· · · · A· · Yes.
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: ~age 
Q Now, going on to the David LeG and deal, 

you said that -- by the way, M. Chain is -- is in 

town; right? 

A He's from Las Vegas, yes. 

Q So if you wanted to have himcone in to 

tal k about the conversation that you cl ai ned took 

pl ace on the telephone with M. LeG and in sone 

time before -- before May 26th, you could have had 
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himconme in to testify about it; right? 

=
 

o
 A Yes. 

=
 
=
 Q Ckay. In the neantine, you said that 

=
 

No
 

before you formed the LLC, that M. Chain 

=
 

w
 I ntroduced you and M. Col shani, he gave you the 

=
 

SN
 t el ephone nunbers, and had a conference call wth 

=
 

ol
 

M. LeG and; right? 

=
 

(op
) 

A Yes. 

=
 

~
l
 Q And this was before you succeeded in any 

=
 

(0
) bi ds on any property; right? 

=
 

©
 A No, this is before we buy Geen Valley 

N
 

o
 Commerce, prior to that day. 

N
 

=
 Q So you had not been successful in 

N
 

No
 getting any bids whatsoever; right? 

N
 

w
 A Yes. 

nN
 

IS
N Q And did | -- and then you said -- and 

N
 

al
 I'm looking at -- and so you're talking -- then   
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: ~age 
Q Now, going on to the David LeG and deal, 

you said that -- by the way, M. Chain is -- is in 

town; right? 

A He's from Las Vegas, yes. 

Q So if you wanted to have himcone in to 

tal k about the conversation that you cl ai ned took 

pl ace on the telephone with M. LeG and in sone 

time before -- before May 26th, you could have had 
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BP
 

himconme in to testify about it; right? 

=
 

o
 A Yes. 

=
 
=
 Q Ckay. In the neantine, you said that 

=
 

No
 

before you formed the LLC, that M. Chain 

=
 

w
 I ntroduced you and M. Col shani, he gave you the 

=
 

SN
 t el ephone nunbers, and had a conference call wth 

=
 

ol
 

M. LeG and; right? 

=
 

(op
) 

A Yes. 

=
 

~
l
 Q And this was before you succeeded in any 

=
 

(0
) bi ds on any property; right? 

=
 

©
 A No, this is before we buy Geen Valley 

N
 

o
 Commerce, prior to that day. 

N
 

=
 Q So you had not been successful in 

N
 

No
 getting any bids whatsoever; right? 

N
 

w
 A Yes. 

nN
 

IS
N Q And did | -- and then you said -- and 

N
 

al
 I'm looking at -- and so you're talking -- then   
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·1· · · · Q· · Now, going on to the David LeGrand deal,

·2· ·you said that -- by the way, Mr. Chain is -- is in

·3· ·town; right?

·4· · · · A· · He's from Las Vegas, yes.

·5· · · · Q· · So if you wanted to have him come in to

·6· ·talk about the conversation that you claimed took

·7· ·place on the telephone with Mr. LeGrand in some

·8· ·time before -- before May 26th, you could have had

·9· ·him come in to testify about it; right?

10· · · · A· · Yes.

11· · · · Q· · Okay.· In the meantime, you said that

12· ·before you formed the LLC, that Mr. Chain

13· ·introduced you and Mr. Golshani, he gave you the

14· ·telephone numbers, and had a conference call with

15· ·Mr. LeGrand; right?

16· · · · A· · Yes.

17· · · · Q· · And this was before you succeeded in any

18· ·bids on any property; right?

19· · · · A· · No, this is before we buy Green Valley

20· ·Commerce, prior to that day.

21· · · · Q· · So you had not been successful in

22· ·getting any bids whatsoever; right?

23· · · · A· · Yes.

24· · · · Q· · And did I -- and then you said -- and

25· ·I'm looking at -- and so you're talking -- then
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Pag 

you said that M. LeG and -- pardon ne, M. Chain 

sent you an e-mail on Exhibit 302 where he gave 

you M. LeG and s contact information. 

Do you see that? And that's -- 

Yes. 

And he gave you that -- he sent you that 

June 13, 2011? 

Correct. 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
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Ww
 

N
N
 

BP
 

That was well after your bid to Geen 

=
 

o
 Val | ey had been accepted; right? 

=
 
=
 A Yes. 

=
 

No
 

Q Well after M. Gol shani had put up his 

=
 

w
 $404, 0007? 

a
 

o
b
 

Q And after close of the escrow, which 

=
 

(op
) took place on June 3rd, 2011? 

=
 

~
l
 A Ckay. 

=
 

(0
) Q But | note -- so since M. -- can you 

=
 

©
 explain why -- well, let nme -- let ne just say, | 

N
 

o
 t hought you had al ready been introduced to 

N
 

=
 M. LeGrand prior to March -- or prior to May 20. 

N
 

No
 Way are you getting this information 

N
N
 

D
N
 

H
W
 

A We were introduced on the phone in 

N
 

al
 

M. Chain's office.   
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Pag 

you said that M. LeG and -- pardon ne, M. Chain 

sent you an e-mail on Exhibit 302 where he gave 

you M. LeG and s contact information. 

Do you see that? And that's -- 

Yes. 

And he gave you that -- he sent you that 

June 13, 2011? 

Correct. 
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That was well after your bid to Geen 

=
 

o
 Val | ey had been accepted; right? 

=
 
=
 A Yes. 

=
 

No
 

Q Well after M. Gol shani had put up his 

=
 

w
 $404, 0007? 

a
 

o
b
 

Q And after close of the escrow, which 

=
 

(op
) took place on June 3rd, 2011? 

=
 

~
l
 A Ckay. 

=
 

(0
) Q But | note -- so since M. -- can you 

=
 

©
 explain why -- well, let nme -- let ne just say, | 

N
 

o
 t hought you had al ready been introduced to 

N
 

=
 M. LeGrand prior to March -- or prior to May 20. 

N
 

No
 Way are you getting this information 

N
N
 

D
N
 

H
W
 

A We were introduced on the phone in 

N
 

al
 

M. Chain's office.   
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·1· ·you said that Mr. LeGrand -- pardon me, Mr. Chain

·2· ·sent you an e-mail on Exhibit 302 where he gave

·3· ·you Mr. LeGrand's contact information.

·4· · · · · · ·Do you see that?· And that's --

·5· · · · A· · Yes.

·6· · · · Q· · And he gave you that -- he sent you that

·7· ·e-mail on June 13, 2011?

·8· · · · A· · Correct.

·9· · · · Q· · That was well after your bid to Green

10· ·Valley had been accepted; right?

11· · · · A· · Yes.

12· · · · Q· · Well after Mr. Golshani had put up his

13· ·$404,000?

14· · · · A· · Yes, sir.

15· · · · Q· · And after close of the escrow, which

16· ·took place on June 3rd, 2011?

17· · · · A· · Okay.

18· · · · Q· · But I note -- so since Mr. -- can you

19· ·explain why -- well, let me -- let me just say, I

20· ·thought you had already been introduced to

21· ·Mr. LeGrand prior to March -- or prior to May 20.

22· · · · · · ·Why are you getting this information

23· ·now?

24· · · · A· · We were introduced on the phone in

25· ·Mr. Chain's office.
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Page 40 
Q Ckay. And | note you don't -- you 

forwarded this -- you didn't forward this e-mail 

fromM. Chain to M. Gol shani, did you? 

A | don't have a copy of the forwarding, 

but |I did forward it. 

Q All right. But you don't -- but you 

don't have any evidence of that here today; right? 

A Not in the e-mail chain. 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

Q | see. Now, the fact of the matter is, 

=
 

o
 is that M. LeG and said he didn't -- he didn't 

=
 
=
 even know M. ol shani's last nane until soneti ne 

=
 

No
 

after June 27th. And he said you didn't -- there 

=
 

w
 was no telephone call with M. LeG and before 

=
 

SN
 May 20, 2011. 

=
 

ol
 

You just nade that up, didn't you? 

=
 

(op
) A No. 

=
 

~
l
 

Q Ckay. Now, but M. Chain is a good 

=
 

(0
) friend of yours? 

=
 

©
 A | haven't talked to himfor a couple of 

N
 

o
 years, but we used to do business. The |ast 

N
 

=
 busi ness we did was for the Green Valley Commerce. 

N
 

No
 Q And the -- was that when -- did you give 

N
 

w
 himthe listing for the sale of the property? 

nN
 

IS
N A The building -- one of the buildings, 

N
 

al
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Page 40 
Q Ckay. And | note you don't -- you 

forwarded this -- you didn't forward this e-mail 

fromM. Chain to M. Gol shani, did you? 

A | don't have a copy of the forwarding, 

but |I did forward it. 

Q All right. But you don't -- but you 

don't have any evidence of that here today; right? 

A Not in the e-mail chain. 
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Q | see. Now, the fact of the matter is, 

=
 

o
 is that M. LeG and said he didn't -- he didn't 

=
 
=
 even know M. ol shani's last nane until soneti ne 

=
 

No
 

after June 27th. And he said you didn't -- there 

=
 

w
 was no telephone call with M. LeG and before 

=
 

SN
 May 20, 2011. 

=
 

ol
 

You just nade that up, didn't you? 

=
 

(op
) A No. 

=
 

~
l
 

Q Ckay. Now, but M. Chain is a good 

=
 

(0
) friend of yours? 

=
 

©
 A | haven't talked to himfor a couple of 

N
 

o
 years, but we used to do business. The |ast 

N
 

=
 busi ness we did was for the Green Valley Commerce. 

N
 

No
 Q And the -- was that when -- did you give 

N
 

w
 himthe listing for the sale of the property? 

nN
 

IS
N A The building -- one of the buildings, 

N
 

al
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·1· · · · Q· · Okay.· And I note you don't -- you

·2· ·forwarded this -- you didn't forward this e-mail

·3· ·from Mr. Chain to Mr. Golshani, did you?

·4· · · · A· · I don't have a copy of the forwarding,

·5· ·but I did forward it.

·6· · · · Q· · All right.· But you don't -- but you

·7· ·don't have any evidence of that here today; right?

·8· · · · A· · Not in the e-mail chain.

·9· · · · Q· · I see.· Now, the fact of the matter is,

10· ·is that Mr. LeGrand said he didn't -- he didn't

11· ·even know Mr. Golshani's last name until sometime

12· ·after June 27th.· And he said you didn't -- there

13· ·was no telephone call with Mr. LeGrand before

14· ·May 20, 2011.

15· · · · · · ·You just made that up, didn't you?

16· · · · A· · No.

17· · · · Q· · Okay.· Now, but Mr. Chain is a good

18· ·friend of yours?

19· · · · A· · I haven't talked to him for a couple of

20· ·years, but we used to do business.· The last

21· ·business we did was for the Green Valley Commerce.

22· · · · Q· · And the -- was that when -- did you give

23· ·him the listing for the sale of the property?

24· · · · A· · The building -- one of the buildings,

25· ·yes.
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Q And you said -- and | think you said 

that -- that he was a veteran broker and that you 

val ued hi s opinion. 

Did I hear you correctly? 

A Yes, he's -- he's a good broker. 

Q And you val ued his opinion in July 2017, 

didn't you? 

A July 2017? 
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Q Vell, you valued his opinion in listing 

=
 

o
 the property for sale in March of 2017; right? 

=
 
=
 Yes or no? 

=
 

No
 

A You're confusing the brokers now Jeff 

=
 

w
 Chain works for a conpany called MII ennium 

=
 

SN
 Properties. What you're referring to in 2017 is 

=
 

ol
 

an entirely different marketing conpany call ed 

=
 

(op
) Cushman & Wakefi el d. 

=
 

~
l
 Q All right. So did you -- did you -- but 

=
 

(0
) did you rely on those brokers in setting the 

=
 

©
 price? 

N
 

o
 A Whi ch one now, Jeff or -- 

N
 

=
 Q The Cushman & Wakefield brokers. 

N
 

No
 A Initially, yes. 

N
 

w
 Q You thought they were veteran brokers, 

nN
 

IS
N as well; right? 

N
 

al
 

A No, they are actually -- they're two   
Litigation Services | 800-330-1112 

www. | i tigationservices.com 
APPENDIX (PX)005176 BIDSAL000434

TRANSCRI PT OF PROCEEDI NGS, VOLUME Il - 05/09/2018 

Q And you said -- and | think you said 

that -- that he was a veteran broker and that you 

val ued hi s opinion. 

Did I hear you correctly? 

A Yes, he's -- he's a good broker. 

Q And you val ued his opinion in July 2017, 

didn't you? 

A July 2017? 
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Q Vell, you valued his opinion in listing 

=
 

o
 the property for sale in March of 2017; right? 

=
 
=
 Yes or no? 

=
 

No
 

A You're confusing the brokers now Jeff 

=
 

w
 Chain works for a conpany called MII ennium 

=
 

SN
 Properties. What you're referring to in 2017 is 

=
 

ol
 

an entirely different marketing conpany call ed 

=
 

(op
) Cushman & Wakefi el d. 

=
 

~
l
 Q All right. So did you -- did you -- but 

=
 

(0
) did you rely on those brokers in setting the 

=
 

©
 price? 

N
 

o
 A Whi ch one now, Jeff or -- 

N
 

=
 Q The Cushman & Wakefield brokers. 

N
 

No
 A Initially, yes. 

N
 

w
 Q You thought they were veteran brokers, 

nN
 

IS
N as well; right? 

N
 

al
 

A No, they are actually -- they're two   
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·1· · · · Q· · And you said -- and I think you said

·2· ·that -- that he was a veteran broker and that you

·3· ·valued his opinion.

·4· · · · · · ·Did I hear you correctly?

·5· · · · A· · Yes, he's -- he's a good broker.

·6· · · · Q· · And you valued his opinion in July 2017,

·7· ·didn't you?

·8· · · · A· · July 2017?

·9· · · · Q· · Well, you valued his opinion in listing

10· ·the property for sale in March of 2017; right?

11· ·Yes or no?

12· · · · A· · You're confusing the brokers now.· Jeff

13· ·Chain works for a company called Millennium

14· ·Properties.· What you're referring to in 2017 is

15· ·an entirely different marketing company called

16· ·Cushman & Wakefield.

17· · · · Q· · All right.· So did you -- did you -- but

18· ·did you rely on those brokers in setting the

19· ·price?

20· · · · A· · Which one now, Jeff or --

21· · · · Q· · The Cushman & Wakefield brokers.

22· · · · A· · Initially, yes.

23· · · · Q· · You thought they were veteran brokers,

24· ·as well; right?

25· · · · A· · No, they are actually -- they're two
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| adies with | ess experience. 

Q All right. Now, |ooking at the 

Exhibit 303, why were you -- why were you getting 

an operating agreenent from M. Chain when you had 

many operating agreements that you were already a 

party to that you had used in the past? 

A The operating agreenents that | had are 

very limted, sinple, which we used nostly for 
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BP
 

California properties. W wanted an operating 

=
 

o
 agreenent that is nore conprehensive. 

=
 
=
 Q And instead of asking M. LeG and for 

=
 

No
 

a -- to prepare an operating agreenent that he 

=
 

w
 customarily used, you wanted himto use -- you 

=
 

SN
 

forwarded this operating agreement of GC LLC to 

=
 

ol
 

M. LeGrand and told himthis was what you wanted 

=
 

(op
) himto use? 

=
 

~
l
 

A We forward -- 

=
 

(0
) Q Is that a yes or no, sir? 

=
 

©
 A Yes, as a tenpl ate, yes. 

N
 

o
 Q Did you read this operating agreenent 

N
 

=
 before you forwarded it to M. LeG and? 

N
 

No
 

A Just briefly looked at it. 

N
 

w
 Q Did you ask M. Col shani if you should 

nN
 

IS
N forward this operating agreenent to -- to 

N
 

al
 

M. LeG and?   
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| adies with | ess experience. 

Q All right. Now, |ooking at the 

Exhibit 303, why were you -- why were you getting 

an operating agreenent from M. Chain when you had 

many operating agreements that you were already a 

party to that you had used in the past? 

A The operating agreenents that | had are 

very limted, sinple, which we used nostly for 
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California properties. W wanted an operating 

=
 

o
 agreenent that is nore conprehensive. 

=
 
=
 Q And instead of asking M. LeG and for 

=
 

No
 

a -- to prepare an operating agreenent that he 

=
 

w
 customarily used, you wanted himto use -- you 

=
 

SN
 

forwarded this operating agreement of GC LLC to 

=
 

ol
 

M. LeGrand and told himthis was what you wanted 

=
 

(op
) himto use? 

=
 

~
l
 

A We forward -- 

=
 

(0
) Q Is that a yes or no, sir? 

=
 

©
 A Yes, as a tenpl ate, yes. 

N
 

o
 Q Did you read this operating agreenent 

N
 

=
 before you forwarded it to M. LeG and? 

N
 

No
 

A Just briefly looked at it. 

N
 

w
 Q Did you ask M. Col shani if you should 

nN
 

IS
N forward this operating agreenent to -- to 

N
 

al
 

M. LeG and?   
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·1· ·ladies with less experience.

·2· · · · Q· · All right.· Now, looking at the

·3· ·Exhibit 303, why were you -- why were you getting

·4· ·an operating agreement from Mr. Chain when you had

·5· ·many operating agreements that you were already a

·6· ·party to that you had used in the past?

·7· · · · A· · The operating agreements that I had are

·8· ·very limited, simple, which we used mostly for

·9· ·California properties.· We wanted an operating

10· ·agreement that is more comprehensive.

11· · · · Q· · And instead of asking Mr. LeGrand for

12· ·a -- to prepare an operating agreement that he

13· ·customarily used, you wanted him to use -- you

14· ·forwarded this operating agreement of GC LLC to

15· ·Mr. LeGrand and told him this was what you wanted

16· ·him to use?

17· · · · A· · We forward --

18· · · · Q· · Is that a yes or no, sir?

19· · · · A· · Yes, as a template, yes.

20· · · · Q· · Did you read this operating agreement

21· ·before you forwarded it to Mr. LeGrand?

22· · · · A· · Just briefly looked at it.

23· · · · Q· · Did you ask Mr. Golshani if you should

24· ·forward this operating agreement to -- to

25· ·Mr. LeGrand?
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age 40 
A I think we already forwarded it to -- 

Q Did you ask -- did you ask M. Col shan 

if you should use this operating agreenent as a 

t enpl at e? 

A | don't renenber if | specifically asked 

hi m that, but -- 

Q kay. 

A -- he was aware of it. 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

Q Okay. We're coming -- we're getting 

=
 

o
 closer to -- we're getting closer to the end. 

=
 
=
 If you'll turn to Exhibit 20. You were 

=
 

No
 

asked about the words where it says "willing to 

=
 

w
 sell." 

=
 

SN
 Do you recall that? 

=
 

ol
 

A Yes. 

=
 

(op
) Q Looking just -- by the way, you 

=
 

~
l
 

graduated from UCLA with a -- what degree did you 

=
 

(0
) have? 

=
 

©
 Mat hemat i cs and conputer science. 

N
 

o
 Did you take any business courses? 

N
 

=
 No. 

N
 

No
 Q Anyway, going on, Exhibit 20, so you 

N
 

w
 wer e asked sone questions about the words "willing 

nN
 

IS
N to sell.” | just wanted to ask you a question 

N
 

al
 

about the words in the bottomline of the -- on   
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age 40 
A I think we already forwarded it to -- 

Q Did you ask -- did you ask M. Col shan 

if you should use this operating agreenent as a 

t enpl at e? 

A | don't renenber if | specifically asked 

hi m that, but -- 

Q kay. 

A -- he was aware of it. 
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Q Okay. We're coming -- we're getting 

=
 

o
 closer to -- we're getting closer to the end. 

=
 
=
 If you'll turn to Exhibit 20. You were 

=
 

No
 

asked about the words where it says "willing to 

=
 

w
 sell." 

=
 

SN
 Do you recall that? 

=
 

ol
 

A Yes. 

=
 

(op
) Q Looking just -- by the way, you 

=
 

~
l
 

graduated from UCLA with a -- what degree did you 

=
 

(0
) have? 

=
 

©
 Mat hemat i cs and conputer science. 

N
 

o
 Did you take any business courses? 

N
 

=
 No. 

N
 

No
 Q Anyway, going on, Exhibit 20, so you 

N
 

w
 wer e asked sone questions about the words "willing 

nN
 

IS
N to sell.” | just wanted to ask you a question 

N
 

al
 

about the words in the bottomline of the -- on   
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·1· · · · A· · I think we already forwarded it to --

·2· · · · Q· · Did you ask -- did you ask Mr. Golshani

·3· ·if you should use this operating agreement as a

·4· ·template?

·5· · · · A· · I don't remember if I specifically asked

·6· ·him that, but --

·7· · · · Q· · Okay.

·8· · · · A· · -- he was aware of it.

·9· · · · Q· · Okay.· We're coming -- we're getting

10· ·closer to -- we're getting closer to the end.

11· · · · · · ·If you'll turn to Exhibit 20.· You were

12· ·asked about the words where it says "willing to

13· ·sell."

14· · · · · · ·Do you recall that?

15· · · · A· · Yes.

16· · · · Q· · Looking just -- by the way, you

17· ·graduated from UCLA with a -- what degree did you

18· ·have?

19· · · · A· · Mathematics and computer science.

20· · · · Q· · Did you take any business courses?

21· · · · A· · No.

22· · · · Q· · Anyway, going on, Exhibit 20, so you

23· ·were asked some questions about the words "willing

24· ·to sell."· I just wanted to ask you a question

25· ·about the words in the bottom line of the -- on
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the sentence at the bottom of this page on the 

first -- on the rough draft where it says, "the 

of feri ng nenber shall be obligated." 

A Which -- I'm sorry, which area? 

Q You're | ooking at the | ast paragraph on 

page -- it's actually page 2 of the Exhibit, but 

it's the last paragraph, where it says "the 

specific intent of this provision." 

©
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A kay. 

=
 

o
 Q Now, and it says "shall be obligated." 

=
 
=
 You under stood what the word "obligated" 

=
 

No
 

meant; right? 

=
 

w
 A Yes. 

=
 

SN
 Q Ckay. And | ooking at Exhibit 20 -- 23, 

=
 

ol
 

again, looking at the -- looking at the second 

=
 

(op
) page of the rough draft, rough draft two -- 

=
 

~
l
 A Page? 

=
 

(0
) Q It's actually the third page of the 

=
 

©
 exhibit, where it says -- 

N
 

o
 A Are you at 23? 

N
 

=
 Q I'm at 23. 

N
 

No
 MR. SHAPIRO. There's only one page. 

N
 

w
 BY MR LEWN: 

nN
 

IS
N Q |"msorry, 22. | beg your pardon. 

N
 

al
 I'm | ooking again where it says on the   
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the sentence at the bottom of this page on the 

first -- on the rough draft where it says, "the 

of feri ng nenber shall be obligated." 

A Which -- I'm sorry, which area? 

Q You're | ooking at the | ast paragraph on 

page -- it's actually page 2 of the Exhibit, but 

it's the last paragraph, where it says "the 

specific intent of this provision." 
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 Q Now, and it says "shall be obligated." 
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 You under stood what the word "obligated" 
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meant; right? 
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 A Yes. 
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 Q Ckay. And | ooking at Exhibit 20 -- 23, 
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again, looking at the -- looking at the second 
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(op
) page of the rough draft, rough draft two -- 
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l
 A Page? 

=
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) Q It's actually the third page of the 
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©
 exhibit, where it says -- 

N
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 A Are you at 23? 

N
 

=
 Q I'm at 23. 

N
 

No
 MR. SHAPIRO. There's only one page. 

N
 

w
 BY MR LEWN: 

nN
 

IS
N Q |"msorry, 22. | beg your pardon. 
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·1· ·the sentence at the bottom of this page on the

·2· ·first -- on the rough draft where it says, "the

·3· ·offering member shall be obligated."

·4· · · · A· · Which -- I'm sorry, which area?

·5· · · · Q· · You're looking at the last paragraph on

·6· ·page -- it's actually page 2 of the Exhibit, but

·7· ·it's the last paragraph, where it says "the

·8· ·specific intent of this provision."

·9· · · · A· · Okay.

10· · · · Q· · Now, and it says "shall be obligated."

11· · · · · · ·You understood what the word "obligated"

12· ·meant; right?

13· · · · A· · Yes.

14· · · · Q· · Okay.· And looking at Exhibit 20 -- 23,

15· ·again, looking at the -- looking at the second

16· ·page of the rough draft, rough draft two --

17· · · · A· · Page?

18· · · · Q· · It's actually the third page of the

19· ·exhibit, where it says --

20· · · · A· · Are you at 23?

21· · · · Q· · I'm at 23.

22· · · · · · ·MR. SHAPIRO:· There's only one page.

23· ·BY MR. LEWIN:

24· · · · Q· · I'm sorry, 22.· I beg your pardon.

25· · · · · · ·I'm looking again where it says on the
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: ~age 
| ast -- on this paragraph which is the full -- the 

| ast full paragraph on the page where it says, "in 

part, the offering nmenber shall be obligated to 

sell." 

Are you on -- A 

Q I''m on page 3. 

A Page 3. (kay. 

Q kay. See where the part -- see where 
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BP
 

it says -- the paragraph that starts with 

=
 

o
 "specific intent"? Are you following ne? Are you 

=
 
=
 wth nme? 

=
 

No
 

A . | got it. | got it. 

=
 

w
 Q kay. If you look at -- if you | ook at 

=
 

SN
 the third line in that paragraph, it says, "The 

=
 

ol
 

of feri ng nmenber shall be obligated." 

=
 

(op
) You under stood what those -- you 

=
 

~
l
 under st ood what those words neant; right? 

=
 

(0
) A Yes. 

=
 

©
 Q kay. And -- and not to beat a dead 

N
 

o
 horse, but on the -- but you recogni ze those words 

N
 

=
 are in the operating agreenent that you signed; 

N
 

No
 right? Yes or no? 

N
 

w
 A The words, yes. 

nN
 

IS
N Q Ckay. Now, when you were neeting wth 

N
 

al
 

M. Col shani about these rough drafts, rough draft   
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: ~age 
| ast -- on this paragraph which is the full -- the 

| ast full paragraph on the page where it says, "in 

part, the offering nmenber shall be obligated to 

sell." 

Are you on -- A 

Q I''m on page 3. 

A Page 3. (kay. 

Q kay. See where the part -- see where 
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it says -- the paragraph that starts with 
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 "specific intent"? Are you following ne? Are you 
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 wth nme? 
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No
 

A . | got it. | got it. 

=
 

w
 Q kay. If you look at -- if you | ook at 
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SN
 the third line in that paragraph, it says, "The 
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of feri ng nmenber shall be obligated." 
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(op
) You under stood what those -- you 

=
 

~
l
 under st ood what those words neant; right? 

=
 

(0
) A Yes. 
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©
 Q kay. And -- and not to beat a dead 

N
 

o
 horse, but on the -- but you recogni ze those words 

N
 

=
 are in the operating agreenent that you signed; 

N
 

No
 right? Yes or no? 

N
 

w
 A The words, yes. 

nN
 

IS
N Q Ckay. Now, when you were neeting wth 

N
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M. Col shani about these rough drafts, rough draft   
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·1· ·last -- on this paragraph which is the full -- the

·2· ·last full paragraph on the page where it says, "in

·3· ·part, the offering member shall be obligated to

·4· ·sell."

·5· · · · A· · Are you on --

·6· · · · Q· · I'm on page 3.

·7· · · · A· · Page 3.· Okay.

·8· · · · Q· · Okay.· See where the part -- see where

·9· ·it says -- the paragraph that starts with

10· ·"specific intent"?· Are you following me?· Are you

11· ·with me?

12· · · · A· · Yes.· I got it.· I got it.

13· · · · Q· · Okay.· If you look at -- if you look at

14· ·the third line in that paragraph, it says, "The

15· ·offering member shall be obligated."

16· · · · · · ·You understood what those -- you

17· ·understood what those words meant; right?

18· · · · A· · Yes.

19· · · · Q· · Okay.· And -- and not to beat a dead

20· ·horse, but on the -- but you recognize those words

21· ·are in the operating agreement that you signed;

22· ·right?· Yes or no?

23· · · · A· · The words, yes.

24· · · · Q· · Okay.· Now, when you were meeting with

25· ·Mr. Golshani about these rough drafts, rough draft
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one and rough draft two, he was frustrated with 

the process of getting this operating agreenent 

finished; right? 

A We both wanted it to get finished. 

Q Didn't he tell you that he felt 

vul ner abl e because he had $4 million out there and 

he didn't have a piece of paper that actually 

showed that he was an owner? Didn't he say words 

©
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oO
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Oo
 

B
A
 

Ww
 

N
N
 

BP
 

to that effect to you? 

=
 

o
 A | don't recall. 

=
 
=
 Q Well, did you have any questions 

=
e
 

Ww
 

N 

A He was frustrated and unhappy that it 

=
 

SN
 

was not done, and | was the sane, yes. 

=
 

ol
 

Q And didn't he tell you that he was -- he 

=
 

(op
) felt vulnerable, words to that effect, because he 

=
 

~
l
 had $4 million out and didn't have a piece of 

=
 

(0
) paper showi ng he was an owner of Geen Valley or 

=
 

©
 Country Cd ub? 

N
 

o
 A | don't -- | don't recall if he said he 

N
 

=
 was vul nerable, but he had the initial nenbers 

N
 

No
 

list that was filed at a | ater date soon after 

N
 

w
 the -- this had his nane, too. 

nN
 

IS
N Q That's al so not here; right? There's 

N
 

al
 not evidence of that here; right?   
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one and rough draft two, he was frustrated with 

the process of getting this operating agreenent 

finished; right? 

A We both wanted it to get finished. 

Q Didn't he tell you that he felt 

vul ner abl e because he had $4 million out there and 

he didn't have a piece of paper that actually 

showed that he was an owner? Didn't he say words 
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=
 

ol
 

Q And didn't he tell you that he was -- he 

=
 

(op
) felt vulnerable, words to that effect, because he 

=
 

~
l
 had $4 million out and didn't have a piece of 

=
 

(0
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 Country Cd ub? 
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No
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·1· ·one and rough draft two, he was frustrated with

·2· ·the process of getting this operating agreement

·3· ·finished; right?

·4· · · · A· · We both wanted it to get finished.

·5· · · · Q· · Didn't he tell you that he felt

·6· ·vulnerable because he had $4 million out there and

·7· ·he didn't have a piece of paper that actually

·8· ·showed that he was an owner?· Didn't he say words

·9· ·to that effect to you?

10· · · · A· · I don't recall.

11· · · · Q· · Well, did you have any questions

12· ·about --

13· · · · A· · He was frustrated and unhappy that it

14· ·was not done, and I was the same, yes.

15· · · · Q· · And didn't he tell you that he was -- he

16· ·felt vulnerable, words to that effect, because he

17· ·had $4 million out and didn't have a piece of

18· ·paper showing he was an owner of Green Valley or

19· ·Country Club?

20· · · · A· · I don't -- I don't recall if he said he

21· ·was vulnerable, but he had the initial members

22· ·list that was filed at a later date soon after

23· ·the -- this had his name, too.

24· · · · Q· · That's also not here; right?· There's

25· ·not evidence of that here; right?
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} } rage 40% 
No, it's not -- no, it's not here. 

Okay. So just a couple nore questions. 

THE ARBI TRATOR: Let ne push the pause 

but t on. 

Is that matter not of record? 

MR LEWN | believe it's of record. 

THE ARBI TRATOR Have you done any 
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research on -- 

=
 

o
 MR LEWN | don't know one way or -- 

=
 
=
 THE ARBI TRATOR -- do you know whet her 

he was shown or not? 

=
e
 

Ww
 

N 

THE WTNESS: We can provide it to you. 

=
 

SN
 MR. LEWN:. | don't know one way or the 

i
 

oo
 

oa
 

THE ARBI TRATOR: All right. Let's go 

=
 

~
l
 back to cross. Very well. 

=
 

(0
) MR LEWN:. | don't know one way or the 

ot her whether that's the case. 

N
N
 

o
o
 

©
 

MR. GOCDKIN. Well, it's public record. 

N
 

=
 We can get it if you want. 

N
 

No
 BY MR LEWN: 

N
 

w
 Q But my point is, is that -- and you knew 

nN
 

IS
N that you had -- that you were the experienced real 

N
 

al
 

estate guy, and that's where you're getting the   
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} } rage 40% 
No, it's not -- no, it's not here. 

Okay. So just a couple nore questions. 

THE ARBI TRATOR: Let ne push the pause 

but t on. 

Is that matter not of record? 

MR LEWN | believe it's of record. 

THE ARBI TRATOR Have you done any 
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research on -- 
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 MR LEWN | don't know one way or -- 
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 THE ARBI TRATOR -- do you know whet her 
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THE WTNESS: We can provide it to you. 
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 MR. LEWN:. | don't know one way or the 
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THE ARBI TRATOR: All right. Let's go 
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 back to cross. Very well. 
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) MR LEWN:. | don't know one way or the 

ot her whether that's the case. 

N
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MR. GOCDKIN. Well, it's public record. 
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 We can get it if you want. 
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No
 BY MR LEWN: 

N
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 Q But my point is, is that -- and you knew 
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IS
N that you had -- that you were the experienced real 
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·1· · · · A· · No, it's not -- no, it's not here.

·2· · · · Q· · Okay.· So just a couple more questions.

·3· · · · · · ·THE ARBITRATOR:· Let me push the pause

·4· ·button.

·5· · · · · · ·Is that matter not of record?

·6· · · · · · ·MR. LEWIN:· I believe it's of record.

·7· ·I --

·8· · · · · · ·THE ARBITRATOR:· Have you done any

·9· ·research on --

10· · · · · · ·MR. LEWIN:· I don't know one way or --

11· · · · · · ·THE ARBITRATOR:· -- do you know whether

12· ·he was shown or not?

13· · · · · · ·THE WITNESS:· We can provide it to you.

14· · · · · · ·MR. LEWIN:· I don't know one way or the

15· ·other --

16· · · · · · ·THE ARBITRATOR:· All right.· Let's go

17· ·back to cross.· Very well.

18· · · · · · ·MR. LEWIN:· I don't know one way or the

19· ·other whether that's the case.

20· · · · · · ·MR. GOODKIN:· Well, it's public record.

21· ·We can get it if you want.

22· ·BY MR. LEWIN:

23· · · · Q· · But my point is, is that -- and you knew

24· ·that you had -- that you were the experienced real

25· ·estate guy, and that's where you're getting the
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a 
addi tional 20 percent, to put all this together; 

right? 

A Yes. 

Q Because you had all of the mechani sns, 

you had all the contacts, you had nuch -- all the 

experience, or much nore experience; fair enough? 

A kay. 

Q kay. Well, my question is, why didn't 
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you -- why didn't you wite these -- these drafts? 

=
 

o
 A Ben took the | ead on that. He took the 

=
 
=
 initiative to do it and continued doing it. 

=
 

No
 

Q kay. Fair. [I'll accept that. 

=
 

w
 Ch, and when you were going over the -- 

=
 

SN
 

the drafts of the | anguage and actual ly the 

=
 

ol
 

operating agreement, you carefully read the 

=
 

(op
) formula for the -- for the sale -- the 

=
 

~
l
 

di sbursement on the sale; is that correct? 

=
 

(0
) A The di sbursenent -- you're referring to 

=
 

©
 Exhi bit B? 

N
 

o
 Q I"m tal king about the formula that is in 

N
 

=
 Exhibit 29, about how the -- how the price is to 

N
 

No
 be paid. 

N
 

w
 A Whi ch page? 

nN
 

IS
N Q On page -- you know, in the section that 

N
 

al
 

we' ve been tal king about, Section 4. There was a   
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a 
addi tional 20 percent, to put all this together; 

right? 

A Yes. 

Q Because you had all of the mechani sns, 

you had all the contacts, you had nuch -- all the 

experience, or much nore experience; fair enough? 

A kay. 

Q kay. Well, my question is, why didn't 
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 A Ben took the | ead on that. He took the 
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 initiative to do it and continued doing it. 
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Q kay. Fair. [I'll accept that. 
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w
 Ch, and when you were going over the -- 
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the drafts of the | anguage and actual ly the 
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operating agreement, you carefully read the 
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(op
) formula for the -- for the sale -- the 
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di sbursement on the sale; is that correct? 
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) A The di sbursenent -- you're referring to 
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 Exhi bit B? 
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 Q I"m tal king about the formula that is in 

N
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 Exhibit 29, about how the -- how the price is to 
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No
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·1· ·additional 20 percent, to put all this together;

·2· ·right?

·3· · · · A· · Yes.

·4· · · · Q· · Because you had all of the mechanisms,

·5· ·you had all the contacts, you had much -- all the

·6· ·experience, or much more experience; fair enough?

·7· · · · A· · Okay.

·8· · · · Q· · Okay.· Well, my question is, why didn't

·9· ·you -- why didn't you write these -- these drafts?

10· · · · A· · Ben took the lead on that.· He took the

11· ·initiative to do it and continued doing it.

12· · · · Q· · Okay.· Fair.· I'll accept that.

13· · · · · · ·Oh, and when you were going over the --

14· ·the drafts of the language and actually the

15· ·operating agreement, you carefully read the

16· ·formula for the -- for the sale -- the

17· ·disbursement on the sale; is that correct?

18· · · · A· · The disbursement -- you're referring to

19· ·Exhibit B?

20· · · · Q· · I'm talking about the formula that is in

21· ·Exhibit 29, about how the -- how the price is to

22· ·be paid.

23· · · · A· · Which page?

24· · · · Q· · On page -- you know, in the section that

25· ·we've been talking about, Section 4.· There was a
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Page 4 
formula where -- there's a fornula there as to how 

to conpute the actual price that is going to be 

pai d dependi ng on who buys. 

Do you know what I'm tal ki ng about ? 

Ckay. 

And you read that formula? 

Yes. 

And you approved it? 

Yes. 

MR. LEWN:. | have nothing else. Thank 

you very much, M. Bidsal 

THE WTNESS: Thank you. 

THE ARBI TRATOR: Anything on redirect? 

MR. GOODKIN: Yeah, let ne just clarify 

a coupl e of things. 

REDI RECT EXAM NATI ON 

BY MR GOODKI N: 

Q I want to focus now just on the 

5 percent discussion you had. 

You're fam liar with asset nanagenent 

Yes, | am 

And are they approxi mately about 

1 percent of properties?   
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Page 4 
formula where -- there's a fornula there as to how 

to conpute the actual price that is going to be 

pai d dependi ng on who buys. 

Do you know what I'm tal ki ng about ? 

Ckay. 

And you read that formula? 

Yes. 

And you approved it? 

Yes. 

MR. LEWN:. | have nothing else. Thank 

you very much, M. Bidsal 

THE WTNESS: Thank you. 

THE ARBI TRATOR: Anything on redirect? 

MR. GOODKIN: Yeah, let ne just clarify 

a coupl e of things. 

REDI RECT EXAM NATI ON 

BY MR GOODKI N: 

Q I want to focus now just on the 

5 percent discussion you had. 

You're fam liar with asset nanagenent 
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·1· ·formula where -- there's a formula there as to how

·2· ·to compute the actual price that is going to be

·3· ·paid depending on who buys.

·4· · · · · · ·Do you know what I'm talking about?

·5· · · · A· · Okay.

·6· · · · Q· · And you read that formula?

·7· · · · A· · Yes.

·8· · · · Q· · And you approved it?

·9· · · · A· · Yes.

10· · · · · · ·MR. LEWIN:· I have nothing else.· Thank

11· ·you very much, Mr. Bidsal.

12· · · · · · ·THE WITNESS:· Thank you.

13· · · · · · ·THE ARBITRATOR:· Anything on redirect?

14· · · · · · ·MR. GOODKIN:· Yeah, let me just clarify

15· ·a couple of things.

16

17· · · · · · · · · REDIRECT EXAMINATION

18· ·BY MR. GOODKIN:

19· · · · Q· · I want to focus now just on the

20· ·5 percent discussion you had.

21· · · · · · ·You're familiar with asset management

22· ·fees?

23· · · · A· · Yes, I am.

24· · · · Q· · And are they approximately about

25· ·1 percent of properties?
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A One or 2 percent of the properties, yes. 

Q All right. In addition, people in your 

position soneti mes make those asset nanagenent 

fees in addition to the property managenent fees? 

A Yes. Basically that's the -- not off 

the -- it's actually off the gross nunber of 

the -- the value of the property. 

Q Right. And then in addition, sone 
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people in your position get construction 

=
 

o
 management fees? 

=
 
=
 A Yes. 

=
 

No
 

Q And what are those typically running 

=
 

w
 about ? 

=
 

SN
 A Construction managenent is about 5 to 

=
 

ol
 

10 percent of the amount of work you do on a 

=
 

(op
) property. 

Q For construction? 

a
 

©
 

A For construction. And if it's for a 

=
 

©
 tenant inprovenent, our | eases have anot her 

N
 

o
 10 percent built into the leases, in addition to 

N
 

=
 the 5 percent, which we do collect both nunbers. 

N
 

No
 

We actually collect fromour | eases a 

N
 

w
 5 percent and a 10 percent, 10 percent being 

nN
 

IS
N related to the actual material we buy or the 

N
 

al
 

expendi tures. We collect 10 percent of that. And   
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A One or 2 percent of the properties, yes. 

Q All right. In addition, people in your 

position soneti mes make those asset nanagenent 

fees in addition to the property managenent fees? 

A Yes. Basically that's the -- not off 

the -- it's actually off the gross nunber of 

the -- the value of the property. 

Q Right. And then in addition, sone 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

people in your position get construction 

=
 

o
 management fees? 

=
 
=
 A Yes. 

=
 

No
 

Q And what are those typically running 

=
 

w
 about ? 

=
 

SN
 A Construction managenent is about 5 to 

=
 

ol
 

10 percent of the amount of work you do on a 

=
 

(op
) property. 

Q For construction? 

a
 

©
 

A For construction. And if it's for a 
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·1· · · · A· · One or 2 percent of the properties, yes.

·2· · · · Q· · All right.· In addition, people in your

·3· ·position sometimes make those asset management

·4· ·fees in addition to the property management fees?

·5· · · · A· · Yes.· Basically that's the -- not off

·6· ·the -- it's actually off the gross number of

·7· ·the -- the value of the property.

·8· · · · Q· · Right.· And then in addition, some

·9· ·people in your position get construction

10· ·management fees?

11· · · · A· · Yes.

12· · · · Q· · And what are those typically running

13· ·about?

14· · · · A· · Construction management is about 5 to

15· ·10 percent of the amount of work you do on a

16· ·property.

17· · · · Q· · For construction?

18· · · · A· · For construction.· And if it's for a

19· ·tenant improvement, our leases have another

20· ·10 percent built into the leases, in addition to

21· ·the 5 percent, which we do collect both numbers.

22· · · · · · ·We actually collect from our leases a

23· ·5 percent and a 10 percent, 10 percent being

24· ·related to the actual material we buy or the

25· ·expenditures.· We collect 10 percent of that.· And

BIDSAL000443APPENDIX (PX)005185

24A.App.5480

24A.App.5480

http://www.litigationservices.com


TRANSCRI PT OF PROCEEDI NGS, VOLUME Il - 05/09/2018 

rage 
then we collect an additional 5 percent managenent 

fee. Both of them goes into the pot of the LLC 

Q And let nme make that clear. 

Wth respect to the 5 percent property 

managenent fee, that's a fee you actually pass on 

to the tenants; right? 

A Yes. 

Q And that 5 percent is paid by the 
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tenants to you? 

=
 

o
 A To the LLC 

=
 
=
 Q And, in fact, the LLC got this 5 percent 

=
 

No
 

to manage the property, but you didn't get that 

=
 

w
 5 percent, did you? 

=
 

SN
 

A Correct. 

=
 

ol
 

Q And, in fact, the 5 percent is sonething 

=
 

(op
) you get each year 

=
 

~
l
 

So you've owned this property 

=
 

(0
) approxi mately six years. That woul d be 

=
 

©
 30 percent; right? 

N
 

o
 A 30 percent of the collection of the 

N
 

=
 rent, correct. 

N
 

No
 Q Right. Wich is greater than -- 30 is 

N
 

w
 greater than 20 percent? 

nN
 

IS
N A | think so. 

N
 

al
 Q Yeah. And so in addition to the fact   
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Q And let nme make that clear. 
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managenent fee, that's a fee you actually pass on 
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A Yes. 
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·1· ·then we collect an additional 5 percent management

·2· ·fee.· Both of them goes into the pot of the LLC.

·3· · · · Q· · And let me make that clear.

·4· · · · · · ·With respect to the 5 percent property

·5· ·management fee, that's a fee you actually pass on

·6· ·to the tenants; right?

·7· · · · A· · Yes.

·8· · · · Q· · And that 5 percent is paid by the

·9· ·tenants to you?

10· · · · A· · To the LLC.

11· · · · Q· · And, in fact, the LLC got this 5 percent

12· ·to manage the property, but you didn't get that

13· ·5 percent, did you?

14· · · · A· · Correct.

15· · · · Q· · And, in fact, the 5 percent is something

16· ·you get each year.

17· · · · · · ·So you've owned this property

18· ·approximately six years.· That would be

19· ·30 percent; right?

20· · · · A· · 30 percent of the collection of the

21· ·rent, correct.

22· · · · Q· · Right.· Which is greater than -- 30 is

23· ·greater than 20 percent?

24· · · · A· · I think so.

25· · · · Q· · Yeah.· And so in addition to the fact
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that you didn't get property managenent fees, you 

didn't get asset managenent fees, you didn't get 

property -- broker conm ssions, and you didn't get 

any sort of construction managenent fees; is that 

right? 

A That is correct. 

Q So you're incurring all of these costs 

to market the property; right? 
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Yes. 

=
 

o
 And you pay them out of your own pocket; 

a
 

N
P
 

From our own operation. 

=
 

w
 Your operation being the -- what? 

=
 

SN
 

My conpany, not -- 

Q Right. And you don't charge that to the 

i
 

oo
 

oa
 

anounts that Ben is a part of; right? 

=
 

~
l
 

A Until very recently -- 

=
 

(0
) Until very recently, 2017, we weren't 

=
 

©
 char gi ng that. 

N
 

o
 Q So all these years, Ben got the benefit 

N
 

=
 of all of this marketing you did, you actually 

N
 

No
 cane out-of - pocket and never -- and didn't charge 

N
 

w
 the LLC during all these years; right? 

nN
 

IS
N A Correct. And then there's also a 

N
 

al
 finder's fee for finding the property and go   
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didn't get asset managenent fees, you didn't get 

property -- broker conm ssions, and you didn't get 

any sort of construction managenent fees; is that 

right? 

A That is correct. 
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·1· ·that you didn't get property management fees, you

·2· ·didn't get asset management fees, you didn't get

·3· ·property -- broker commissions, and you didn't get

·4· ·any sort of construction management fees; is that

·5· ·right?

·6· · · · A· · That is correct.

·7· · · · Q· · So you're incurring all of these costs

·8· ·to market the property; right?

·9· · · · A· · Yes.

10· · · · Q· · And you pay them out of your own pocket;

11· ·right?

12· · · · A· · From our own operation.

13· · · · Q· · Your operation being the -- what?

14· · · · A· · My company, not --

15· · · · Q· · Right.· And you don't charge that to the

16· ·amounts that Ben is a part of; right?

17· · · · A· · Until very recently --

18· · · · · · ·Until very recently, 2017, we weren't

19· ·charging that.

20· · · · Q· · So all these years, Ben got the benefit

21· ·of all of this marketing you did, you actually

22· ·came out-of-pocket and never -- and didn't charge

23· ·the LLC during all these years; right?

24· · · · A· · Correct.· And then there's also a

25· ·finder's fee for finding the property and go
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through the effort of converting from-- from 

north of bidding | ow and so forth. 

Q And you didn't charge a finder's fee for 

this -- 

A Any of that, no. 

MR. GOODKIN. Ckay. No further 

questi ons, Your Honor. 
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RECROSS- EXAM NATI ON 

=
 

o
 BY MR LEWN: 

=
 
=
 Q Well, just a couple of wap-up 

=
 

No
 

questi ons. 

=
 

w
 Property manager al so don't get 

=
 

SN
 

20 percent of the gain on the sale of the 

=
 

ol
 

property, do they? | nean, you sold sone of the 

=
 

(op
) property; you said you nade a | ot of nobney. You 

=
 

~
l
 

took 20 percent extra on the sale of the property; 

=
 

(0
) right? Yes or no? 

=
 

©
 A They do. 

Q Ckay. 

N
N
 

D
N
 

=
 

O
o
 

A I''m doing one right now And |I'mon the 

N
 

No
 

ot her side of the equation. |'m giving sonebody 

N
 

w
 15 percent right now who is going to be ny 

nN
 

IS
N property manager/ profit share in the entity. 

N
 

al
 

Q So you're saying -- was -- was your --   
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through the effort of converting from-- from 

north of bidding | ow and so forth. 

Q And you didn't charge a finder's fee for 

this -- 

A Any of that, no. 

MR. GOODKIN. Ckay. No further 

questi ons, Your Honor. 
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property, do they? | nean, you sold sone of the 
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·1· ·through the effort of converting from -- from

·2· ·north of bidding low and so forth.

·3· · · · Q· · And you didn't charge a finder's fee for

·4· ·this --

·5· · · · A· · Any of that, no.

·6· · · · · · ·MR. GOODKIN:· Okay.· No further

·7· ·questions, Your Honor.

·8

·9· · · · · · · · · RECROSS-EXAMINATION

10· ·BY MR. LEWIN:

11· · · · Q· · Well, just a couple of wrap-up

12· ·questions.

13· · · · · · ·Property manager also don't get

14· ·20 percent of the gain on the sale of the

15· ·property, do they?· I mean, you sold some of the

16· ·property; you said you made a lot of money.· You

17· ·took 20 percent extra on the sale of the property;

18· ·right?· Yes or no?

19· · · · A· · They do.

20· · · · Q· · Okay.

21· · · · A· · I'm doing one right now.· And I'm on the

22· ·other side of the equation.· I'm giving somebody

23· ·15 percent right now who is going to be my

24· ·property manager/profit share in the entity.

25· · · · Q· · So you're saying -- was -- was your --
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was your -- was any part of this part of the 

buy/sell agreenent, whether you charge a property 

management fee or whether you got an asset fee or 

whet her you got any fees whatsoever? It's not 

part of the buy/sell agreenent; wouldn't you 

agree? 

A Correct. 

Q kay. So is this -- is the reason 
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you're tal king about this because you want the 

=
 

o
 judge to feel sorry for yourself? 

=
 
=
 MR. SHAPI RO (Obj ection, Your Honor. 

=
 

No
 

That's an inappropriate question. [It's 

=
 

w
 argunent ati ve. 

=
 

SN
 

THE ARBI TRATOR:  Sust ai ned. 

=
 

ol
 BY MR LEW N: 

=
 

(op
) Q kay. And just so -- just to make it 

=
 

~
l
 

clear, you located a property on auction.com but 

=
 

(0
) you and M. Gol shani went and visited that 

=
 

©
 property and inspected it before you put a bid on 

N
 

o
 it; right? 

N
 

=
 A Of course. | have to showit to ny 

N
 

No
 future partner what we're buying. 

N
 

w
 Q And actually, you drove from Los Angel es 

nN
 

IS
N in his car to inspect the properties? 

N
 

al
 MR. GOCDKIN: Your Honor, beyond the   
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·1· ·was your -- was any part of this part of the

·2· ·buy/sell agreement, whether you charge a property

·3· ·management fee or whether you got an asset fee or

·4· ·whether you got any fees whatsoever?· It's not

·5· ·part of the buy/sell agreement; wouldn't you

·6· ·agree?

·7· · · · A· · Correct.

·8· · · · Q· · Okay.· So is this -- is the reason

·9· ·you're talking about this because you want the

10· ·judge to feel sorry for yourself?

11· · · · · · ·MR. SHAPIRO:· Objection, Your Honor.

12· ·That's an inappropriate question.· It's

13· ·argumentative.

14· · · · · · ·THE ARBITRATOR:· Sustained.

15· ·BY MR. LEWIN:

16· · · · Q· · Okay.· And just so -- just to make it

17· ·clear, you located a property on auction.com, but

18· ·you and Mr. Golshani went and visited that

19· ·property and inspected it before you put a bid on

20· ·it; right?

21· · · · A· · Of course.· I have to show it to my

22· ·future partner what we're buying.

23· · · · Q· · And actually, you drove from Los Angeles

24· ·in his car to inspect the properties?

25· · · · · · ·MR. GOODKIN:· Your Honor, beyond the

BIDSAL000447APPENDIX (PX)005189

24A.App.5484

24A.App.5484

http://www.litigationservices.com


TRANSCRI PT OF PROCEEDI NGS, VOLUME Il - 05/09/2018 

Page 2 
scope of ny redirect. 

THE ARBI TRATOR: What is it tied to on 

redirect? 

MR. LEWN:. He says he's got sone kind 

of finder's fee -- I'll withdraw it. 

THE ARBI TRATOR: Anything further? Any 

ot her questions? 

MR. LEW N:. Nothing further. 
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THE ARBI TRATOR: Anything on redirect? 

=
 

o
 MR. GOODKIN: No, thank you. 

=
 
=
 THE ARBI TRATOR Are we now at the point 

=
 

No
 

where we nay excuse the witness? 

=
 

w
 LEWN Ve may. 

=
 

SN
 ARBI TRATOR: Ckay. Thank you, sir. 

other witnesses to be called on =
 

ol
 

behal f of 

=
e
 

~N
 

oO
 

GOODKI N: No, Your Honor, we rest. 

=
 

(0
) ARBI TRATOR: Respondent rests. 

rebuttal ? 

N
N
 

o
o
 

©
 

LEW N: No. 

N
 

=
 THE ARBI TRATOR: No rebuttal. Let's go 

off the record. 

N
N
 

D
N
 

Ww
 

D
N
 

(Discussion off the record.) 

THE ARBI TRATOR: Back on the record. nN
 

IS
N 

We've had an of f-the-record conversation N
 

al
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·1· ·scope of my redirect.

·2· · · · · · ·THE ARBITRATOR:· What is it tied to on

·3· ·redirect?

·4· · · · · · ·MR. LEWIN:· He says he's got some kind

·5· ·of finder's fee -- I'll withdraw it.

·6· · · · · · ·THE ARBITRATOR:· Anything further?· Any

·7· ·other questions?

·8· · · · · · ·MR. LEWIN:· Nothing further.

·9· · · · · · ·THE ARBITRATOR:· Anything on redirect?

10· · · · · · ·MR. GOODKIN:· No, thank you.

11· · · · · · ·THE ARBITRATOR:· Are we now at the point

12· ·where we may excuse the witness?

13· · · · · · ·MR. LEWIN:· We may.

14· · · · · · ·THE ARBITRATOR:· Okay.· Thank you, sir.

15· · · · · · ·Any other witnesses to be called on

16· ·behalf of --

17· · · · · · ·MR. GOODKIN:· No, Your Honor, we rest.

18· · · · · · ·THE ARBITRATOR:· Respondent rests.

19· · · · · · ·Any rebuttal?

20· · · · · · ·MR. LEWIN:· No.

21· · · · · · ·THE ARBITRATOR:· No rebuttal.· Let's go

22· ·off the record.

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

24· · · · · · ·THE ARBITRATOR:· Back on the record.

25· · · · · · ·We've had an off-the-record conversation
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about post-evidentiary sessions briefing. 

not set any schedule at this tine. The Arbitrator 

has had colloquy with counsel in the hearing room 

concerning the Arbitrator's intention after the 

| ast papers, which are anticipated to be reply 

papers concurrently served after opening briefs, 

including witten closing argunent initially 

concurrently served, which will be on dates in the 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

schedul e, taking into account the court reporter's 

=
 

o
 estimated time for sending out the hearing 

=
 
=
 transcripts in our matter, which she says wll be 

=
 

No
 

10 busi ness days or approximately two weeks from 

=
 

w
 tonorrow, May 10. 

=
 

SN
 

So on the basis of that, counsel wll 

=
 

ol
 

meet and confer and e-mail a joint -- preferably a 

=
 

(op
) joint report to the Arbitrator and case manager of 

=
 

~
l
 

a proposed schedule for the closing argunent and 

=
 

(0
) other briefing for the opening briefs, reply 

=
 

©
 briefs. And fromthat date, the Arbitrator 

N
 

o
 intends to have in mnd an intended target date of 

N
 

=
 about 30 to 45 days fromthe | ast papers’ day to 

N
 

No
 

render -- which is different fromi ssuance of a 

N
 

w
 merits order, which will not in any way be an 

nN
 

IS
N award in our matter. 

N
 

al
 

And then because the parties have   
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about post-evidentiary sessions briefing. 

not set any schedule at this tine. The Arbitrator 

has had colloquy with counsel in the hearing room 

concerning the Arbitrator's intention after the 

| ast papers, which are anticipated to be reply 

papers concurrently served after opening briefs, 

including witten closing argunent initially 

concurrently served, which will be on dates in the 

©
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Ww
 

N
N
 

BP
 

schedul e, taking into account the court reporter's 

=
 

o
 estimated time for sending out the hearing 

=
 
=
 transcripts in our matter, which she says wll be 

=
 

No
 

10 busi ness days or approximately two weeks from 

=
 

w
 tonorrow, May 10. 

=
 

SN
 

So on the basis of that, counsel wll 

=
 

ol
 

meet and confer and e-mail a joint -- preferably a 

=
 

(op
) joint report to the Arbitrator and case manager of 

=
 

~
l
 

a proposed schedule for the closing argunent and 

=
 

(0
) other briefing for the opening briefs, reply 

=
 

©
 briefs. And fromthat date, the Arbitrator 

N
 

o
 intends to have in mnd an intended target date of 

N
 

=
 about 30 to 45 days fromthe | ast papers’ day to 

N
 

No
 

render -- which is different fromi ssuance of a 

N
 

w
 merits order, which will not in any way be an 

nN
 

IS
N award in our matter. 

N
 

al
 

And then because the parties have   
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·1· ·about post-evidentiary sessions briefing.· We have

·2· ·not set any schedule at this time.· The Arbitrator

·3· ·has had colloquy with counsel in the hearing room

·4· ·concerning the Arbitrator's intention after the

·5· ·last papers, which are anticipated to be reply

·6· ·papers concurrently served after opening briefs,

·7· ·including written closing argument initially

·8· ·concurrently served, which will be on dates in the

·9· ·schedule, taking into account the court reporter's

10· ·estimated time for sending out the hearing

11· ·transcripts in our matter, which she says will be

12· ·10 business days or approximately two weeks from

13· ·tomorrow, May 10.

14· · · · · · ·So on the basis of that, counsel will

15· ·meet and confer and e-mail a joint -- preferably a

16· ·joint report to the Arbitrator and case manager of

17· ·a proposed schedule for the closing argument and

18· ·other briefing for the opening briefs, reply

19· ·briefs.· And from that date, the Arbitrator

20· ·intends to have in mind an intended target date of

21· ·about 30 to 45 days from the last papers' day to

22· ·render -- which is different from issuance of a

23· ·merits order, which will not in any way be an

24· ·award in our matter.

25· · · · · · ·And then because the parties have
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: : rage 4 
advised the Arbitrator that there is a prevailing 

party attorneys' fees clause or provision, one or 

the other sides in our matter having been 

determ ned as a prevailing party in the nerits 

order, which | wll style as Merits Order No. 1, 

typically, as | nentioned off the record, there 

will be an order directing the counsel to 

I medi ately commence and diligently conduct, neet, 

©
 

00
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oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

and confer communications leading to a preferably 

=
 

o
 joint scheduling of an application by the 

=
 
=
 prevailing party for attorney fees and costs 

=
 

No
 

supported by substantiating docunentation, being a 

=
 

w
 declaration and billing records substantiating the 

=
 

SN
 

time requested and expenses request ed. 

=
 

ol
 

And if past is prologue, there probably 

=
 

(op
) will be a request for a telephonic hearing after 

=
 

~
l
 the briefing on that is concluded, at which tine 

=
 

(0
) you can have discussions as to whether there wll 

=
 

©
 be an interimor final award which will include 

N
 

o
 the attorneys’ fees award or whether it will be a 

N
 

=
 written order on attorney fees. And then we'll 

N
 

No
 

deci de what to do about an interimor final award 

N
 

w
 after that. 

nN
 

IS
N But | think that conceptually was what 

N
 

al
 

we di scussed and what is reflective of the   
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: : rage 4 
advised the Arbitrator that there is a prevailing 

party attorneys' fees clause or provision, one or 

the other sides in our matter having been 

determ ned as a prevailing party in the nerits 

order, which | wll style as Merits Order No. 1, 

typically, as | nentioned off the record, there 

will be an order directing the counsel to 

I medi ately commence and diligently conduct, neet, 
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and confer communications leading to a preferably 

=
 

o
 joint scheduling of an application by the 

=
 
=
 prevailing party for attorney fees and costs 

=
 

No
 

supported by substantiating docunentation, being a 

=
 

w
 declaration and billing records substantiating the 

=
 

SN
 

time requested and expenses request ed. 

=
 

ol
 

And if past is prologue, there probably 

=
 

(op
) will be a request for a telephonic hearing after 

=
 

~
l
 the briefing on that is concluded, at which tine 

=
 

(0
) you can have discussions as to whether there wll 

=
 

©
 be an interimor final award which will include 

N
 

o
 the attorneys’ fees award or whether it will be a 

N
 

=
 written order on attorney fees. And then we'll 

N
 

No
 

deci de what to do about an interimor final award 

N
 

w
 after that. 

nN
 

IS
N But | think that conceptually was what 

N
 

al
 

we di scussed and what is reflective of the   
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·1· ·advised the Arbitrator that there is a prevailing

·2· ·party attorneys' fees clause or provision, one or

·3· ·the other sides in our matter having been

·4· ·determined as a prevailing party in the merits

·5· ·order, which I will style as Merits Order No. 1,

·6· ·typically, as I mentioned off the record, there

·7· ·will be an order directing the counsel to

·8· ·immediately commence and diligently conduct, meet,

·9· ·and confer communications leading to a preferably

10· ·joint scheduling of an application by the

11· ·prevailing party for attorney fees and costs

12· ·supported by substantiating documentation, being a

13· ·declaration and billing records substantiating the

14· ·time requested and expenses requested.

15· · · · · · ·And if past is prologue, there probably

16· ·will be a request for a telephonic hearing after

17· ·the briefing on that is concluded, at which time

18· ·you can have discussions as to whether there will

19· ·be an interim or final award which will include

20· ·the attorneys' fees award or whether it will be a

21· ·written order on attorney fees.· And then we'll

22· ·decide what to do about an interim or final award

23· ·after that.

24· · · · · · ·But I think that conceptually was what

25· ·we discussed and what is reflective of the
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Arbitrator's thinking. And going back to the 

di ff erence between rendering and issuance of 

deci sions, the Arbitrator renders witten 

deci sions by order or award typically. That neans 

the transm ssion fromthe Arbitrator to JAMS 

| ssuance neans the transm ssion by JAMS to the 

parties. 

And typically that depends on the 
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BP
 

payment of fees, which is beyond the Arbitrator's 

=
 

o
 sphere. It's just solely between JAMS and the 

=
 
=
 parties. And that is what seens to be the 

=
 

No
 

difference, so that | think that you will see that 

=
 

w
 JAMS prefers -- and the Arbitrator concurs -- that 

=
 

SN
 

we try to get the dates of rendering and issuance 

=
 

ol
 

t he sane. 

=
 

(op
) But for reasons that |'ve just alluded 

=
 

~
l
 to, sonetines they're not, and there's a delay in 

=
 

(0
) the issuance having to do with not all the fees 

=
 

©
 being in, but that's just between others and JANMS 

N
 

o
 and not ne. 

N
 

=
 Anyt hi ng that anybody wants to inquire 

N
 

No
 

about or comment on or suggest before we end for 

N
 

w
 t oday? 

nN
 

IS
N MR. GOCDKIN:. The only suggestion | have 

N
 

al
 

is that we acknowl edge that what you just said   
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Arbitrator's thinking. And going back to the 

di ff erence between rendering and issuance of 

deci sions, the Arbitrator renders witten 

deci sions by order or award typically. That neans 

the transm ssion fromthe Arbitrator to JAMS 

| ssuance neans the transm ssion by JAMS to the 

parties. 

And typically that depends on the 
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payment of fees, which is beyond the Arbitrator's 

=
 

o
 sphere. It's just solely between JAMS and the 

=
 
=
 parties. And that is what seens to be the 

=
 

No
 

difference, so that | think that you will see that 

=
 

w
 JAMS prefers -- and the Arbitrator concurs -- that 

=
 

SN
 

we try to get the dates of rendering and issuance 

=
 

ol
 

t he sane. 

=
 

(op
) But for reasons that |'ve just alluded 

=
 

~
l
 to, sonetines they're not, and there's a delay in 

=
 

(0
) the issuance having to do with not all the fees 

=
 

©
 being in, but that's just between others and JANMS 

N
 

o
 and not ne. 

N
 

=
 Anyt hi ng that anybody wants to inquire 

N
 

No
 

about or comment on or suggest before we end for 

N
 

w
 t oday? 

nN
 

IS
N MR. GOCDKIN:. The only suggestion | have 

N
 

al
 

is that we acknowl edge that what you just said   
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·1· ·Arbitrator's thinking.· And going back to the

·2· ·difference between rendering and issuance of

·3· ·decisions, the Arbitrator renders written

·4· ·decisions by order or award typically.· That means

·5· ·the transmission from the Arbitrator to JAMS.

·6· ·Issuance means the transmission by JAMS to the

·7· ·parties.

·8· · · · · · ·And typically that depends on the

·9· ·payment of fees, which is beyond the Arbitrator's

10· ·sphere.· It's just solely between JAMS and the

11· ·parties.· And that is what seems to be the

12· ·difference, so that I think that you will see that

13· ·JAMS prefers -- and the Arbitrator concurs -- that

14· ·we try to get the dates of rendering and issuance

15· ·the same.

16· · · · · · ·But for reasons that I've just alluded

17· ·to, sometimes they're not, and there's a delay in

18· ·the issuance having to do with not all the fees

19· ·being in, but that's just between others and JAMS

20· ·and not me.

21· · · · · · ·Anything that anybody wants to inquire

22· ·about or comment on or suggest before we end for

23· ·today?

24· · · · · · ·MR. GOODKIN:· The only suggestion I have

25· ·is that we acknowledge that what you just said
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trunps -- because we're all in agreenent on it 

the operating agreenent, which has a day for the 

rendering of the award. And | just want to nake 

sure everybody is clear that we're not demanding 

the Arbitrator to render the award in the tine 

frame set forth in the clause. 

THE ARBI TRATOR: What does the provision 

say? 
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MR. GOODKIN:. It says the nenbers shal 

=
 

o
 i nstruct -- 

=
 
=
 THE ARBI TRATOR Maybe you can get ne 

=
 

No
 

right to it. 

=
 

w
 MR. GOODKI N: Sur e. 

=
 

SN
 THE ARBI TRATOR Is it 297? 

=
 

ol
 MR. GOODKIN: Yeah, 29. 

=
 

(op
) THE ARBI TRATOR. 29. And what section 

=
 

~
l
 says that? 

=
 

(0
) MR. GOODKIN: 14.1, page 8. It says, 

=
 

©
 "The nmenbers shall instruct the Arbitrator to 

N
 

o
 render his award within 30 days follow ng the 

N
 

=
 conclusion of the arbitration hearing." And that 

N
 

No
 we're agreeing that we're not instructing you to 

N
 

w
 do that. 

nN
 

IS
N THE ARBI TRATOR: And can we have a 

N
 

al
 

stipulation that that provision does not govern   
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trunps -- because we're all in agreenent on it 

the operating agreenent, which has a day for the 

rendering of the award. And | just want to nake 

sure everybody is clear that we're not demanding 

the Arbitrator to render the award in the tine 

frame set forth in the clause. 

THE ARBI TRATOR: What does the provision 

say? 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

MR. GOODKIN:. It says the nenbers shal 

=
 

o
 i nstruct -- 

=
 
=
 THE ARBI TRATOR Maybe you can get ne 

=
 

No
 

right to it. 

=
 

w
 MR. GOODKI N: Sur e. 

=
 

SN
 THE ARBI TRATOR Is it 297? 

=
 

ol
 MR. GOODKIN: Yeah, 29. 

=
 

(op
) THE ARBI TRATOR. 29. And what section 

=
 

~
l
 says that? 

=
 

(0
) MR. GOODKIN: 14.1, page 8. It says, 

=
 

©
 "The nmenbers shall instruct the Arbitrator to 

N
 

o
 render his award within 30 days follow ng the 

N
 

=
 conclusion of the arbitration hearing." And that 

N
 

No
 we're agreeing that we're not instructing you to 

N
 

w
 do that. 

nN
 

IS
N THE ARBI TRATOR: And can we have a 

N
 

al
 

stipulation that that provision does not govern   
Litigation Services | 800-330-1112 

www. | i tigationservices.com 
APPENDIX (PX)005194 BIDSAL000452

Page 421
·1· ·trumps -- because we're all in agreement on it --

·2· ·the operating agreement, which has a day for the

·3· ·rendering of the award.· And I just want to make

·4· ·sure everybody is clear that we're not demanding

·5· ·the Arbitrator to render the award in the time

·6· ·frame set forth in the clause.

·7· · · · · · ·THE ARBITRATOR:· What does the provision

·8· ·say?

·9· · · · · · ·MR. GOODKIN:· It says the members shall

10· ·instruct --

11· · · · · · ·THE ARBITRATOR:· Maybe you can get me

12· ·right to it.

13· · · · · · ·MR. GOODKIN:· Sure.

14· · · · · · ·THE ARBITRATOR:· Is it 29?

15· · · · · · ·MR. GOODKIN:· Yeah, 29.

16· · · · · · ·THE ARBITRATOR:· 29.· And what section

17· ·says that?

18· · · · · · ·MR. GOODKIN:· 14.1, page 8.· It says,

19· ·"The members shall instruct the Arbitrator to

20· ·render his award within 30 days following the

21· ·conclusion of the arbitration hearing."· And that

22· ·we're agreeing that we're not instructing you to

23· ·do that.

24· · · · · · ·THE ARBITRATOR:· And can we have a

25· ·stipulation that that provision does not govern
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anything that we just tal ked about? That 

provi si on has been wai ved. 

MR. LEWN:. So sti pul at ed. 

MR. SHAPI RO So sti pul at ed. 

MR. GOCDKI NN: So sti pul at ed. 

THE ARBI TRATOR: Ckay. With all having 

stipulated, and | very nuch appreciate that being 

expressly brought up and wai ved. 
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Anyt hing further before we close our 

=
 

o
 record for today? 

=
 
=
 MR. LEW N: Nothing on our side, 

=
 

No
 

Your Honor. 

=
 

w
 MR. SHAPI RO Not hi ng on our side. 

=
 

SN
 MR. LEW N:. Except thank you. 

=
 

ol
 

THE ARBI TRATOR: Ckay. Thank you for 

=
 

(op
) that. And let's say thank you all. 

=
 

~
l
 

We're off the record. 

=
 

(0
) (Wher eupon, the proceedings 

=
 

©
 concluded at 2:47 p.m) 

* * x * * 
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anything that we just tal ked about? That 

provi si on has been wai ved. 

MR. LEWN:. So sti pul at ed. 

MR. SHAPI RO So sti pul at ed. 

MR. GOCDKI NN: So sti pul at ed. 

THE ARBI TRATOR: Ckay. With all having 

stipulated, and | very nuch appreciate that being 

expressly brought up and wai ved. 

©
 

00
 

~
N
 

oO
o 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

Anyt hing further before we close our 
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 record for today? 
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 MR. LEW N: Nothing on our side, 

=
 

No
 

Your Honor. 
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 MR. SHAPI RO Not hi ng on our side. 
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 MR. LEW N:. Except thank you. 

=
 

ol
 

THE ARBI TRATOR: Ckay. Thank you for 
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(op
) that. And let's say thank you all. 
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We're off the record. 

=
 

(0
) (Wher eupon, the proceedings 

=
 

©
 concluded at 2:47 p.m) 
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·1· ·anything that we just talked about?· That

·2· ·provision has been waived.

·3· · · · · · ·MR. LEWIN:· So stipulated.

·4· · · · · · ·MR. SHAPIRO:· So stipulated.

·5· · · · · · ·MR. GOODKIN:· So stipulated.

·6· · · · · · ·THE ARBITRATOR:· Okay.· With all having

·7· ·stipulated, and I very much appreciate that being

·8· ·expressly brought up and waived.

·9· · · · · · ·Anything further before we close our

10· ·record for today?

11· · · · · · ·MR. LEWIN:· Nothing on our side,

12· ·Your Honor.

13· · · · · · ·MR. SHAPIRO:· Nothing on our side.

14· · · · · · ·MR. LEWIN:· Except thank you.

15· · · · · · ·THE ARBITRATOR:· Okay.· Thank you for

16· ·that.· And let's say thank you all.

17· · · · · · ·We're off the record.

18· · · · · · · · · ·(Whereupon, the proceedings

19· · · · · · · · · ·concluded at 2:47 p.m.)

20· · · · · · · · · · · ·* * * * *

21

22

23

24

25
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CERTI FI CATE OF REPORTER 

STATE OF NEVADA ) 
SS ) 

County of dark ) 

|, Heidi K Konsten, Certified Court 

Reporter, do hereby certify: 

That | reported in shorthand (Stenotype) 
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t he proceedings had in the above-entitled matter a 

=
 

o
 t he pl ace and date indicated. 

=
 

=
 That | thereafter transcribed ny said 

=
 

N
 shorthand notes into typewiting, and that the 

=
 

w
 typewitten transcript is a conplete, true, and 

accurate transcription of ny said shorthand notes. 

I N WTNESS WHEREOF, | have set ny hand i 

my office in the County of Clark, State of Nevada, 

this 25th day of May, 2018. 

K. Konsten, RPR, NV CCR #845   
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CERTI FI CATE OF REPORTER 

STATE OF NEVADA ) 
SS ) 

County of dark ) 

|, Heidi K Konsten, Certified Court 

Reporter, do hereby certify: 

That | reported in shorthand (Stenotype) 
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PP
 

t he proceedings had in the above-entitled matter a 

=
 

o
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