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ARBI TRATI ON DAY 1 - 03/17/2021 

1 LAS VEGAS, NEVADA; WEDNESDAY, MARCH 17, 2021 

2 8:47 AM 

08:47:12 3 Foxx 

08:47:12 4 THE ARBI TRATOR: This is Bidsal versus CLA 

08:47:18 5 Properties, LLC 

08:47:19 6 Appear ances for the record. 

08:47:22 7 Plaintiff? 

08: 47: 23 8 MR. GERRARD: Douglas Gerrard and Jim Shapiro for 

08:47:26 9 Shawn Bidsal. 

08: 47:27 10 THE ARBI TRATOR: Who's al so present? 

08: 47: 29 11 MR. CERRARD: M. Bidsal is present. 

08:47. 30 12 MR LEWN. Rodney Lewin for M. -- for CLA 

08:47:33 13 Properties. And Ben Golshani is also present. 

08:47: 35 14 THE ARBI TRATOR: Okay. All right. A couple 

08:47:38 15 housekeeping things before we start. One is nasks are a 

08:47. 43 16 requirenent at JAMS. We can socially distance to the 

08:47. 48 17 extent you find it necessary. Wtnesses, other than the 

08: 47.55 18 parties or party representatives, wll be appearing by 

08: 47.59 19 Zoom is that right? 

08: 48: 02 20 MR. GERRARD: Some may cone in person. 

08: 48: 03 21 THE ARBI TRATOR: Ckay. We're able to have a way 

08: 48: 05 22 for themto be able to testify. Oher than that, 

08: 48:08 23 everybody's been able to log into Zoom right? 

08: 48: 12 24 MR LEWN. | haven't logged into Zoom yet, Your 

08:48: 14 25 Honor, but I wll figure it out.   
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1 LAS VEGAS, NEVADA; WEDNESDAY, MARCH 17, 2021 

2 8:47 AM 

08:47:12 3 Foxx 

08:47:12 4 THE ARBI TRATOR: This is Bidsal versus CLA 

08:47:18 5 Properties, LLC 

08:47:19 6 Appear ances for the record. 

08:47:22 7 Plaintiff? 

08: 47: 23 8 MR. GERRARD: Douglas Gerrard and Jim Shapiro for 

08:47:26 9 Shawn Bidsal. 

08: 47:27 10 THE ARBI TRATOR: Who's al so present? 

08: 47: 29 11 MR. CERRARD: M. Bidsal is present. 

08:47. 30 12 MR LEWN. Rodney Lewin for M. -- for CLA 

08:47:33 13 Properties. And Ben Golshani is also present. 

08:47: 35 14 THE ARBI TRATOR: Okay. All right. A couple 

08:47:38 15 housekeeping things before we start. One is nasks are a 

08:47. 43 16 requirenent at JAMS. We can socially distance to the 

08:47. 48 17 extent you find it necessary. Wtnesses, other than the 

08: 47.55 18 parties or party representatives, wll be appearing by 

08: 47.59 19 Zoom is that right? 

08: 48: 02 20 MR. GERRARD: Some may cone in person. 

08: 48: 03 21 THE ARBI TRATOR: Ckay. We're able to have a way 

08: 48: 05 22 for themto be able to testify. Oher than that, 

08: 48:08 23 everybody's been able to log into Zoom right? 

08: 48: 12 24 MR LEWN. | haven't logged into Zoom yet, Your 

08:48: 14 25 Honor, but I wll figure it out.   
Litigation Services | 800-330-1112 

www. | i tigationservices.com 
APPENDIX (PX)005260

Page 4
·1· · · · ·LAS VEGAS, NEVADA; WEDNESDAY, MARCH 17, 2021

·2· · · · · · · · · · · · · ·8:47 A.M.

·3· · · · · · · · · · · · · · · ***

·4· · · · · THE ARBITRATOR:· This is Bidsal versus CLA

·5· ·Properties, LLC.

·6· · · · · Appearances for the record.

·7· · · · · Plaintiff?

·8· · · · · MR. GERRARD:· Douglas Gerrard and Jim Shapiro for

·9· ·Shawn Bidsal.

10· · · · · THE ARBITRATOR:· Who's also present?

11· · · · · MR. GERRARD:· Mr. Bidsal is present.

12· · · · · MR. LEWIN:· Rodney Lewin for Mr. -- for CLA

13· ·Properties.· And Ben Golshani is also present.

14· · · · · THE ARBITRATOR:· Okay.· All right.· A couple

15· ·housekeeping things before we start.· One is masks are a

16· ·requirement at JAMS.· We can socially distance to the

17· ·extent you find it necessary.· Witnesses, other than the

18· ·parties or party representatives, will be appearing by

19· ·Zoom; is that right?

20· · · · · MR. GERRARD:· Some may come in person.

21· · · · · THE ARBITRATOR:· Okay.· We're able to have a way

22· ·for them to be able to testify.· Other than that,

23· ·everybody's been able to log into Zoom; right?

24· · · · · MR. LEWIN:· I haven't logged into Zoom yet, Your

25· ·Honor, but I will figure it out.
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THE ARBI TRATOR: You don't have to at this point 08:48: 14 1 

08:48:15 2 don't need to. 

08:48: 16 3 Ckay. | was asked earlier -- | nean, in the 

08: 48: 24 4 here in Vegas we have a coat rule. It allows 

08: 48: 28 5 -- if you're nore confortable in here -- | know 

08:48: 31 6 ei ght people in one room it can get a little 

08:48: 35 7 | don't care. All right? 

08: 48: 37 8 MR. LEWN. Thank you. 

08: 48: 39 9 THE ARBI TRATOR: So just nmake yoursel ves 

08: 48: 40 10 confortable. 

08: 48: 42 11 In terns of hearing procedures, the only thing 

08:48: 43 12 would throwin is with the approval of the parties, 

08: 48: 49 13 there may be tines where | need to ask questions to 

08: 48: 52 14 clarify something in ny own mind, but I won't do it if 

08: 48: 56 15 anybody objects to that being part of the procedure. 

08: 48:59 16 MR LEWN. No objection fromour side, Your 

08: 48:59 17 

08: 49: 02 18 MR. GERRARD: | don't think we have an 

08:49: 03 19 objection -- 

08: 49: 03 20 MR. SHAPIRO. No. 

08: 49: 04 21 THE ARBI TRATOR: And of course you can 

08: 49: 06 22  contenporaneously object if I -- 

08: 49: 06 23 MR. CERRARD:. | appreciate that. 

08: 49: 08 24 THE ARBI TRATOR: -- reach a subject that sonehow 

08:49:11 25 would lead -- would | ead to something inadmssible. Al   
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Page 
THE ARBI TRATOR: You don't have to at this point 08:48: 14 1 

08:48:15 2 don't need to. 

08:48: 16 3 Ckay. | was asked earlier -- | nean, in the 

08: 48: 24 4 here in Vegas we have a coat rule. It allows 

08: 48: 28 5 -- if you're nore confortable in here -- | know 

08:48: 31 6 ei ght people in one room it can get a little 

08:48: 35 7 | don't care. All right? 

08: 48: 37 8 MR. LEWN. Thank you. 

08: 48: 39 9 THE ARBI TRATOR: So just nmake yoursel ves 

08: 48: 40 10 confortable. 

08: 48: 42 11 In terns of hearing procedures, the only thing 

08:48: 43 12 would throwin is with the approval of the parties, 

08: 48: 49 13 there may be tines where | need to ask questions to 

08: 48: 52 14 clarify something in ny own mind, but I won't do it if 

08: 48: 56 15 anybody objects to that being part of the procedure. 

08: 48:59 16 MR LEWN. No objection fromour side, Your 

08: 48:59 17 

08: 49: 02 18 MR. GERRARD: | don't think we have an 

08:49: 03 19 objection -- 

08: 49: 03 20 MR. SHAPIRO. No. 

08: 49: 04 21 THE ARBI TRATOR: And of course you can 

08: 49: 06 22  contenporaneously object if I -- 

08: 49: 06 23 MR. CERRARD:. | appreciate that. 

08: 49: 08 24 THE ARBI TRATOR: -- reach a subject that sonehow 

08:49:11 25 would lead -- would | ead to something inadmssible. Al   
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·1· · · · · THE ARBITRATOR:· You don't have to at this point

·2· ·if you don't need to.

·3· · · · · Okay.· I was asked earlier -- I mean, in the

·4· ·summer here in Vegas we have a coat rule.· It allows

·5· ·people -- if you're more comfortable in here -- I know

·6· ·six or eight people in one room, it can get a little

·7· ·warm.· I don't care.· All right?

·8· · · · · MR. LEWIN:· Thank you.

·9· · · · · THE ARBITRATOR:· So just make yourselves

10· ·comfortable.

11· · · · · In terms of hearing procedures, the only thing I

12· ·would throw in is with the approval of the parties,

13· ·there may be times where I need to ask questions to

14· ·clarify something in my own mind, but I won't do it if

15· ·anybody objects to that being part of the procedure.

16· · · · · MR. LEWIN:· No objection from our side, Your

17· ·Honor.

18· · · · · MR. GERRARD:· I don't think we have an

19· ·objection --

20· · · · · MR. SHAPIRO:· No.

21· · · · · THE ARBITRATOR:· And of course you can

22· ·contemporaneously object if I --

23· · · · · MR. GERRARD:· I appreciate that.

24· · · · · THE ARBITRATOR:· -- reach a subject that somehow

25· ·would lead -- would lead to something inadmissible.· All
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ARBI TRATI ON DAY 1 - 03/17/2021 

Page © 

First order of business is going to be the MLs 

that | deferred till this norning. But before I do 

that, | don't know what your -- your preference is as to 

M. Man's testinony. There was an objection filed by 

his attorney | ast week. | sent out an email through -- 

through Mara here at JAMS if anybody wanted to respond 

to that objection; no one did. | got an email | ast 

night fromM. -- 

MR. CGERRARD: Doerr. 

THE ARBI TRATOR. -- Doerr for M. Min saying he 

hadn't received any response. | hadn't either. | 

figured if there was no response, there was no objection 

or you guys had worked something out with M. Main. | 

don't know if there's anything el se you want to add to 

t he record. 

MR LEWN Are we on? kay. 

So we -- we didn't respond to the objection, per 

se, because it's -- it appears to ne that his 

statement -- that he doesn't have to appear because he's 

he -- it's just not sufficient. He can appear 

by Zoom |i ke everybody el se. 

THE ARBI TRATOR: Well, no one -- no one objected 

to his attorney's request to not have him present. 

MR LEWN: Right.   
Litigation Services | 800-330-1112 
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ARBI TRATI ON DAY 1 - 03/17/2021 

Page © 

First order of business is going to be the MLs 

that | deferred till this norning. But before I do 

that, | don't know what your -- your preference is as to 

M. Man's testinony. There was an objection filed by 

his attorney | ast week. | sent out an email through -- 

through Mara here at JAMS if anybody wanted to respond 

to that objection; no one did. | got an email | ast 

night fromM. -- 

MR. CGERRARD: Doerr. 

THE ARBI TRATOR. -- Doerr for M. Min saying he 

hadn't received any response. | hadn't either. | 

figured if there was no response, there was no objection 

or you guys had worked something out with M. Main. | 

don't know if there's anything el se you want to add to 

t he record. 

MR LEWN Are we on? kay. 

So we -- we didn't respond to the objection, per 

se, because it's -- it appears to ne that his 

statement -- that he doesn't have to appear because he's 

he -- it's just not sufficient. He can appear 

by Zoom |i ke everybody el se. 

THE ARBI TRATOR: Well, no one -- no one objected 

to his attorney's request to not have him present. 

MR LEWN: Right.   
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Page 6
·1· ·right.

·2· · · · · First order of business is going to be the MILs

·3· ·that I deferred till this morning.· But before I do

·4· ·that, I don't know what your -- your preference is as to

·5· ·Mr. Main's testimony.· There was an objection filed by

·6· ·his attorney last week.· I sent out an email through --

·7· ·through Mara here at JAMS if anybody wanted to respond

·8· ·to that objection; no one did.· I got an email last

·9· ·night from Mr. --

10· · · · · MR. GERRARD:· Doerr.

11· · · · · THE ARBITRATOR:· -- Doerr for Mr. Main saying he

12· ·hadn't received any response.· I hadn't either.  I

13· ·figured if there was no response, there was no objection

14· ·or you guys had worked something out with Mr. Main.  I

15· ·don't know if there's anything else you want to add to

16· ·the record.

17· · · · · MR. LEWIN:· Are we on?· Okay.

18· · · · · So we -- we didn't respond to the objection, per

19· ·se, because it's -- it appears to me that his

20· ·statement -- that he doesn't have to appear because he's

21· ·too busy, he -- it's just not sufficient.· He can appear

22· ·by Zoom like everybody else.

23· · · · · THE ARBITRATOR:· Well, no one -- no one objected

24· ·to his attorney's request to not have him present.

25· · · · · MR. LEWIN:· Right.
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08:50: 34 1 THE ARBI TRATOR: | specifically sent out an ens | 

08:50: 36 2 asking for, "If anybody has a response to this, let nme 

08:50: 41 3 know. " 

08:50: 43 4 Absent a response, | had the sane conclusion that 

08:50: 46 5 his attorney did, which is that no one had an objection. 

08:50: 49 6 Sol don't know if you're going to agree to use his 

08:50: 52 7 deposition. Whatever you agree to is fine, but I'm-- 

08: 50: 56 8 have not stepped in to -- to address the objection in 

08:51: 03 9 any way because |I didn't get any feedback, tinely or 

08:51:09 10 not, based on the email | sent out. So as it stands 

08:51: 12 11 now, I'm not conpelling himto cone. 

08:51: 17 12 MR LEWN:. Well, | think in that case -- | don't 

08:51:19 13 know. Maybe | can confer with themand we'll talk about 

08:51:23 14 what we need to do. | think the fact that -- the fact 

08:51: 27 15 that -- it still should be open that he should be 

08:51:29 16 ordered to appear by Zoom There's -- 

08:51:31 17 THE ARBI TRATOR: Nobody responded. 

08:51:35 18 MR. LEWN kay. 

08:51:35 19 MR. GERRARD: And we're -- we're in line with 

08:51: 36 20 what Your Honor just stated. Obviously, we reserve the 

08:51: 39 21 right to use his deposition testinony since he's not 

08:51:42 22 available, but other than that, we don't expect himto 

08:51:45 23 testify live. 

08:51: 46 24 THE ARBI TRATOR: Ckay. If you guys can work 

08:51: 48 25 something out, great. Oherwi se, | wouldn't otherw se   
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08:50: 34 1 THE ARBI TRATOR: | specifically sent out an ens | 

08:50: 36 2 asking for, "If anybody has a response to this, let nme 

08:50: 41 3 know. " 

08:50: 43 4 Absent a response, | had the sane conclusion that 

08:50: 46 5 his attorney did, which is that no one had an objection. 

08:50: 49 6 Sol don't know if you're going to agree to use his 

08:50: 52 7 deposition. Whatever you agree to is fine, but I'm-- 

08: 50: 56 8 have not stepped in to -- to address the objection in 

08:51: 03 9 any way because |I didn't get any feedback, tinely or 

08:51:09 10 not, based on the email | sent out. So as it stands 

08:51: 12 11 now, I'm not conpelling himto cone. 

08:51: 17 12 MR LEWN:. Well, | think in that case -- | don't 

08:51:19 13 know. Maybe | can confer with themand we'll talk about 

08:51:23 14 what we need to do. | think the fact that -- the fact 

08:51: 27 15 that -- it still should be open that he should be 

08:51:29 16 ordered to appear by Zoom There's -- 

08:51:31 17 THE ARBI TRATOR: Nobody responded. 

08:51:35 18 MR. LEWN kay. 

08:51:35 19 MR. GERRARD: And we're -- we're in line with 

08:51: 36 20 what Your Honor just stated. Obviously, we reserve the 

08:51: 39 21 right to use his deposition testinony since he's not 

08:51:42 22 available, but other than that, we don't expect himto 

08:51:45 23 testify live. 

08:51: 46 24 THE ARBI TRATOR: Ckay. If you guys can work 

08:51: 48 25 something out, great. Oherwi se, | wouldn't otherw se   
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·1· · · · · THE ARBITRATOR:· I specifically sent out an email

·2· ·asking for, "If anybody has a response to this, let me

·3· ·know."

·4· · · · · Absent a response, I had the same conclusion that

·5· ·his attorney did, which is that no one had an objection.

·6· ·So I don't know if you're going to agree to use his

·7· ·deposition.· Whatever you agree to is fine, but I'm --

·8· ·have not stepped in to -- to address the objection in

·9· ·any way because I didn't get any feedback, timely or

10· ·not, based on the email I sent out.· So as it stands

11· ·now, I'm not compelling him to come.

12· · · · · MR. LEWIN:· Well, I think in that case -- I don't

13· ·know.· Maybe I can confer with them and we'll talk about

14· ·what we need to do.· I think the fact that -- the fact

15· ·that -- it still should be open that he should be

16· ·ordered to appear by Zoom.· There's --

17· · · · · THE ARBITRATOR:· Nobody responded.

18· · · · · MR. LEWIN:· Okay.

19· · · · · MR. GERRARD:· And we're -- we're in line with

20· ·what Your Honor just stated.· Obviously, we reserve the

21· ·right to use his deposition testimony since he's not

22· ·available, but other than that, we don't expect him to

23· ·testify live.

24· · · · · THE ARBITRATOR:· Okay.· If you guys can work

25· ·something out, great.· Otherwise, I wouldn't otherwise
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08:51: 53 1 get involved. age 

08:51:55 2 All right. Two notions in limne that | deferred 

08:52: 02 3 until this norning. First one was CLA's notion in 

08:52: 09 4 |limne regarding M. Bidsal's evidence regarding taxes. 

08:52: 14 5 And really, although they were both -- | took them both 

08:52:19 6 together, it's the other one that | really wanted to 

08:52: 22 7 hear argument on. But if there's anything you want to 

08:52: 24 8 add to what's in this particular -- 

08: 52: 27 9 MR LEWN On the taxes? 

08:52: 28 10 THE ARBI TRATOR: Yeah. 

08:52: 29 11 MR LEWN So as I've heard throughout the 

08:52: 33 12 litigation and as I've seen in the trial brief in the 

08:52: 38 13 opposition, M. Bidsal intends to argue that he should 

08:52: 42 14 not be conpelled to restore the funds that he inproperly 

08:52; 47 15 distributed because he's already paid taxes on them 

08:52; 52 16 The evidence is going to show that he was advised not to 

08:52: 55 17 make any distributions but he did so anyways. He 

08:52; 57 18 doesn't have an expert, and the fact that he -- all he 

08:53: 01 19 can basically say is that, you know, "I filed ny K-1s 

08:53: 05 20 and | paid taxes." But all that's hearsay. 

08:53: 07 21 So without -- | don't think he should be all owed 

08:53:10 22 to testify about the tax effect of his having to restore 

08:53: 14 23 the funds because that would be the subject of expert 

08:53: 18 24 testinony. And -- and the fact is, is that he is a -- 

08:53: 24 25 not to say he's a bank robber, but if a bank robber robs   
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08:51: 53 1 get involved. age 

08:51:55 2 All right. Two notions in limne that | deferred 

08:52: 02 3 until this norning. First one was CLA's notion in 

08:52: 09 4 |limne regarding M. Bidsal's evidence regarding taxes. 

08:52: 14 5 And really, although they were both -- | took them both 

08:52:19 6 together, it's the other one that | really wanted to 

08:52: 22 7 hear argument on. But if there's anything you want to 

08:52: 24 8 add to what's in this particular -- 

08: 52: 27 9 MR LEWN On the taxes? 

08:52: 28 10 THE ARBI TRATOR: Yeah. 

08:52: 29 11 MR LEWN So as I've heard throughout the 

08:52: 33 12 litigation and as I've seen in the trial brief in the 

08:52: 38 13 opposition, M. Bidsal intends to argue that he should 

08:52: 42 14 not be conpelled to restore the funds that he inproperly 

08:52; 47 15 distributed because he's already paid taxes on them 

08:52; 52 16 The evidence is going to show that he was advised not to 

08:52: 55 17 make any distributions but he did so anyways. He 

08:52; 57 18 doesn't have an expert, and the fact that he -- all he 

08:53: 01 19 can basically say is that, you know, "I filed ny K-1s 

08:53: 05 20 and | paid taxes." But all that's hearsay. 

08:53: 07 21 So without -- | don't think he should be all owed 

08:53:10 22 to testify about the tax effect of his having to restore 

08:53: 14 23 the funds because that would be the subject of expert 

08:53: 18 24 testinony. And -- and the fact is, is that he is a -- 

08:53: 24 25 not to say he's a bank robber, but if a bank robber robs   
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·1· ·get involved.

·2· · · · · All right.· Two motions in limine that I deferred

·3· ·until this morning.· First one was CLA's motion in

·4· ·limine regarding Mr. Bidsal's evidence regarding taxes.

·5· ·And really, although they were both -- I took them both

·6· ·together, it's the other one that I really wanted to

·7· ·hear argument on.· But if there's anything you want to

·8· ·add to what's in this particular --

·9· · · · · MR. LEWIN:· On the taxes?

10· · · · · THE ARBITRATOR:· Yeah.

11· · · · · MR. LEWIN:· So as I've heard throughout the

12· ·litigation and as I've seen in the trial brief in the

13· ·opposition, Mr. Bidsal intends to argue that he should

14· ·not be compelled to restore the funds that he improperly

15· ·distributed because he's already paid taxes on them.

16· ·The evidence is going to show that he was advised not to

17· ·make any distributions but he did so anyways.· He

18· ·doesn't have an expert, and the fact that he -- all he

19· ·can basically say is that, you know, "I filed my K-1s

20· ·and I paid taxes."· But all that's hearsay.

21· · · · · So without -- I don't think he should be allowed

22· ·to testify about the tax effect of his having to restore

23· ·the funds because that would be the subject of expert

24· ·testimony.· And -- and the fact is, is that he is a --

25· ·not to say he's a bank robber, but if a bank robber robs
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08:53: 29 1 the bank and pays taxes on the noney and then is rage = 

08:53:31 2 required to restore it, the bank robber doesn't get to 

08:53:33 3 say, "Il get a credit because | paid taxes on it." 

08:53: 36 4 So | think that he's not an expert. He refused 

08:53: 41 5 to provide his tax returns so we could see what the tax 

08:53: 44 6 effect was of his -- of his use of K-1s, and | don't 

08:53: 48 7 think he should be allowed to testify about that 

08:53: 50 8 subject. 

08:53:51 9 THE ARBI TRATOR: M. Shapiro? 

08:53:55 10 MR. SHAPI RO Yes, Your Honor. 

08:53: 56 11 Look, nunber one, it's not hearsay. M. Bidsa 

08:54: 00 12 can testify about his own personal know edge about 

08:54: 02 13 whatever it is he wants to testify to. They had the 

08:54: 02 14 opportunity to take his deposition. They did, in fact, 

08:54: 07 15 take his deposition. They chose not to ask that. Well, 

08:54: 08 16 actually, | do think they asked questions in that regard 

08:54: 10 17 and they have his testimony. W're obviously limted to 

08:54:13 18 the documents that have been properly produced. W're 

08:54: 16 19 prepared to nove forward based on that. 

08:54:19 20 Hi s bank robber anal ogy is conpletely 

08: 54: 23 21 i napplicable. That's his theory of the case, but 

08:54. 24 22 that's -- that's certainly up for debate, and this isn't 

08: 54: 26 23 a situation of a bank robber. It's not expert 

08: 54: 29 24 testimony. M. Bidsal can testify regarding, you know, 

08: 54: 33 25 his own taxes just like he can testify about anything   
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08:53: 29 1 the bank and pays taxes on the noney and then is rage = 

08:53:31 2 required to restore it, the bank robber doesn't get to 

08:53:33 3 say, "Il get a credit because | paid taxes on it." 

08:53: 36 4 So | think that he's not an expert. He refused 

08:53: 41 5 to provide his tax returns so we could see what the tax 

08:53: 44 6 effect was of his -- of his use of K-1s, and | don't 

08:53: 48 7 think he should be allowed to testify about that 

08:53: 50 8 subject. 

08:53:51 9 THE ARBI TRATOR: M. Shapiro? 

08:53:55 10 MR. SHAPI RO Yes, Your Honor. 

08:53: 56 11 Look, nunber one, it's not hearsay. M. Bidsa 

08:54: 00 12 can testify about his own personal know edge about 

08:54: 02 13 whatever it is he wants to testify to. They had the 

08:54: 02 14 opportunity to take his deposition. They did, in fact, 

08:54: 07 15 take his deposition. They chose not to ask that. Well, 

08:54: 08 16 actually, | do think they asked questions in that regard 

08:54: 10 17 and they have his testimony. W're obviously limted to 

08:54:13 18 the documents that have been properly produced. W're 

08:54: 16 19 prepared to nove forward based on that. 

08:54:19 20 Hi s bank robber anal ogy is conpletely 

08: 54: 23 21 i napplicable. That's his theory of the case, but 

08:54. 24 22 that's -- that's certainly up for debate, and this isn't 

08: 54: 26 23 a situation of a bank robber. It's not expert 

08: 54: 29 24 testimony. M. Bidsal can testify regarding, you know, 

08: 54: 33 25 his own taxes just like he can testify about anything   
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·1· ·the bank and pays taxes on the money and then is

·2· ·required to restore it, the bank robber doesn't get to

·3· ·say, "I get a credit because I paid taxes on it."

·4· · · · · So I think that he's not an expert.· He refused

·5· ·to provide his tax returns so we could see what the tax

·6· ·effect was of his -- of his use of K-1s, and I don't

·7· ·think he should be allowed to testify about that

·8· ·subject.

·9· · · · · THE ARBITRATOR:· Mr. Shapiro?

10· · · · · MR. SHAPIRO:· Yes, Your Honor.

11· · · · · Look, number one, it's not hearsay.· Mr. Bidsal

12· ·can testify about his own personal knowledge about

13· ·whatever it is he wants to testify to.· They had the

14· ·opportunity to take his deposition.· They did, in fact,

15· ·take his deposition.· They chose not to ask that.· Well,

16· ·actually, I do think they asked questions in that regard

17· ·and they have his testimony.· We're obviously limited to

18· ·the documents that have been properly produced.· We're

19· ·prepared to move forward based on that.

20· · · · · His bank robber analogy is completely

21· ·inapplicable.· That's his theory of the case, but

22· ·that's -- that's certainly up for debate, and this isn't

23· ·a situation of a bank robber.· It's not expert

24· ·testimony.· Mr. Bidsal can testify regarding, you know,

25· ·his own taxes just like he can testify about anything
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08: 54: 37 1 else. And to the extent they want to nake objecti one 

08:54: 39 2 when he offers any testimony, they can do so and Your 

08: 54: 43 3 Honor can rule on it. 

08:54: 45 4 And then finally, they argue that we refused to 

08: 54: 46 5 produce it, but when you | ook at the request for 

08: 54 47 6 production of documents that they attached, it's 

08: 54:50 7 specifically limted to income received from G een 

08: 54: 53 8 Val | ey after August 2, 2017, and those docunents have 

08: 54: 56 9 been produced. And those will be introduced. 

08: 54: 58 10 And so it's inappropriate to try and limt any of 

08: 55: 02 11 M. Bidsal's testinony before we even start the 

08: 55: 04 12 arbitration. [If during the process of -- of his 

08: 55: 06 13 testimony, they want to nake -- 

08: 55: 07 14 THE ARBI TRATOR: Do you need himto slow down? 

08: 55: 07 15 THE REPORTER: It couldn't hurt. 

08: 55: 07 16 THE ARBI TRATOR: kay. 

08:55: 07 17 MR. SHAPIRO That's going to be hard, Your 

08:55: 15 18 Honor. | will try. | wll try. 

08:55: 15 19 Are you hearing ne loud and clear? 

08:55: 15 20 THE REPORTER Hearing you | oud and cl ear. 

08:55: 18 21 MR. SHAPIRO That has never been a problem for 

08:55:18 22 anyone. But okay, | will try and slow down. 

08: 55: 26 23 So look, this really is a situation where Your 

08: 55: 29 24 Honor just needs to hear the evidence and rule on 

08:55: 31 25 objections as they cone. [It would be inappropriate to   
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08: 54: 37 1 else. And to the extent they want to nake objecti one 

08:54: 39 2 when he offers any testimony, they can do so and Your 

08: 54: 43 3 Honor can rule on it. 

08:54: 45 4 And then finally, they argue that we refused to 

08: 54: 46 5 produce it, but when you | ook at the request for 

08: 54 47 6 production of documents that they attached, it's 

08: 54:50 7 specifically limted to income received from G een 

08: 54: 53 8 Val | ey after August 2, 2017, and those docunents have 

08: 54: 56 9 been produced. And those will be introduced. 

08: 54: 58 10 And so it's inappropriate to try and limt any of 

08: 55: 02 11 M. Bidsal's testinony before we even start the 

08: 55: 04 12 arbitration. [If during the process of -- of his 

08: 55: 06 13 testimony, they want to nake -- 

08: 55: 07 14 THE ARBI TRATOR: Do you need himto slow down? 

08: 55: 07 15 THE REPORTER: It couldn't hurt. 

08: 55: 07 16 THE ARBI TRATOR: kay. 

08:55: 07 17 MR. SHAPIRO That's going to be hard, Your 

08:55: 15 18 Honor. | will try. | wll try. 

08:55: 15 19 Are you hearing ne loud and clear? 

08:55: 15 20 THE REPORTER Hearing you | oud and cl ear. 

08:55: 18 21 MR. SHAPIRO That has never been a problem for 

08:55:18 22 anyone. But okay, | will try and slow down. 

08: 55: 26 23 So look, this really is a situation where Your 

08: 55: 29 24 Honor just needs to hear the evidence and rule on 

08:55: 31 25 objections as they cone. [It would be inappropriate to   
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·1· ·else.· And to the extent they want to make objections

·2· ·when he offers any testimony, they can do so and Your

·3· ·Honor can rule on it.

·4· · · · · And then finally, they argue that we refused to

·5· ·produce it, but when you look at the request for

·6· ·production of documents that they attached, it's

·7· ·specifically limited to income received from Green

·8· ·Valley after August 2, 2017, and those documents have

·9· ·been produced.· And those will be introduced.

10· · · · · And so it's inappropriate to try and limit any of

11· ·Mr. Bidsal's testimony before we even start the

12· ·arbitration.· If during the process of -- of his

13· ·testimony, they want to make --

14· · · · · THE ARBITRATOR:· Do you need him to slow down?

15· · · · · THE REPORTER:· It couldn't hurt.

16· · · · · THE ARBITRATOR:· Okay.

17· · · · · MR. SHAPIRO:· That's going to be hard, Your

18· ·Honor.· I will try.· I will try.

19· · · · · Are you hearing me loud and clear?

20· · · · · THE REPORTER:· Hearing you loud and clear.

21· · · · · MR. SHAPIRO:· That has never been a problem for

22· ·anyone.· But okay, I will try and slow down.

23· · · · · So look, this really is a situation where Your

24· ·Honor just needs to hear the evidence and rule on

25· ·objections as they come.· It would be inappropriate to
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08:55: 35 1 say he can't testify before it starts. age 

08: 55; 37 2 THE ARBI TRATOR: All right. I'm going to deny 

08: 55: 39 3 the notion as a blanket prohibition of any information 

08:55: 42 4 regarding taxes. | understood part of the rel evance of 

08: 55: 45 5 it fromthe claimant's side to be related to the issue 

08: 55: 52 6 of when the sale would be effective, and if it were to 

08: 56: 00 7 be determined that the sale is effective in Septenber of 

08: 56: 09 8 2017, there is an effect on the way he's filed the taxes 

08: 56: 15 9 since then. 

08: 56: 17 10 Reserve -- |'mgoing to deny the notion, 

08: 56: 18 11 reserving to you the right to object contenporaneously 

08: 56: 22 12 to any testimony which gets into expert testinony or 

08: 56: 27 13 otherwise runs afoul of the rules of evidence. A 

08: 56: 27 14 right. 

08: 56: 31 15 Let's go off the record for a nonent. 

08: 56: 39 16 (Discussion off the record.) 

08: 56: 39 17 THE ARBI TRATOR: Okay. The notion in |imne 

08: 56: 45 18 regarding the issue of tender. |'ve obviously reviewed 

08: 56: 52 19 all the briefs. Anything you want to add to what's in 

08: 56: 54 20 there? 

08: 56: 55 21 MR. LEWN:. No, Your Honor. | think -- | think 

08: 56: 56 22 that our briefs say it. | mean -- there is one thing 

08: 56: 58 23 that's really -- what we have when -- in a purchase and 

08:57:03 24 sale contractor, the obligations of the seller and the 

08:57: 06 25 buyer are nutually dependent conditions. Wen the   
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08:55: 35 1 say he can't testify before it starts. age 

08: 55; 37 2 THE ARBI TRATOR: All right. I'm going to deny 

08: 55: 39 3 the notion as a blanket prohibition of any information 

08:55: 42 4 regarding taxes. | understood part of the rel evance of 

08: 55: 45 5 it fromthe claimant's side to be related to the issue 

08: 55: 52 6 of when the sale would be effective, and if it were to 

08: 56: 00 7 be determined that the sale is effective in Septenber of 

08: 56: 09 8 2017, there is an effect on the way he's filed the taxes 

08: 56: 15 9 since then. 

08: 56: 17 10 Reserve -- |'mgoing to deny the notion, 

08: 56: 18 11 reserving to you the right to object contenporaneously 

08: 56: 22 12 to any testimony which gets into expert testinony or 

08: 56: 27 13 otherwise runs afoul of the rules of evidence. A 

08: 56: 27 14 right. 

08: 56: 31 15 Let's go off the record for a nonent. 

08: 56: 39 16 (Discussion off the record.) 

08: 56: 39 17 THE ARBI TRATOR: Okay. The notion in |imne 

08: 56: 45 18 regarding the issue of tender. |'ve obviously reviewed 

08: 56: 52 19 all the briefs. Anything you want to add to what's in 

08: 56: 54 20 there? 

08: 56: 55 21 MR. LEWN:. No, Your Honor. | think -- | think 

08: 56: 56 22 that our briefs say it. | mean -- there is one thing 

08: 56: 58 23 that's really -- what we have when -- in a purchase and 

08:57:03 24 sale contractor, the obligations of the seller and the 

08:57: 06 25 buyer are nutually dependent conditions. Wen the   
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·1· ·say he can't testify before it starts.

·2· · · · · THE ARBITRATOR:· All right.· I'm going to deny

·3· ·the motion as a blanket prohibition of any information

·4· ·regarding taxes.· I understood part of the relevance of

·5· ·it from the claimant's side to be related to the issue

·6· ·of when the sale would be effective, and if it were to

·7· ·be determined that the sale is effective in September of

·8· ·2017, there is an effect on the way he's filed the taxes

·9· ·since then.

10· · · · · Reserve -- I'm going to deny the motion,

11· ·reserving to you the right to object contemporaneously

12· ·to any testimony which gets into expert testimony or

13· ·otherwise runs afoul of the rules of evidence.· All

14· ·right.

15· · · · · Let's go off the record for a moment.

16· · · · · · · · ·(Discussion off the record.)

17· · · · · THE ARBITRATOR:· Okay.· The motion in limine

18· ·regarding the issue of tender.· I've obviously reviewed

19· ·all the briefs.· Anything you want to add to what's in

20· ·there?

21· · · · · MR. LEWIN:· No, Your Honor.· I think -- I think

22· ·that our briefs say it.· I mean -- there is one thing

23· ·that's really -- what we have when -- in a purchase and

24· ·sale contractor, the obligations of the seller and the

25· ·buyer are mutually dependent conditions.· When the
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age 
seller repudiates the contract, the buyer does not have 08:57:11 1 

08:57: 16 2 to continue to reoffer and reoffer and reoffer and chase 

08:57:18 3 him down. 

08:57:19 4 That's sonething | didn't cover in our brief, the 

08:57: 21 5 i dea of nutually dependent conditions. Once he 

08:57. 24 6 breached -- once he repudiated, we're done, and his 

08:57:28 7 conduct after -- | mean, the ink wasn't even dry when he 

08:57:31 8 was -- when he filed a notion to vacate. So once he did 

08:57:33 9 that, the -- the CLA was under no further obligation to 

08:57:39 10 tender anything until he cane forward and indicated a 

08:57: 43 11 wllingness to proceed. And none of his conduct 

08:57. 45 12 indicates that he's doing that. 

08:57: 47 13 THE ARBI TRATOR: M. Shapiro? 

08:57: 48 14 MR. SHAPI RO Thank you, Your Honor. 

08:57:50 15 Real ly what he's trying to do is a summary 

08:57:52 16 judgnent. He -- he's trying to cut off the argunent 

08:57:55 17 before he can nake it, and froma strategic standpoint, 

08:57:59 18 that's not a bad strategy, but it's an inappropriate 

08:58: 01 19 strategy. That's not what the purpose of a notion in 

08:58: 03 20 limne is for, and you can't bootstrap a notion for 

08: 58: 07 21 summary judgnent into a notion in |imne. 

08: 58: 08 22 The reality is that at no point up to this tine 

08:58: 12 23 has that issue been addressed by anyone. It wasn't 

08:58: 13 24 addressed by the arbitrator. In fact, the arbitrator's 

08:58: 16 25 orders said, "M. Bidsal, you're to convey your   
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age 
seller repudiates the contract, the buyer does not have 08:57:11 1 

08:57: 16 2 to continue to reoffer and reoffer and reoffer and chase 

08:57:18 3 him down. 

08:57:19 4 That's sonething | didn't cover in our brief, the 

08:57: 21 5 i dea of nutually dependent conditions. Once he 

08:57. 24 6 breached -- once he repudiated, we're done, and his 

08:57:28 7 conduct after -- | mean, the ink wasn't even dry when he 

08:57:31 8 was -- when he filed a notion to vacate. So once he did 

08:57:33 9 that, the -- the CLA was under no further obligation to 

08:57:39 10 tender anything until he cane forward and indicated a 

08:57: 43 11 wllingness to proceed. And none of his conduct 

08:57. 45 12 indicates that he's doing that. 

08:57: 47 13 THE ARBI TRATOR: M. Shapiro? 

08:57: 48 14 MR. SHAPI RO Thank you, Your Honor. 

08:57:50 15 Real ly what he's trying to do is a summary 

08:57:52 16 judgnent. He -- he's trying to cut off the argunent 

08:57:55 17 before he can nake it, and froma strategic standpoint, 

08:57:59 18 that's not a bad strategy, but it's an inappropriate 

08:58: 01 19 strategy. That's not what the purpose of a notion in 

08:58: 03 20 limne is for, and you can't bootstrap a notion for 

08: 58: 07 21 summary judgnent into a notion in |imne. 

08: 58: 08 22 The reality is that at no point up to this tine 

08:58: 12 23 has that issue been addressed by anyone. It wasn't 

08:58: 13 24 addressed by the arbitrator. In fact, the arbitrator's 

08:58: 16 25 orders said, "M. Bidsal, you're to convey your   
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·1· ·seller repudiates the contract, the buyer does not have

·2· ·to continue to reoffer and reoffer and reoffer and chase

·3· ·him down.

·4· · · · · That's something I didn't cover in our brief, the

·5· ·idea of mutually dependent conditions.· Once he

·6· ·breached -- once he repudiated, we're done, and his

·7· ·conduct after -- I mean, the ink wasn't even dry when he

·8· ·was -- when he filed a motion to vacate.· So once he did

·9· ·that, the -- the CLA was under no further obligation to

10· ·tender anything until he came forward and indicated a

11· ·willingness to proceed.· And none of his conduct

12· ·indicates that he's doing that.

13· · · · · THE ARBITRATOR:· Mr. Shapiro?

14· · · · · MR. SHAPIRO:· Thank you, Your Honor.

15· · · · · Really what he's trying to do is a summary

16· ·judgment.· He -- he's trying to cut off the argument

17· ·before he can make it, and from a strategic standpoint,

18· ·that's not a bad strategy, but it's an inappropriate

19· ·strategy.· That's not what the purpose of a motion in

20· ·limine is for, and you can't bootstrap a motion for

21· ·summary judgment into a motion in limine.

22· · · · · The reality is that at no point up to this time

23· ·has that issue been addressed by anyone.· It wasn't

24· ·addressed by the arbitrator.· In fact, the arbitrator's

25· ·orders said, "Mr. Bidsal, you're to convey your
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o CL : age 
menbership interest within ten days of this order.” So 08:58: 19 1 

08:58: 21 2 the arbitrator couldn't have ruled upon the tender issue 

08: 58: 25 3 because it hadn't happened because that was part of what 

08: 58: 28 4 was going to be the result of -- of his order. 

08:58: 30 5 Judge Ki shner certainly didn't rule upon the 

08: 58: 34 6 issue; it would have been inappropriate for her to do 

08: 58: 36 7 so. But in any event, on March 10, 2020, she entered an 

08:58: 41 8 order staying her order to confirmng the award, and so 

08: 58: 44 9 that order is stayed pending the appeal that's still up 

08: 58: 47 10 wth this Nevada Supreme Court. And | don't believe 

08:58: 51 11 Your Honor has addressed it. It was in a footnote in an 

08: 58: 54 12 order that you did previously, but that's not binding 

08: 58: 56 13 upon the case, certainly, before any evidence has cone 

08:58: 59 14 in. | don't believe Your Honor intended to say that the 

08:59: 01 15 issue of tender has been conclusively resol ved. 

08:59: 06 16 Again, the point of a notion inlimne is to 

08:59: 09 17 address evidentiary issues before an arbitration occurs. 

08:59:15 18 In this case, nunber one, that's not the intent of what 

08:59: 18 19 they're trying to do, but number two, again, it should 

08:59:21 20 be ruled on as the evidence cones in. [If there's sone 

08:59: 25 21 specific piece of evidence that they want Your Honor to 

08:59: 28 22 object to, or that they want to object to, they can nake 

08:59: 30 23 the objection at the time and Your Honor can rule on it. 

08:59: 32 24 But they shouldn't be allowed to use a notion in 

08:59: 35 25 limne to preclude us fromintroducing evidence as a   
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o CL : age 
menbership interest within ten days of this order.” So 08:58: 19 1 

08:58: 21 2 the arbitrator couldn't have ruled upon the tender issue 

08: 58: 25 3 because it hadn't happened because that was part of what 

08: 58: 28 4 was going to be the result of -- of his order. 

08:58: 30 5 Judge Ki shner certainly didn't rule upon the 

08: 58: 34 6 issue; it would have been inappropriate for her to do 

08: 58: 36 7 so. But in any event, on March 10, 2020, she entered an 

08:58: 41 8 order staying her order to confirmng the award, and so 

08: 58: 44 9 that order is stayed pending the appeal that's still up 

08: 58: 47 10 wth this Nevada Supreme Court. And | don't believe 

08:58: 51 11 Your Honor has addressed it. It was in a footnote in an 

08: 58: 54 12 order that you did previously, but that's not binding 

08: 58: 56 13 upon the case, certainly, before any evidence has cone 

08:58: 59 14 in. | don't believe Your Honor intended to say that the 

08:59: 01 15 issue of tender has been conclusively resol ved. 

08:59: 06 16 Again, the point of a notion inlimne is to 

08:59: 09 17 address evidentiary issues before an arbitration occurs. 

08:59:15 18 In this case, nunber one, that's not the intent of what 

08:59: 18 19 they're trying to do, but number two, again, it should 

08:59:21 20 be ruled on as the evidence cones in. [If there's sone 

08:59: 25 21 specific piece of evidence that they want Your Honor to 

08:59: 28 22 object to, or that they want to object to, they can nake 

08:59: 30 23 the objection at the time and Your Honor can rule on it. 

08:59: 32 24 But they shouldn't be allowed to use a notion in 

08:59: 35 25 limne to preclude us fromintroducing evidence as a   
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·1· ·membership interest within ten days of this order."· So

·2· ·the arbitrator couldn't have ruled upon the tender issue

·3· ·because it hadn't happened because that was part of what

·4· ·was going to be the result of -- of his order.

·5· · · · · Judge Kishner certainly didn't rule upon the

·6· ·issue; it would have been inappropriate for her to do

·7· ·so.· But in any event, on March 10, 2020, she entered an

·8· ·order staying her order to confirming the award, and so

·9· ·that order is stayed pending the appeal that's still up

10· ·with this Nevada Supreme Court.· And I don't believe

11· ·Your Honor has addressed it.· It was in a footnote in an

12· ·order that you did previously, but that's not binding

13· ·upon the case, certainly, before any evidence has come

14· ·in.· I don't believe Your Honor intended to say that the

15· ·issue of tender has been conclusively resolved.

16· · · · · Again, the point of a motion in limine is to

17· ·address evidentiary issues before an arbitration occurs.

18· ·In this case, number one, that's not the intent of what

19· ·they're trying to do, but number two, again, it should

20· ·be ruled on as the evidence comes in.· If there's some

21· ·specific piece of evidence that they want Your Honor to

22· ·object to, or that they want to object to, they can make

23· ·the objection at the time and Your Honor can rule on it.

24· · · · · But they shouldn't be allowed to use a motion in

25· ·limine to preclude us from introducing evidence as a
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08:59: 39 1 blanket matter or from making argunents, which is 

08:59: 41 2 essentially what they're attenpting to do. 

08: 59: 43 3 MR. LEWN:. Your Honor, there's no evidence here. 

08:59: 44 4 \Wat's the evidence? They were ordered; we tendered. | 

08:59: 49 5 don't even think a tender is necessary, first of all. 

08:59: 52 6 We briefed that earlier -- in the earlier proceedings, 

08:59: 54 7 and their cases that they've -- that they submitted are 

08: 59: 56 8 not hing nore than a rehash of what they submtted 

08: 59: 58 9 before. 

09:00: 00 10 Number two -- the case -- the Laperla case says 

09: 00: 07 11 that a buyer does not have to do -- is not required to 

09:00: 09 12 do anything futile. They were ordered -- so they were 

09:00: 12 13 ordered to convey. Four days later, they filed a notion 

09: 00: 15 14 to vacate and you have the whole history of what's 

09:00: 18 15 happened, including the appeal. And then we have this 

09: 00: 21 16 arbitration. There is no evidence. 

09: 00: 24 17 If they could -- if they can offer any evi dence 

09:00: 26 18 that suggests that a -- sonehow that they have offered 

09:00: 29 19 to buy -- | mean, to sell under the terns of the 

09:00: 32 20 arbitration award, there isn't any. So what they're 

09: 00: 36 21 trying to do is just create an issue so that -- so that 

09: 00: 39 22 they can throw some nud on the wall and see what sticks. 

09:00: 46 23 MR. SHAPIRO. Can | respond, Your Honor? 

09:00: 46 24 THE ARBI TRATOR: Yeah. Go ahead. 

09:00: 50 25 MR SHAPIRO M. Lew n has acknowl edged t hat   
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08:59: 39 1 blanket matter or from making argunents, which is 

08:59: 41 2 essentially what they're attenpting to do. 

08: 59: 43 3 MR. LEWN:. Your Honor, there's no evidence here. 

08:59: 44 4 \Wat's the evidence? They were ordered; we tendered. | 

08:59: 49 5 don't even think a tender is necessary, first of all. 

08:59: 52 6 We briefed that earlier -- in the earlier proceedings, 

08:59: 54 7 and their cases that they've -- that they submitted are 

08: 59: 56 8 not hing nore than a rehash of what they submtted 

08: 59: 58 9 before. 

09:00: 00 10 Number two -- the case -- the Laperla case says 

09: 00: 07 11 that a buyer does not have to do -- is not required to 

09:00: 09 12 do anything futile. They were ordered -- so they were 

09:00: 12 13 ordered to convey. Four days later, they filed a notion 

09: 00: 15 14 to vacate and you have the whole history of what's 

09:00: 18 15 happened, including the appeal. And then we have this 

09: 00: 21 16 arbitration. There is no evidence. 

09: 00: 24 17 If they could -- if they can offer any evi dence 

09:00: 26 18 that suggests that a -- sonehow that they have offered 

09:00: 29 19 to buy -- | mean, to sell under the terns of the 

09:00: 32 20 arbitration award, there isn't any. So what they're 

09: 00: 36 21 trying to do is just create an issue so that -- so that 

09: 00: 39 22 they can throw some nud on the wall and see what sticks. 

09:00: 46 23 MR. SHAPIRO. Can | respond, Your Honor? 

09:00: 46 24 THE ARBI TRATOR: Yeah. Go ahead. 

09:00: 50 25 MR SHAPIRO M. Lew n has acknowl edged t hat   
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·1· ·blanket matter or from making arguments, which is

·2· ·essentially what they're attempting to do.

·3· · · · · MR. LEWIN:· Your Honor, there's no evidence here.

·4· ·What's the evidence?· They were ordered; we tendered.  I

·5· ·don't even think a tender is necessary, first of all.

·6· ·We briefed that earlier -- in the earlier proceedings,

·7· ·and their cases that they've -- that they submitted are

·8· ·nothing more than a rehash of what they submitted

·9· ·before.

10· · · · · Number two -- the case -- the Laperla case says

11· ·that a buyer does not have to do -- is not required to

12· ·do anything futile.· They were ordered -- so they were

13· ·ordered to convey.· Four days later, they filed a motion

14· ·to vacate and you have the whole history of what's

15· ·happened, including the appeal.· And then we have this

16· ·arbitration.· There is no evidence.

17· · · · · If they could -- if they can offer any evidence

18· ·that suggests that a -- somehow that they have offered

19· ·to buy -- I mean, to sell under the terms of the

20· ·arbitration award, there isn't any.· So what they're

21· ·trying to do is just create an issue so that -- so that

22· ·they can throw some mud on the wall and see what sticks.

23· · · · · MR. SHAPIRO:· Can I respond, Your Honor?

24· · · · · THE ARBITRATOR:· Yeah.· Go ahead.

25· · · · · MR. SHAPIRO:· Mr. Lewin has acknowledged that
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09: 00: 55 1 this is not an appropriate notion in limne. He ust: 

09:00: 59 2 fairly argued to you that there's no evidence. Well, if 

09:01: 01 3 there's no evidence, then why are we even arguing the 

09:01: 04 4 point? If, as he clains, there is no evidence that 

09: 01: 06 5 anyone is going to introduce on the topic, then the 

09:01: 09 6 entire notion in limne is noot because the point of a 

09:01:11 7 notion in limne is to address evidence, and he's saying 

09:01: 14 8 there is none. 

09:01: 15 9 And that sinply confirms that what he's trying to 

09:01:18 10 do is bootstrap a summary judgnent notion into a notion 

09: 01: 22 11 in limne, which is inappropriate. The reality is there 

09:01: 24 12 is evidence. Your Honor can consider the evidence as it 

09:01: 26 13 comes in, he can nake objections. You'll rule on those 

09: 01: 29 14 objections and we will go through the arbitration 

09:01:31 15 process. And then at the end, both sides will have an 

09:01: 34 16 opportunity to make the arguments that they want to nake 

09:01:35 17 and Your Honor will decide the issue. 

09:01: 38 18 MR LEWN. What | meant by there is no evidence 

09:01:38 19 on -- there's not evidence that they were -- that they 

09: 01: 42 20 ever tendered purportnents. 

09: 01: 42 21 THE ARBI TRATOR: All right. 1'mgoing to deny 

09:01:43 22 the notion on this basis. | think it is, as M. Shapiro 

09:01: 46 23 states, nore of a dispositive notion on a claimw thin 

09:01: 51 24 the anended demand for arbitration as opposed to a 

09: 01: 56 25 motion in limne. In fairness, though, I will tell you   
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09: 00: 55 1 this is not an appropriate notion in limne. He ust: 

09:00: 59 2 fairly argued to you that there's no evidence. Well, if 

09:01: 01 3 there's no evidence, then why are we even arguing the 

09:01: 04 4 point? If, as he clains, there is no evidence that 

09: 01: 06 5 anyone is going to introduce on the topic, then the 

09:01: 09 6 entire notion in limne is noot because the point of a 

09:01:11 7 notion in limne is to address evidence, and he's saying 

09:01: 14 8 there is none. 

09:01: 15 9 And that sinply confirms that what he's trying to 

09:01:18 10 do is bootstrap a summary judgnent notion into a notion 

09: 01: 22 11 in limne, which is inappropriate. The reality is there 

09:01: 24 12 is evidence. Your Honor can consider the evidence as it 

09:01: 26 13 comes in, he can nake objections. You'll rule on those 

09: 01: 29 14 objections and we will go through the arbitration 

09:01:31 15 process. And then at the end, both sides will have an 

09:01: 34 16 opportunity to make the arguments that they want to nake 

09:01:35 17 and Your Honor will decide the issue. 

09:01: 38 18 MR LEWN. What | meant by there is no evidence 

09:01:38 19 on -- there's not evidence that they were -- that they 

09: 01: 42 20 ever tendered purportnents. 

09: 01: 42 21 THE ARBI TRATOR: All right. 1'mgoing to deny 

09:01:43 22 the notion on this basis. | think it is, as M. Shapiro 

09:01: 46 23 states, nore of a dispositive notion on a claimw thin 

09:01: 51 24 the anended demand for arbitration as opposed to a 

09: 01: 56 25 motion in limne. In fairness, though, I will tell you   
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·1· ·this is not an appropriate motion in limine.· He just

·2· ·fairly argued to you that there's no evidence.· Well, if

·3· ·there's no evidence, then why are we even arguing the

·4· ·point?· If, as he claims, there is no evidence that

·5· ·anyone is going to introduce on the topic, then the

·6· ·entire motion in limine is moot because the point of a

·7· ·motion in limine is to address evidence, and he's saying

·8· ·there is none.

·9· · · · · And that simply confirms that what he's trying to

10· ·do is bootstrap a summary judgment motion into a motion

11· ·in limine, which is inappropriate.· The reality is there

12· ·is evidence.· Your Honor can consider the evidence as it

13· ·comes in, he can make objections.· You'll rule on those

14· ·objections and we will go through the arbitration

15· ·process.· And then at the end, both sides will have an

16· ·opportunity to make the arguments that they want to make

17· ·and Your Honor will decide the issue.

18· · · · · MR. LEWIN:· What I meant by there is no evidence

19· ·on -- there's not evidence that they were -- that they

20· ·ever tendered purportments.

21· · · · · THE ARBITRATOR:· All right.· I'm going to deny

22· ·the motion on this basis.· I think it is, as Mr. Shapiro

23· ·states, more of a dispositive motion on a claim within

24· ·the amended demand for arbitration as opposed to a

25· ·motion in limine.· In fairness, though, I will tell you
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09: 02: 00 1 this, and we'll work backwards: In terns of the | sate 

09: 02: 06 2 of a tender after the decision from Judge Haberfeld in 

09:02: 15 3 April of 2019, I think it's fair for you to know t hat 

09: 02: 21 4 |" mnot really persuaded that a tender at that point is 

09: 02: 24 5 necessary. 

09:02: 25 6 | know that within days, | want to say -- | don't 

09: 02: 32 7 know if it was a week -- within days of the final award, 

09:02: 37 8 there was a notion to vacate on federal court and then 

09:02: 43 9 state court following a determination. And | think it 

09:02: 48 10 would have been inappropriate for a tender to take place 

09: 02: 52 11 while a notion to vacate is pending. Wen the notion to 

09: 02: 59 12 vacate was deni ed, alnost inmediately, if | have ny 

09:03: 02 13 dates correct, there was a notion to stay enforcenent of 

09: 03: 07 14 Judge Haberfel d's award and Judge Kishner's order 

09:03:13 15 confirm ng that award. 

09:03: 14 16 At that point, with a notion to stay pending, it 

09: 03: 16 17 would have been inappropriate for there to be a tender. 

09:03: 20 18 |'mjust telling you -- I've denied the notion, but I'm 

09:03: 25 19 just telling you so that you know going in, I'm not 

09:03:29 20 persuaded a tender was necessary at that point. 

09:03: 30 21 Certainly once a stay was in place, a tender would be 

09:03: 34 22 futile because there's an order of the Court staying the 

09:03: 37 23 final award and the direction from Judge Haberfel d that 

09: 03: 43 24 the sale took place. 

09:03: 45 25 Wth respect to the tender back in August of   
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09: 02: 00 1 this, and we'll work backwards: In terns of the | sate 

09: 02: 06 2 of a tender after the decision from Judge Haberfeld in 

09:02: 15 3 April of 2019, I think it's fair for you to know t hat 

09: 02: 21 4 |" mnot really persuaded that a tender at that point is 

09: 02: 24 5 necessary. 

09:02: 25 6 | know that within days, | want to say -- | don't 

09: 02: 32 7 know if it was a week -- within days of the final award, 

09:02: 37 8 there was a notion to vacate on federal court and then 

09:02: 43 9 state court following a determination. And | think it 

09:02: 48 10 would have been inappropriate for a tender to take place 

09: 02: 52 11 while a notion to vacate is pending. Wen the notion to 

09: 02: 59 12 vacate was deni ed, alnost inmediately, if | have ny 

09:03: 02 13 dates correct, there was a notion to stay enforcenent of 

09: 03: 07 14 Judge Haberfel d's award and Judge Kishner's order 

09:03:13 15 confirm ng that award. 

09:03: 14 16 At that point, with a notion to stay pending, it 

09: 03: 16 17 would have been inappropriate for there to be a tender. 

09:03: 20 18 |'mjust telling you -- I've denied the notion, but I'm 

09:03: 25 19 just telling you so that you know going in, I'm not 

09:03:29 20 persuaded a tender was necessary at that point. 

09:03: 30 21 Certainly once a stay was in place, a tender would be 

09:03: 34 22 futile because there's an order of the Court staying the 

09:03: 37 23 final award and the direction from Judge Haberfel d that 

09: 03: 43 24 the sale took place. 

09:03: 45 25 Wth respect to the tender back in August of   
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·1· ·this, and we'll work backwards:· In terms of the issue

·2· ·of a tender after the decision from Judge Haberfeld in

·3· ·April of 2019, I think it's fair for you to know that

·4· ·I'm not really persuaded that a tender at that point is

·5· ·necessary.

·6· · · · · I know that within days, I want to say -- I don't

·7· ·know if it was a week -- within days of the final award,

·8· ·there was a motion to vacate on federal court and then

·9· ·state court following a determination.· And I think it

10· ·would have been inappropriate for a tender to take place

11· ·while a motion to vacate is pending.· When the motion to

12· ·vacate was denied, almost immediately, if I have my

13· ·dates correct, there was a motion to stay enforcement of

14· ·Judge Haberfeld's award and Judge Kishner's order

15· ·confirming that award.

16· · · · · At that point, with a motion to stay pending, it

17· ·would have been inappropriate for there to be a tender.

18· ·I'm just telling you -- I've denied the motion, but I'm

19· ·just telling you so that you know going in, I'm not

20· ·persuaded a tender was necessary at that point.

21· ·Certainly once a stay was in place, a tender would be

22· ·futile because there's an order of the Court staying the

23· ·final award and the direction from Judge Haberfeld that

24· ·the sale took place.

25· · · · · With respect to the tender back in August of
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: rage 
2017 -- or Septenber of 2017, | nean, it's fair for you 09: 03: 48 1 

09:04: 01 2 to know at this point, even while I'm denying the 

09: 04: 04 3 notion, that what | put in that footnote in July of 2020 

09: 04: 08 4 | still believe to be the case, based on the evidence 

09: 04: 11 5 and the law. But, | nean, that's sort of an advisory 

09:04: 20 6 ruling, even though I'm denying the notion in |imne. 

09: 04: 25 7 All right. 

09: 04: 25 8 MR. LEWN. | have one other thing, Your Honor. 

09: 04: 25 9 THE ARBI TRATOR: Yeah. 

09:04: 28 10 MR LEWN I'mlooking at the briefs and the 

09:04: 30 11 evidence -- the claimant's exhibits. And it's clear now 

09: 04: 36 12 that what's going to happen is that they're going to try 

09:04: 40 13 to relitigate the drafting issue, who is the -- who was 

09: 04: 45 14 the drafter of the operating agreenent. That is a -- 

09:04:51 15 that drafting issue was primarily litigated in the 

09: 04: 54 16 arbitration, number one. A finding was made that 

09: 04: 57 17 MM. Bidsal was the principal drafter. It shouldn't be 

09: 05: 00 18 the subject of relitigating or pre-litigation here, and 

09: 05: 03 19 | just want to quote -- 

09: 05: 05 20 MR GERRARD: So are we nmaking a new notion in 

09:05: 08 21 |limne? 

09: 05: 08 22 THE ARBI TRATOR: Yeah. | nean, obviously sone 

09: 05: 08 23 notice would have been nice. |1'maware that in Judge 

09: 05: 12 24 Haberfel d's order, footnote 5 as well as paragraph 17, | 

09:05: 20 25 think, talk about who the drafter was and ended up   
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: rage 
2017 -- or Septenber of 2017, | nean, it's fair for you 09: 03: 48 1 

09:04: 01 2 to know at this point, even while I'm denying the 

09: 04: 04 3 notion, that what | put in that footnote in July of 2020 

09: 04: 08 4 | still believe to be the case, based on the evidence 

09: 04: 11 5 and the law. But, | nean, that's sort of an advisory 

09:04: 20 6 ruling, even though I'm denying the notion in |imne. 

09: 04: 25 7 All right. 

09: 04: 25 8 MR. LEWN. | have one other thing, Your Honor. 

09: 04: 25 9 THE ARBI TRATOR: Yeah. 

09:04: 28 10 MR LEWN I'mlooking at the briefs and the 

09:04: 30 11 evidence -- the claimant's exhibits. And it's clear now 

09: 04: 36 12 that what's going to happen is that they're going to try 

09:04: 40 13 to relitigate the drafting issue, who is the -- who was 

09: 04: 45 14 the drafter of the operating agreenent. That is a -- 

09:04:51 15 that drafting issue was primarily litigated in the 

09: 04: 54 16 arbitration, number one. A finding was made that 

09: 04: 57 17 MM. Bidsal was the principal drafter. It shouldn't be 

09: 05: 00 18 the subject of relitigating or pre-litigation here, and 

09: 05: 03 19 | just want to quote -- 

09: 05: 05 20 MR GERRARD: So are we nmaking a new notion in 

09:05: 08 21 |limne? 

09: 05: 08 22 THE ARBI TRATOR: Yeah. | nean, obviously sone 

09: 05: 08 23 notice would have been nice. |1'maware that in Judge 

09: 05: 12 24 Haberfel d's order, footnote 5 as well as paragraph 17, | 

09:05: 20 25 think, talk about who the drafter was and ended up   
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·1· ·2017 -- or September of 2017, I mean, it's fair for you

·2· ·to know at this point, even while I'm denying the

·3· ·motion, that what I put in that footnote in July of 2020

·4· ·I still believe to be the case, based on the evidence

·5· ·and the law.· But, I mean, that's sort of an advisory

·6· ·ruling, even though I'm denying the motion in limine.

·7· · · · · All right.

·8· · · · · MR. LEWIN:· I have one other thing, Your Honor.

·9· · · · · THE ARBITRATOR:· Yeah.

10· · · · · MR. LEWIN:· I'm looking at the briefs and the

11· ·evidence -- the claimant's exhibits.· And it's clear now

12· ·that what's going to happen is that they're going to try

13· ·to relitigate the drafting issue, who is the -- who was

14· ·the drafter of the operating agreement.· That is a --

15· ·that drafting issue was primarily litigated in the

16· ·arbitration, number one.· A finding was made that

17· ·Mr. Bidsal was the principal drafter.· It shouldn't be

18· ·the subject of relitigating or pre-litigation here, and

19· ·I just want to quote --

20· · · · · MR. GERRARD:· So are we making a new motion in

21· ·limine?

22· · · · · THE ARBITRATOR:· Yeah.· I mean, obviously some

23· ·notice would have been nice.· I'm aware that in Judge

24· ·Haberfeld's order, footnote 5 as well as paragraph 17, I

25· ·think, talk about who the drafter was and ended up
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09: 05: 24 1 indicating that it didn't really matter either way, 

09:05: 28 2 sonething along those lines, that his rulings wouldn't 

09:05: 30 3 be any different than if M. Colshani drafted it. 

09: 05: 35 4 MR LEWN Well, he says -- he actually nmakes a 

09: 05: 36 5 finding in paragraph 5 -- paragraph 9 on page 5, that 

09: 05: 40 6 M. Bidsal was the principal draftsman. Also on 

09: 05: 43 7 paragraph 7 -- page 9, paragraph 17. But there's even 

09: 05: 46 8 sonet hing nore than that. Look, | know -- 

09: 05: 49 9 THE ARBI TRATOR: What | said was there really 

09: 05: 51 10 isn't a notion pending. 

09: 05: 53 11 MR LEWN. Well, | would like to nake a notion. 

09: 05: 56 12 MR. GERRARD: CO course we object. 

09: 05: 57 13 THE ARBI TRATOR: We provide notice, generally, 

09: 05: 59 14 but I'll let you be heard. 

09: 06: 01 15 MR LEWN  Ckay. The -- | can object on an 

09: 06: 05 16 ongoing basis. | thought we'd just get it on the table 

09: 06: 07 17 here because there's sone issues here. But on top of -- 

09: 06: 10 18 on top of what Judge Haberfeld ruled, the agreenent 

09:06: 17 19 provides a recital init. 

09: 06: 23 20 Ch, by the way, the reason -- one of the reasons 

09: 06: 25 21 |" m making this notion is because in the -- when 

09: 06: 28 22 M. Bidsal nade a notion to stay, he -- they represented 

09: 06: 33 23 that the parties’ dispute in this arbitration has -- 

09: 06: 36 24 hold on a second. He says it was represented that 

09: 06: 45 25 Bidsal isin -- quote, "Bidsal is in no way trying to   
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09: 05: 24 1 indicating that it didn't really matter either way, 

09:05: 28 2 sonething along those lines, that his rulings wouldn't 

09:05: 30 3 be any different than if M. Colshani drafted it. 

09: 05: 35 4 MR LEWN Well, he says -- he actually nmakes a 

09: 05: 36 5 finding in paragraph 5 -- paragraph 9 on page 5, that 

09: 05: 40 6 M. Bidsal was the principal draftsman. Also on 

09: 05: 43 7 paragraph 7 -- page 9, paragraph 17. But there's even 

09: 05: 46 8 sonet hing nore than that. Look, | know -- 

09: 05: 49 9 THE ARBI TRATOR: What | said was there really 

09: 05: 51 10 isn't a notion pending. 

09: 05: 53 11 MR LEWN. Well, | would like to nake a notion. 

09: 05: 56 12 MR. GERRARD: CO course we object. 

09: 05: 57 13 THE ARBI TRATOR: We provide notice, generally, 

09: 05: 59 14 but I'll let you be heard. 

09: 06: 01 15 MR LEWN  Ckay. The -- | can object on an 

09: 06: 05 16 ongoing basis. | thought we'd just get it on the table 

09: 06: 07 17 here because there's sone issues here. But on top of -- 

09: 06: 10 18 on top of what Judge Haberfeld ruled, the agreenent 

09:06: 17 19 provides a recital init. 

09: 06: 23 20 Ch, by the way, the reason -- one of the reasons 

09: 06: 25 21 |" m making this notion is because in the -- when 

09: 06: 28 22 M. Bidsal nade a notion to stay, he -- they represented 

09: 06: 33 23 that the parties’ dispute in this arbitration has -- 

09: 06: 36 24 hold on a second. He says it was represented that 

09: 06: 45 25 Bidsal isin -- quote, "Bidsal is in no way trying to   
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·1· ·indicating that it didn't really matter either way,

·2· ·something along those lines, that his rulings wouldn't

·3· ·be any different than if Mr. Golshani drafted it.

·4· · · · · MR. LEWIN:· Well, he says -- he actually makes a

·5· ·finding in paragraph 5 -- paragraph 9 on page 5, that

·6· ·Mr. Bidsal was the principal draftsman.· Also on

·7· ·paragraph 7 -- page 9, paragraph 17.· But there's even

·8· ·something more than that.· Look, I know --

·9· · · · · THE ARBITRATOR:· What I said was there really

10· ·isn't a motion pending.

11· · · · · MR. LEWIN:· Well, I would like to make a motion.

12· · · · · MR. GERRARD:· Of course we object.

13· · · · · THE ARBITRATOR:· We provide notice, generally,

14· ·but I'll let you be heard.

15· · · · · MR. LEWIN:· Okay.· The -- I can object on an

16· ·ongoing basis.· I thought we'd just get it on the table

17· ·here because there's some issues here.· But on top of --

18· ·on top of what Judge Haberfeld ruled, the agreement

19· ·provides a recital in it.

20· · · · · Oh, by the way, the reason -- one of the reasons

21· ·I'm making this motion is because in the -- when

22· ·Mr. Bidsal made a motion to stay, he -- they represented

23· ·that the parties' dispute in this arbitration has --

24· ·hold on a second.· He says it was represented that

25· ·Bidsal is in -- quote, "Bidsal is in no way trying to
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09: 06: 48 1 relitigate the first arbitration. The matter is now 

09: 06: 51 2 before the suprene court and woul d serve no purpose to 

09: 06: 53 3 rehash the matter now " 

09: 06: 55 4 That was in his -- in his notion to stay. Now -- 

09: 06: 59 5 so even if Judge Haberfeld was wong, the main focus, 

09:07: 05 6 what |'mtal king about now, is that there is a recital 

09: 07: 06 7 in Article 13 of the operating agreement, which is the 

09: 07: 08 8 subject of what we're tal king about, which says, quote, 

09:07:13 9 "This agreement has been prepared by David LeG and." 

09:07: 17 10 That's conclusive. That's under NRS 47.2402, 

09:07: 23 11 establishing the conclusive truth -- conclusive 

09:07: 27 12 presumption of the truth of a recital in a witten 

09:07:29 13 contract. 

09:07:29 14 And that was even recited to ne by M. Cerrard in 

09:07: 32 15 one of the depositions when we were tal king about the 

09:07: 36 16 deed in lieu, he actually said -- sorry. 

09:07: 43 17 THE ARBI TRATOR: Are we just making a record 

09:07: 46 18 

09: 07: 46 19 MR LEWN Well, no. 

09: 07: 47 20 THE ARBI TRATOR: -- preserving the issue? 

09: 07: 47 21 Because nobody is on notice of this. Nobody's had a 

09:07:50 22 chance to look at the application of this statute. 

09:07: 52 23 Nobody's had a chance to | ook at the transcript that 

09:07: 55 24 you're tal king about. 

09: 07: 56 25 We do notions in limne with deadlines so other   
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09: 06: 48 1 relitigate the first arbitration. The matter is now 

09: 06: 51 2 before the suprene court and woul d serve no purpose to 

09: 06: 53 3 rehash the matter now " 

09: 06: 55 4 That was in his -- in his notion to stay. Now -- 

09: 06: 59 5 so even if Judge Haberfeld was wong, the main focus, 

09:07: 05 6 what |'mtal king about now, is that there is a recital 

09: 07: 06 7 in Article 13 of the operating agreement, which is the 

09: 07: 08 8 subject of what we're tal king about, which says, quote, 

09:07:13 9 "This agreement has been prepared by David LeG and." 

09:07: 17 10 That's conclusive. That's under NRS 47.2402, 

09:07: 23 11 establishing the conclusive truth -- conclusive 

09:07: 27 12 presumption of the truth of a recital in a witten 

09:07:29 13 contract. 

09:07:29 14 And that was even recited to ne by M. Cerrard in 

09:07: 32 15 one of the depositions when we were tal king about the 

09:07: 36 16 deed in lieu, he actually said -- sorry. 

09:07: 43 17 THE ARBI TRATOR: Are we just making a record 

09:07: 46 18 

09: 07: 46 19 MR LEWN Well, no. 

09: 07: 47 20 THE ARBI TRATOR: -- preserving the issue? 

09: 07: 47 21 Because nobody is on notice of this. Nobody's had a 

09:07:50 22 chance to look at the application of this statute. 

09:07: 52 23 Nobody's had a chance to | ook at the transcript that 

09:07: 55 24 you're tal king about. 

09: 07: 56 25 We do notions in limne with deadlines so other   
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·1· ·relitigate the first arbitration.· The matter is now

·2· ·before the supreme court and would serve no purpose to

·3· ·rehash the matter now."

·4· · · · · That was in his -- in his motion to stay.· Now --

·5· ·so even if Judge Haberfeld was wrong, the main focus,

·6· ·what I'm talking about now, is that there is a recital

·7· ·in Article 13 of the operating agreement, which is the

·8· ·subject of what we're talking about, which says, quote,

·9· ·"This agreement has been prepared by David LeGrand."

10· ·That's conclusive.· That's under NRS 47.2402,

11· ·establishing the conclusive truth -- conclusive

12· ·presumption of the truth of a recital in a written

13· ·contract.

14· · · · · And that was even recited to me by Mr. Gerrard in

15· ·one of the depositions when we were talking about the

16· ·deed in lieu, he actually said -- sorry.

17· · · · · THE ARBITRATOR:· Are we just making a record

18· ·now --

19· · · · · MR. LEWIN:· Well, no.

20· · · · · THE ARBITRATOR:· -- preserving the issue?

21· ·Because nobody is on notice of this.· Nobody's had a

22· ·chance to look at the application of this statute.

23· ·Nobody's had a chance to look at the transcript that

24· ·you're talking about.

25· · · · · We do motions in limine with deadlines so other
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09: 07: 57 1 peopl e can have witten notions, prepare opposi ti ones: 

09:08: 00 2 and not just have to address it off the cuff without 

09: 08: 04 3 having prepared. That's sort of -- that's sort of the, 

09:08: 08 4 you know, notion of fairness that goes behind the 

09:08: 11 5 concept of a notion in limne. So l'm-- 1 haven't had 

09:08: 14 6 a chance to look at any of this. 

09: 08: 16 7 MR LEWN Well, | think you only have to 

09: 08: 19 8 | ook -- | understand that. | would, then, like to nake 

09:08: 21 9 the notion. They can have a chance to respond. If 

09: 08: 25 10 they -- I'll just object as we go al ong. 

09: 08: 26 11 THE ARBI TRATOR: That'd be fine. All right. 

09: 08: 38 12 All right. So there was reference in claimant's 

09: 08: 45 13 brief to things | would learn in an opening statenent. 

09:08: 53 14 Unless you want the expansive arbitration briefs to 

09: 08: 59 15 substitute for an opening statement, | will leave it to 

09:09: 01 16 you. Either way is fine with ne. 

09: 09: 04 17 MR. CERRARD: We definitely would prefer to do an 

09:09: 06 18 opening statenent. 

09: 09: 06 19 THE ARBI TRATOR All right. All right. 

09: 09: 07 20 M. Lewin, are you ready to proceed? Anything 

09:09: 09 21 else before we -- 

09:09:10 22 MR. LEWN. No. No, thank you 

09:09: 11 23 THE ARBI TRATOR: All right. 

09: 09: 13 24 MR. GERRARD: There is one thing that we'd |ike 

09:09: 15 25 to ask for alittle guidance on fromthe arbitrator.   
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09: 07: 57 1 peopl e can have witten notions, prepare opposi ti ones: 

09:08: 00 2 and not just have to address it off the cuff without 

09: 08: 04 3 having prepared. That's sort of -- that's sort of the, 

09:08: 08 4 you know, notion of fairness that goes behind the 

09:08: 11 5 concept of a notion in limne. So l'm-- 1 haven't had 

09:08: 14 6 a chance to look at any of this. 

09: 08: 16 7 MR LEWN Well, | think you only have to 

09: 08: 19 8 | ook -- | understand that. | would, then, like to nake 

09:08: 21 9 the notion. They can have a chance to respond. If 

09: 08: 25 10 they -- I'll just object as we go al ong. 

09: 08: 26 11 THE ARBI TRATOR: That'd be fine. All right. 

09: 08: 38 12 All right. So there was reference in claimant's 

09: 08: 45 13 brief to things | would learn in an opening statenent. 

09:08: 53 14 Unless you want the expansive arbitration briefs to 

09: 08: 59 15 substitute for an opening statement, | will leave it to 

09:09: 01 16 you. Either way is fine with ne. 

09: 09: 04 17 MR. CERRARD: We definitely would prefer to do an 

09:09: 06 18 opening statenent. 

09: 09: 06 19 THE ARBI TRATOR All right. All right. 

09: 09: 07 20 M. Lewin, are you ready to proceed? Anything 

09:09: 09 21 else before we -- 

09:09:10 22 MR. LEWN. No. No, thank you 

09:09: 11 23 THE ARBI TRATOR: All right. 

09: 09: 13 24 MR. GERRARD: There is one thing that we'd |ike 

09:09: 15 25 to ask for alittle guidance on fromthe arbitrator.   
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·1· ·people can have written motions, prepare oppositions,

·2· ·and not just have to address it off the cuff without

·3· ·having prepared.· That's sort of -- that's sort of the,

·4· ·you know, notion of fairness that goes behind the

·5· ·concept of a motion in limine.· So I'm -- I haven't had

·6· ·a chance to look at any of this.

·7· · · · · MR. LEWIN:· Well, I think you only have to

·8· ·look -- I understand that.· I would, then, like to make

·9· ·the motion.· They can have a chance to respond.· If

10· ·they -- I'll just object as we go along.

11· · · · · THE ARBITRATOR:· That'd be fine.· All right.

12· · · · · All right.· So there was reference in claimant's

13· ·brief to things I would learn in an opening statement.

14· ·Unless you want the expansive arbitration briefs to

15· ·substitute for an opening statement, I will leave it to

16· ·you.· Either way is fine with me.

17· · · · · MR. GERRARD:· We definitely would prefer to do an

18· ·opening statement.

19· · · · · THE ARBITRATOR:· All right.· All right.

20· · · · · Mr. Lewin, are you ready to proceed?· Anything

21· ·else before we --

22· · · · · MR. LEWIN:· No.· No, thank you.

23· · · · · THE ARBITRATOR:· All right.

24· · · · · MR. GERRARD:· There is one thing that we'd like

25· ·to ask for a little guidance on from the arbitrator.
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09:09: 15 1 THE ARBI TRATOR: Sure. age 

09:09: 19 2 MR. GERRARD: As you know, there's -- there's 

09: 09: 20 3 several claims that have been nade. One of the clains 

09:09: 22 4 that is at issue in this arbitration has to do with 

09:09: 26 5 whether M. Bidsal is entitled to be paid nmanagenent 

09:09: 31 6 fees for any tine period that he was not a nmenber. In 

09: 09: 35 7 other words, if he was a nenber, then the distributions 

09:09: 39 8 are all that he believes he's entitled to. But if he 

09:09:41 9 wasn't -- 

09:09: 42 10 THE ARBI TRATOR Tied to the issue of when the 

09:09: 43 11 sale -- 

09:09: 44 12 MR. GERRARD: Correct. Correct. The question or 

09:09: 46 13 what we'd like some guidance on is if we can perhaps 

09: 09: 51 14 push that issue to the end of the arbitration. In other 

09:09: 55 15 words, if we put on all the evidence of the other 

09: 09: 58 16 issues, if Your Honor decides the case in M. Bidsal's 

09: 10: 01 17 favor and that he's still a nenber up to whatever tine 

09:10: 05 18 they purchase or that they don't have the right to 

09:10: 07 19 purchase under the tender argunent, then that becones 

09:10: 11 20 noot; right? And so we will have wasted tine putting 

09:10: 13 21 that evidence on for nothing. 

09: 10: 14 22 | would prefer if we could kind of bifurcate that 

09:10: 16 23 issue to the end so that if Your Honor rules one way, 

09:10: 19 24 then we can decide, you know, just put that evidence on 

09: 10: 22 25 at the end. Because it's a -- kind of a discrete issue   
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09:09: 15 1 THE ARBI TRATOR: Sure. age 

09:09: 19 2 MR. GERRARD: As you know, there's -- there's 

09: 09: 20 3 several claims that have been nade. One of the clains 

09:09: 22 4 that is at issue in this arbitration has to do with 

09:09: 26 5 whether M. Bidsal is entitled to be paid nmanagenent 

09:09: 31 6 fees for any tine period that he was not a nmenber. In 

09: 09: 35 7 other words, if he was a nenber, then the distributions 

09:09: 39 8 are all that he believes he's entitled to. But if he 

09:09:41 9 wasn't -- 

09:09: 42 10 THE ARBI TRATOR Tied to the issue of when the 

09:09: 43 11 sale -- 

09:09: 44 12 MR. GERRARD: Correct. Correct. The question or 

09:09: 46 13 what we'd like some guidance on is if we can perhaps 

09: 09: 51 14 push that issue to the end of the arbitration. In other 

09:09: 55 15 words, if we put on all the evidence of the other 

09: 09: 58 16 issues, if Your Honor decides the case in M. Bidsal's 

09: 10: 01 17 favor and that he's still a nenber up to whatever tine 

09:10: 05 18 they purchase or that they don't have the right to 

09:10: 07 19 purchase under the tender argunent, then that becones 

09:10: 11 20 noot; right? And so we will have wasted tine putting 

09:10: 13 21 that evidence on for nothing. 

09: 10: 14 22 | would prefer if we could kind of bifurcate that 

09:10: 16 23 issue to the end so that if Your Honor rules one way, 

09:10: 19 24 then we can decide, you know, just put that evidence on 

09: 10: 22 25 at the end. Because it's a -- kind of a discrete issue   
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·1· · · · · THE ARBITRATOR:· Sure.

·2· · · · · MR. GERRARD:· As you know, there's -- there's

·3· ·several claims that have been made.· One of the claims

·4· ·that is at issue in this arbitration has to do with

·5· ·whether Mr. Bidsal is entitled to be paid management

·6· ·fees for any time period that he was not a member.· In

·7· ·other words, if he was a member, then the distributions

·8· ·are all that he believes he's entitled to.· But if he

·9· ·wasn't --

10· · · · · THE ARBITRATOR:· Tied to the issue of when the

11· ·sale --

12· · · · · MR. GERRARD:· Correct.· Correct.· The question or

13· ·what we'd like some guidance on is if we can perhaps

14· ·push that issue to the end of the arbitration.· In other

15· ·words, if we put on all the evidence of the other

16· ·issues, if Your Honor decides the case in Mr. Bidsal's

17· ·favor and that he's still a member up to whatever time

18· ·they purchase or that they don't have the right to

19· ·purchase under the tender argument, then that becomes

20· ·moot; right?· And so we will have wasted time putting

21· ·that evidence on for nothing.

22· · · · · I would prefer if we could kind of bifurcate that

23· ·issue to the end so that if Your Honor rules one way,

24· ·then we can decide, you know, just put that evidence on

25· ·at the end.· Because it's a -- kind of a discrete issue
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09: 10: 24 1 that doesn't -- that only arises dependi ng upon your O° 

09: 10: 28 2 Honor's deci sion. 

09:10: 29 3 THE ARBI TRATOR: And it's a different expert? 

09:10: 31 4 MR GERRARD: It is a different expert, yeah 

09: 10: 34 5 THE ARBI TRATOR: Ckay. M. Lewin, any objection 

09:10: 35 6 to doing it that way? 

09:10: 35 7 MR LEWN. No, except that sone of the evidence 

09: 10: 37 8 | have m ght -- | have sone inpeachnent stuff that m ght 

09: 10: 40 9 be available. But other than that, | think it's a smart 

09: 10: 43 10 idea. 

09: 10: 43 11 THE ARBI TRATOR: Ckay. | think that makes sense 

09:10: 45 12 in terms of bifurcating the issue of -- of -- 

09:10: 52 13 MR. GERRARD. Managenent fees. 

09: 10: 54 14 THE ARBI TRATOR: -- management fees generally. 

09:10: 54 15 If there's a witness in the interimwho's appearing here 

09:10: 56 16 who has sone information to shed on that topic -- to 

09:11: 00 17 share on that topic, rather than call them back, we can 

09:11: 05 18 go ahead and deal with that and go ahead and ask those 

09:11:08 19 questions. That way if sonebody is appearing by Zoom 

09:11:10 20 from sonewhere, | don't want themto have to cone back 

09:11: 14 21 twice. But |I think that nakes sense. 

09:11:17 22 MR. LEWN. Also, one other thing, Your Honor. 

09:11: 20 23 brought -- we have transcripts. | brought certified 

09: 11: 24 24 copies for Your Honor of the first arbitration, which 

09: 11: 27 25 are all -- which are all taken under oath.   
Litigation Services | 800-330-1112 

www. | i tigationservices.com 
APPENDIX (PX)005278

ARBI TRATI ON DAY 1 - 03/17/2021 

09: 10: 24 1 that doesn't -- that only arises dependi ng upon your O° 

09: 10: 28 2 Honor's deci sion. 

09:10: 29 3 THE ARBI TRATOR: And it's a different expert? 

09:10: 31 4 MR GERRARD: It is a different expert, yeah 

09: 10: 34 5 THE ARBI TRATOR: Ckay. M. Lewin, any objection 

09:10: 35 6 to doing it that way? 

09:10: 35 7 MR LEWN. No, except that sone of the evidence 

09: 10: 37 8 | have m ght -- | have sone inpeachnent stuff that m ght 

09: 10: 40 9 be available. But other than that, | think it's a smart 

09: 10: 43 10 idea. 

09: 10: 43 11 THE ARBI TRATOR: Ckay. | think that makes sense 

09:10: 45 12 in terms of bifurcating the issue of -- of -- 

09:10: 52 13 MR. GERRARD. Managenent fees. 

09: 10: 54 14 THE ARBI TRATOR: -- management fees generally. 

09:10: 54 15 If there's a witness in the interimwho's appearing here 

09:10: 56 16 who has sone information to shed on that topic -- to 

09:11: 00 17 share on that topic, rather than call them back, we can 

09:11: 05 18 go ahead and deal with that and go ahead and ask those 

09:11:08 19 questions. That way if sonebody is appearing by Zoom 

09:11:10 20 from sonewhere, | don't want themto have to cone back 

09:11: 14 21 twice. But |I think that nakes sense. 

09:11:17 22 MR. LEWN. Also, one other thing, Your Honor. 

09:11: 20 23 brought -- we have transcripts. | brought certified 

09: 11: 24 24 copies for Your Honor of the first arbitration, which 

09: 11: 27 25 are all -- which are all taken under oath.   
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·1· ·that doesn't -- that only arises depending upon Your

·2· ·Honor's decision.

·3· · · · · THE ARBITRATOR:· And it's a different expert?

·4· · · · · MR. GERRARD:· It is a different expert, yeah.

·5· · · · · THE ARBITRATOR:· Okay.· Mr. Lewin, any objection

·6· ·to doing it that way?

·7· · · · · MR. LEWIN:· No, except that some of the evidence

·8· ·I have might -- I have some impeachment stuff that might

·9· ·be available.· But other than that, I think it's a smart

10· ·idea.

11· · · · · THE ARBITRATOR:· Okay.· I think that makes sense

12· ·in terms of bifurcating the issue of -- of --

13· · · · · MR. GERRARD:· Management fees.

14· · · · · THE ARBITRATOR:· -- management fees generally.

15· ·If there's a witness in the interim who's appearing here

16· ·who has some information to shed on that topic -- to

17· ·share on that topic, rather than call them back, we can

18· ·go ahead and deal with that and go ahead and ask those

19· ·questions.· That way if somebody is appearing by Zoom

20· ·from somewhere, I don't want them to have to come back

21· ·twice.· But I think that makes sense.

22· · · · · MR. LEWIN:· Also, one other thing, Your Honor.  I

23· ·brought -- we have transcripts.· I brought certified

24· ·copies for Your Honor of the first arbitration, which

25· ·are all -- which are all taken under oath.
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09:11:31 1 Procedurally -- age 

09:11:32 2 THE ARBI TRATOR: You're not going to ask ne to 

09:11: 34 3 review all those, are you? 

09:11:35 4 MR LEWN No, no. But if we wanted -- 

09:11:37 5 procedurally, if we wanted to use those transcripts or 

09:11:39 6 any other transcripts for inpeachnent purposes, | just 

09:11: 44 7 want to see if it would be okay to be reading fromthese 

09:11: 48 8 transcripts. 

09:11:50 9 MR. GERRARD. (obviously, we don't have any 

09:11:51 10 objection to using transcripts fromthe arbitration for 

09:11: 54 11 whatever purpose they want to be used. 

09: 11: 56 12 THE ARBI TRATOR All right. 

09: 11: 57 13 MR LEWN All right. 

09: 12: 06 14 THE ARBI TRATOR: And whi ch one of you arranged 

09:12: 08 15 for the court reporter? 

09:12: 09 16 MR LEWN | did. 

09:12:10 17 THE ARBI TRATOR: Ckay. And you're aware -- 

09:12:12 18 MR. CGERRARD:. Yes. 

09:12: 14 19 THE ARBI TRATOR: And the transcript is going to 

09:12:15 20 be shared? 

09:12: 15 21 MR LEWN Well, they haven't offered to pay -- 

09:12:18 22 they haven't offered to pay for half. 

09:12:19 23 MR. GERRARD: If we decide we want the 

09:12: 22 24 transcript, we'll pay our share. 

09:12:22 25 THE ARBI TRATOR: Okay. Because the rule just   
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09:11:31 1 Procedurally -- age 

09:11:32 2 THE ARBI TRATOR: You're not going to ask ne to 

09:11: 34 3 review all those, are you? 

09:11:35 4 MR LEWN No, no. But if we wanted -- 

09:11:37 5 procedurally, if we wanted to use those transcripts or 

09:11:39 6 any other transcripts for inpeachnent purposes, | just 

09:11: 44 7 want to see if it would be okay to be reading fromthese 

09:11: 48 8 transcripts. 

09:11:50 9 MR. GERRARD. (obviously, we don't have any 

09:11:51 10 objection to using transcripts fromthe arbitration for 

09:11: 54 11 whatever purpose they want to be used. 

09: 11: 56 12 THE ARBI TRATOR All right. 

09: 11: 57 13 MR LEWN All right. 

09: 12: 06 14 THE ARBI TRATOR: And whi ch one of you arranged 

09:12: 08 15 for the court reporter? 

09:12: 09 16 MR LEWN | did. 

09:12:10 17 THE ARBI TRATOR: Ckay. And you're aware -- 

09:12:12 18 MR. CGERRARD:. Yes. 

09:12: 14 19 THE ARBI TRATOR: And the transcript is going to 

09:12:15 20 be shared? 

09:12: 15 21 MR LEWN Well, they haven't offered to pay -- 

09:12:18 22 they haven't offered to pay for half. 

09:12:19 23 MR. GERRARD: If we decide we want the 

09:12: 22 24 transcript, we'll pay our share. 

09:12:22 25 THE ARBI TRATOR: Okay. Because the rule just   
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·1· ·Procedurally --

·2· · · · · THE ARBITRATOR:· You're not going to ask me to

·3· ·review all those, are you?

·4· · · · · MR. LEWIN:· No, no.· But if we wanted --

·5· ·procedurally, if we wanted to use those transcripts or

·6· ·any other transcripts for impeachment purposes, I just

·7· ·want to see if it would be okay to be reading from these

·8· ·transcripts.

·9· · · · · MR. GERRARD:· Obviously, we don't have any

10· ·objection to using transcripts from the arbitration for

11· ·whatever purpose they want to be used.

12· · · · · THE ARBITRATOR:· All right.

13· · · · · MR. LEWIN:· All right.

14· · · · · THE ARBITRATOR:· And which one of you arranged

15· ·for the court reporter?

16· · · · · MR. LEWIN:· I did.

17· · · · · THE ARBITRATOR:· Okay.· And you're aware --

18· · · · · MR. GERRARD:· Yes.

19· · · · · THE ARBITRATOR:· And the transcript is going to

20· ·be shared?

21· · · · · MR. LEWIN:· Well, they haven't offered to pay --

22· ·they haven't offered to pay for half.

23· · · · · MR. GERRARD:· If we decide we want the

24· ·transcript, we'll pay our share.

25· · · · · THE ARBITRATOR:· Okay.· Because the rule just
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ARBI TRATI ON DAY 1 - 03/17/2021 

09:12:23 1 talks about that happening in advance and you havi ng. an 

09:12: 27 2 opportunity to have that transcript. Okay. 

09:12:48 3 All right. On behalf of claimant, opening 

09:12:48 4 statenent. 

09:12: 48 5 OPEN NG STATEMENT 

09:12: 53 6 BY MR. GERRARD: 

09:12:53 7 MR. GERRARD: Ckay. Thank you, Your Honor. 

09: 12: 54 8 2011 -- can hear you ne okay? ay. Thanks. 

09: 12: 57 9 In 2011, Benjam n Gol shani approaches cousin 

09:13:01 10 Shawn Bi dsal about Bidsal engaging in sone joint real 

09:13:05 11 estate deals. MM. Bidsal had been in the business of 

09:13: 07 12 owning, operating, and managi ng commercial and 

09:13:11 13 residential real estate for decades. 

09:13:13 14 M. Col shani wi shed to benefit from M. Bidsal's 

09:13:16 15 experience. M. Colshani, as you will hear, had 

09:13:19 16 basically no experience in nmanagi ng or operating 

09:13:21 17 commercial property. M. Bidsal had already |ined up an 

09:13:25 18 opportunity to purchase an existing | oan that was 

09:13:28 19 secured by commercial property for $3,850,000. That 

09:13: 35 20 property that was collateral to the | oan was located in 

09:13: 38 21 Henderson, Nevada, and it was on two -- this is 

09:13: 40 22 inportant -- it was on two | egal parcels of real 

09: 13: 44 23 property. And upon those two | egal parcels, there were 

09: 13: 47 24 eight buildings and a parking lot. And I'll refer to 

09:13:51 25 that as "the property.”   
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09:12:23 1 talks about that happening in advance and you havi ng. an 

09:12: 27 2 opportunity to have that transcript. Okay. 

09:12:48 3 All right. On behalf of claimant, opening 

09:12:48 4 statenent. 

09:12: 48 5 OPEN NG STATEMENT 

09:12: 53 6 BY MR. GERRARD: 

09:12:53 7 MR. GERRARD: Ckay. Thank you, Your Honor. 

09: 12: 54 8 2011 -- can hear you ne okay? ay. Thanks. 

09: 12: 57 9 In 2011, Benjam n Gol shani approaches cousin 

09:13:01 10 Shawn Bi dsal about Bidsal engaging in sone joint real 

09:13:05 11 estate deals. MM. Bidsal had been in the business of 

09:13: 07 12 owning, operating, and managi ng commercial and 

09:13:11 13 residential real estate for decades. 

09:13:13 14 M. Col shani wi shed to benefit from M. Bidsal's 

09:13:16 15 experience. M. Colshani, as you will hear, had 

09:13:19 16 basically no experience in nmanagi ng or operating 

09:13:21 17 commercial property. M. Bidsal had already |ined up an 

09:13:25 18 opportunity to purchase an existing | oan that was 

09:13:28 19 secured by commercial property for $3,850,000. That 

09:13: 35 20 property that was collateral to the | oan was located in 

09:13: 38 21 Henderson, Nevada, and it was on two -- this is 

09:13: 40 22 inportant -- it was on two | egal parcels of real 

09: 13: 44 23 property. And upon those two | egal parcels, there were 

09: 13: 47 24 eight buildings and a parking lot. And I'll refer to 

09:13:51 25 that as "the property.”   
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·1· ·talks about that happening in advance and you having an

·2· ·opportunity to have that transcript.· Okay.

·3· · · · · All right.· On behalf of claimant, opening

·4· ·statement.

·5· · · · · · · · · · · ·OPENING STATEMENT

·6· ·BY MR. GERRARD:

·7· · · · · MR. GERRARD:· Okay.· Thank you, Your Honor.· In

·8· ·2011 -- can hear you me okay?· Okay.· Thanks.

·9· · · · · In 2011, Benjamin Golshani approaches cousin

10· ·Shawn Bidsal about Bidsal engaging in some joint real

11· ·estate deals.· Mr. Bidsal had been in the business of

12· ·owning, operating, and managing commercial and

13· ·residential real estate for decades.

14· · · · · Mr. Golshani wished to benefit from Mr. Bidsal's

15· ·experience.· Mr. Golshani, as you will hear, had

16· ·basically no experience in managing or operating

17· ·commercial property.· Mr. Bidsal had already lined up an

18· ·opportunity to purchase an existing loan that was

19· ·secured by commercial property for $3,850,000.· That

20· ·property that was collateral to the loan was located in

21· ·Henderson, Nevada, and it was on two -- this is

22· ·important -- it was on two legal parcels of real

23· ·property.· And upon those two legal parcels, there were

24· ·eight buildings and a parking lot.· And I'll refer to

25· ·that as "the property."
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: : : : ~age 
M. Bidsal agreed to give this opportunity that 09:13: 52 1 

09:13:56 2 he owned and controlled and had already qualified to bid 

09:14:00 3 at the auction for this loan, he agreed to give this 

09: 14: 04 4 opportunity to a new entity, Geen Valley Commerce, LLC, 

09:14:09 5 which is the conpany that's at issue in this case. And 

09:14:12 6 of course that was the new entity that was to be jointly 

09:14: 13 7 owned by M. Bidsal and Col shani. And he also agreed to 

09: 14: 17 8 contri bute $1,215,000 in cash. And M. Golshani's 

09: 14: 24 9 entire participation in the conpany was to contribute 

09: 14: 28 10 $2,434,250. And then essentially, at that point in 

09: 14: 35 11 time, although he was a nenber of the conpany, he was 

09:14: 37 12 going to do nothing except for collect noney that was 

09:14:43 13 generated by the rents fromthis company, assum ng they 

09: 14: 46 14 ended up owning the property. 

09:14: 48 15 Now, this is an interesting concept. If you | ook 

09:14:52 16 at the operating agreenent, you are going to see that 

09: 14: 55 17 there is a definition of what the purpose of the conpany 

09: 14: 57 18 was, what its business was supposed to be. And the 

09:15: 01 19 business of the conpany was supposed to be acquire a 

09: 15: 04 20 note and then foreclose that note to try to acquire the 

09: 15: 09 21 underlying real property and then to nanage and -- and 

09:15:13 22 generate rents from-- to operate and nanage that rea 

09: 15: 16 23 property. The business plan of the company did not 

09:15: 20 24 include selling any of the real property that was at 

09:15: 24 25 issue. And you will see that that is extrenely   
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: : : : ~age 
M. Bidsal agreed to give this opportunity that 09:13: 52 1 

09:13:56 2 he owned and controlled and had already qualified to bid 

09:14:00 3 at the auction for this loan, he agreed to give this 

09: 14: 04 4 opportunity to a new entity, Geen Valley Commerce, LLC, 

09:14:09 5 which is the conpany that's at issue in this case. And 

09:14:12 6 of course that was the new entity that was to be jointly 

09:14: 13 7 owned by M. Bidsal and Col shani. And he also agreed to 

09: 14: 17 8 contri bute $1,215,000 in cash. And M. Golshani's 

09: 14: 24 9 entire participation in the conpany was to contribute 

09: 14: 28 10 $2,434,250. And then essentially, at that point in 

09: 14: 35 11 time, although he was a nenber of the conpany, he was 

09:14: 37 12 going to do nothing except for collect noney that was 

09:14:43 13 generated by the rents fromthis company, assum ng they 

09: 14: 46 14 ended up owning the property. 

09:14: 48 15 Now, this is an interesting concept. If you | ook 

09:14:52 16 at the operating agreenent, you are going to see that 

09: 14: 55 17 there is a definition of what the purpose of the conpany 

09: 14: 57 18 was, what its business was supposed to be. And the 

09:15: 01 19 business of the conpany was supposed to be acquire a 

09: 15: 04 20 note and then foreclose that note to try to acquire the 

09: 15: 09 21 underlying real property and then to nanage and -- and 

09:15:13 22 generate rents from-- to operate and nanage that rea 

09: 15: 16 23 property. The business plan of the company did not 

09:15: 20 24 include selling any of the real property that was at 

09:15: 24 25 issue. And you will see that that is extrenely   
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·1· · · · · Mr. Bidsal agreed to give this opportunity that

·2· ·he owned and controlled and had already qualified to bid

·3· ·at the auction for this loan, he agreed to give this

·4· ·opportunity to a new entity, Green Valley Commerce, LLC,

·5· ·which is the company that's at issue in this case.· And

·6· ·of course that was the new entity that was to be jointly

·7· ·owned by Mr. Bidsal and Golshani.· And he also agreed to

·8· ·contribute $1,215,000 in cash.· And Mr. Golshani's

·9· ·entire participation in the company was to contribute

10· ·$2,434,250.· And then essentially, at that point in

11· ·time, although he was a member of the company, he was

12· ·going to do nothing except for collect money that was

13· ·generated by the rents from this company, assuming they

14· ·ended up owning the property.

15· · · · · Now, this is an interesting concept.· If you look

16· ·at the operating agreement, you are going to see that

17· ·there is a definition of what the purpose of the company

18· ·was, what its business was supposed to be.· And the

19· ·business of the company was supposed to be acquire a

20· ·note and then foreclose that note to try to acquire the

21· ·underlying real property and then to manage and -- and

22· ·generate rents from -- to operate and manage that real

23· ·property.· The business plan of the company did not

24· ·include selling any of the real property that was at

25· ·issue.· And you will see that that is extremely
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09:15: 27 1 inportant as you go forward. age 

09:15: 30 2 So this -- the business nodel and the concept 

09:15: 34 3 that was agreed to by the two nenbers and ultimately 

09: 15: 41 4 incorporated into the operating agreement was sinple. 

09: 15:41 5 You wouldn't believe that from what you've heard from 

09:15: 45 6 CLA and from M. Golshani. They've done everything in 

09:15: 48 7 their power to nuddy the waters so that they can take a 

09: 15:51 8 sinple concept and try to rewite history to take 

09:15:55 9 advantage of M. Bidsal. But the sinple concept was 

09:16: 01 10 that all income, gain, loss, deduction, and credits, 

09: 16: 06 11 essentially everything that a business can have, was 

09: 16: 08 12 supposed to be allocated and distributed equally between 

09:16: 12 13 the two nenbers, which would be 50 percent to M. Bidsal 

09:16: 16 14 and 50 percent to CLA properties. 

09:16: 18 15 Now, this was the general rule. It's very 

09:16: 21 16 carefully and explicitly set out in the operating 

09: 16: 25 17 agreement. But CLA apparently doesn't understand that. 

09: 16: 29 18 They think that the general rule is not for a 50-50 

09: 16: 32 19 split of everything and 50-50 allocation of everything. 

09: 16: 35 20 The only exception to this general rule was if the 

09: 16: 40 21 conpany sold all or substantially all of the conpany's 

09: 16: 45 22 property or they engaged in a conplete cash out 

09: 16: 51 23 refinancing, either of which would result in sufficient 

09: 16: 53 24 noney to return to the nmenbers the cash that they had 

09: 16: 55 25 originally contributed.   
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09:15: 27 1 inportant as you go forward. age 

09:15: 30 2 So this -- the business nodel and the concept 

09:15: 34 3 that was agreed to by the two nenbers and ultimately 

09: 15: 41 4 incorporated into the operating agreement was sinple. 

09: 15:41 5 You wouldn't believe that from what you've heard from 

09:15: 45 6 CLA and from M. Golshani. They've done everything in 

09:15: 48 7 their power to nuddy the waters so that they can take a 

09: 15:51 8 sinple concept and try to rewite history to take 

09:15:55 9 advantage of M. Bidsal. But the sinple concept was 

09:16: 01 10 that all income, gain, loss, deduction, and credits, 

09: 16: 06 11 essentially everything that a business can have, was 

09: 16: 08 12 supposed to be allocated and distributed equally between 

09:16: 12 13 the two nenbers, which would be 50 percent to M. Bidsal 

09:16: 16 14 and 50 percent to CLA properties. 

09:16: 18 15 Now, this was the general rule. It's very 

09:16: 21 16 carefully and explicitly set out in the operating 

09: 16: 25 17 agreement. But CLA apparently doesn't understand that. 

09: 16: 29 18 They think that the general rule is not for a 50-50 

09: 16: 32 19 split of everything and 50-50 allocation of everything. 

09: 16: 35 20 The only exception to this general rule was if the 

09: 16: 40 21 conpany sold all or substantially all of the conpany's 

09: 16: 45 22 property or they engaged in a conplete cash out 

09: 16: 51 23 refinancing, either of which would result in sufficient 

09: 16: 53 24 noney to return to the nmenbers the cash that they had 

09: 16: 55 25 originally contributed.   
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·1· ·important as you go forward.

·2· · · · · So this -- the business model and the concept

·3· ·that was agreed to by the two members and ultimately

·4· ·incorporated into the operating agreement was simple.

·5· ·You wouldn't believe that from what you've heard from

·6· ·CLA and from Mr. Golshani.· They've done everything in

·7· ·their power to muddy the waters so that they can take a

·8· ·simple concept and try to rewrite history to take

·9· ·advantage of Mr. Bidsal.· But the simple concept was

10· ·that all income, gain, loss, deduction, and credits,

11· ·essentially everything that a business can have, was

12· ·supposed to be allocated and distributed equally between

13· ·the two members, which would be 50 percent to Mr. Bidsal

14· ·and 50 percent to CLA properties.

15· · · · · Now, this was the general rule.· It's very

16· ·carefully and explicitly set out in the operating

17· ·agreement.· But CLA apparently doesn't understand that.

18· ·They think that the general rule is not for a 50-50

19· ·split of everything and 50-50 allocation of everything.

20· ·The only exception to this general rule was if the

21· ·company sold all or substantially all of the company's

22· ·property or they engaged in a complete cash out

23· ·refinancing, either of which would result in sufficient

24· ·money to return to the members the cash that they had

25· ·originally contributed.
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Co : Page 
And this is an inportant concept because the way 09: 16: 57 1 

09:17:00 2 that this agreement was designed was that they were 

09:17: 02 3 going to generate rents fromthis property and they were 

09:17: 06 4 going to split all the noney that they collected 50-50. 

09:17:09 5 And only if there was a | arge event, which woul d 

09:17. 14 6 essentially be a liquidation of the conpany's assets, 

09:17:17 7 would there then trigger sone special allocation 

09:17:21 8 | anguage that is contained in the operating agreenent 

09:17:23 9 Exhi bit B. 

09:17:23 10 That special allocation |anguage is very 

09:17: 27 11 I nportant because, as Your Honor, |I'msure, is aware 

09:17:29 12 from past experience, special allocations are exactly 

09:17:32 13 that. Under the Internal Revenue Code, they're an 

09:17: 36 14 exception to the general rule. The general rule is that 

09:17:39 15 profits and all of the losses, credits, everything is 

09:17:41 16 going to be divided equally in accordance with the 

09:17: 44 17 percentage ownership interest, which in this case was 

09:17: 47 18 50-50. 

09:17: 49 19 THE ARBI TRATOR All right. 

09:17:50 20 You weren't trying to m srepresent -- 

09:17:53 21 MR LEWN I'msorry. | apologize. The first 

09:17:55 22 thing on ny notes was to try not to m srepresent that. 

09:17:58 23 | took an old -- an old version of that, and -- but the 

09:17:59 24 operating agreement says what it is. It says 50-50. 

09: 18: 04 25 THE ARBI TRATOR: All right.   
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Co : Page 
And this is an inportant concept because the way 09: 16: 57 1 

09:17:00 2 that this agreement was designed was that they were 

09:17: 02 3 going to generate rents fromthis property and they were 

09:17: 06 4 going to split all the noney that they collected 50-50. 

09:17:09 5 And only if there was a | arge event, which woul d 

09:17. 14 6 essentially be a liquidation of the conpany's assets, 

09:17:17 7 would there then trigger sone special allocation 

09:17:21 8 | anguage that is contained in the operating agreenent 

09:17:23 9 Exhi bit B. 

09:17:23 10 That special allocation |anguage is very 

09:17: 27 11 I nportant because, as Your Honor, |I'msure, is aware 

09:17:29 12 from past experience, special allocations are exactly 

09:17:32 13 that. Under the Internal Revenue Code, they're an 

09:17: 36 14 exception to the general rule. The general rule is that 

09:17:39 15 profits and all of the losses, credits, everything is 

09:17:41 16 going to be divided equally in accordance with the 

09:17: 44 17 percentage ownership interest, which in this case was 

09:17: 47 18 50-50. 

09:17: 49 19 THE ARBI TRATOR All right. 

09:17:50 20 You weren't trying to m srepresent -- 

09:17:53 21 MR LEWN I'msorry. | apologize. The first 

09:17:55 22 thing on ny notes was to try not to m srepresent that. 

09:17:58 23 | took an old -- an old version of that, and -- but the 

09:17:59 24 operating agreement says what it is. It says 50-50. 

09: 18: 04 25 THE ARBI TRATOR: All right.   
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·1· · · · · And this is an important concept because the way

·2· ·that this agreement was designed was that they were

·3· ·going to generate rents from this property and they were

·4· ·going to split all the money that they collected 50-50.

·5· ·And only if there was a large event, which would

·6· ·essentially be a liquidation of the company's assets,

·7· ·would there then trigger some special allocation

·8· ·language that is contained in the operating agreement

·9· ·Exhibit B.

10· · · · · That special allocation language is very

11· ·important because, as Your Honor, I'm sure, is aware

12· ·from past experience, special allocations are exactly

13· ·that.· Under the Internal Revenue Code, they're an

14· ·exception to the general rule.· The general rule is that

15· ·profits and all of the losses, credits, everything is

16· ·going to be divided equally in accordance with the

17· ·percentage ownership interest, which in this case was

18· ·50-50.

19· · · · · THE ARBITRATOR:· All right.

20· · · · · You weren't trying to misrepresent --

21· · · · · MR. LEWIN:· I'm sorry.· I apologize.· The first

22· ·thing on my notes was to try not to misrepresent that.

23· ·I took an old -- an old version of that, and -- but the

24· ·operating agreement says what it is.· It says 50-50.

25· · · · · THE ARBITRATOR:· All right.
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09: 18: 04 1 MR. CERRARD: We believe it was a m stake, 

09:18: 05 2 obviously. 

09:18: 06 3 So the point here is that only in the event that 

09:18:11 4 there was a sale of all of the property was there going 

09:18: 15 5 to be atrigger of this special allocation | anguage, and 

09:18:20 6 the special allocation |anguage would then require that 

09:18:22 7 after expenses were paid, that the noney fromthis 

09: 18: 27 8 cashout refinancing or sale of all of the business 

09:18:31 9 assets would be used to first pay back the original cash 

09:18: 35 10 that the parties had put into the deal. 

09:18: 37 11 Now, this is not an unusual concept. In rea 

09:18:40 12 estate devel opment deals, it happens all the tine where 

09: 18: 43 13 there's, you know, "This is what we're going to do with 

09:18: 45 14 the operations, and under certain conditions if there's 

09:18: 48 15 a sale or we generate a | ot of noney through a 

09:18:52 16 refinance, then we're going to give the nmenbers back the 

09:18: 55 17 original cash they contributed. And then we'll go back 

09: 18: 58 18 to the -- to the usual allocation and distribution.” 

09:19: 01 19 So what you're going to see is that, as a result 

09: 19: 07 20 of this business plan of the conpany, the parties were, 

09:19: 15 21 wthout question, operating under this plan. And you 

09:19:20 22 can see fromthe course of performance -- this conpany 

09:19: 23 23 was formed in 2011. And from 2011 all the way through 

09:19: 29 24 2016 -- so for five years -- they operated in exactly 

09:19: 33 25 this fashion. Wthout conplaint. Wthout M. Gol shan   
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09: 18: 04 1 MR. CERRARD: We believe it was a m stake, 

09:18: 05 2 obviously. 

09:18: 06 3 So the point here is that only in the event that 

09:18:11 4 there was a sale of all of the property was there going 

09:18: 15 5 to be atrigger of this special allocation | anguage, and 

09:18:20 6 the special allocation |anguage would then require that 

09:18:22 7 after expenses were paid, that the noney fromthis 

09: 18: 27 8 cashout refinancing or sale of all of the business 

09:18:31 9 assets would be used to first pay back the original cash 

09:18: 35 10 that the parties had put into the deal. 

09:18: 37 11 Now, this is not an unusual concept. In rea 

09:18:40 12 estate devel opment deals, it happens all the tine where 

09: 18: 43 13 there's, you know, "This is what we're going to do with 

09:18: 45 14 the operations, and under certain conditions if there's 

09:18: 48 15 a sale or we generate a | ot of noney through a 

09:18:52 16 refinance, then we're going to give the nmenbers back the 

09:18: 55 17 original cash they contributed. And then we'll go back 

09: 18: 58 18 to the -- to the usual allocation and distribution.” 

09:19: 01 19 So what you're going to see is that, as a result 

09: 19: 07 20 of this business plan of the conpany, the parties were, 

09:19: 15 21 wthout question, operating under this plan. And you 

09:19:20 22 can see fromthe course of performance -- this conpany 

09:19: 23 23 was formed in 2011. And from 2011 all the way through 

09:19: 29 24 2016 -- so for five years -- they operated in exactly 

09:19: 33 25 this fashion. Wthout conplaint. Wthout M. Gol shan   
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·1· · · · · MR. GERRARD:· We believe it was a mistake,

·2· ·obviously.

·3· · · · · So the point here is that only in the event that

·4· ·there was a sale of all of the property was there going

·5· ·to be a trigger of this special allocation language, and

·6· ·the special allocation language would then require that

·7· ·after expenses were paid, that the money from this

·8· ·cashout refinancing or sale of all of the business

·9· ·assets would be used to first pay back the original cash

10· ·that the parties had put into the deal.

11· · · · · Now, this is not an unusual concept.· In real

12· ·estate development deals, it happens all the time where

13· ·there's, you know, "This is what we're going to do with

14· ·the operations, and under certain conditions if there's

15· ·a sale or we generate a lot of money through a

16· ·refinance, then we're going to give the members back the

17· ·original cash they contributed.· And then we'll go back

18· ·to the -- to the usual allocation and distribution."

19· · · · · So what you're going to see is that, as a result

20· ·of this business plan of the company, the parties were,

21· ·without question, operating under this plan.· And you

22· ·can see from the course of performance -- this company

23· ·was formed in 2011.· And from 2011 all the way through

24· ·2016 -- so for five years -- they operated in exactly

25· ·this fashion.· Without complaint.· Without Mr. Golshani
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09: 19: 37 1 ever saying one word about, you know, sonething bei ng. 

09:19:41 2 askew. And he received every year all of the tax 

09:19: 45 3 returns, the K-1s, everything that would denonstrate 

09:19: 49 4 exactly how these distributions and allocations were 

09:19:51 5 being nade. 

09:19:52 6 In addition, the company's own accountants -- an 

09:19:55 7 outside CPA firm very reputable CPA here in town -- was 

09: 20: 01 8 followng this operating agreenent in the manner that | 

09:20: 03 9 just described. So what ultimately happened is that the 

09:20: 09 10 parties also decided that they were going to inplenent a 

09: 20: 15 11 buy/sell arrangenent in the operating agreenent so that 

09:20:18 12 in the event that they wished to part company, there was 

09:20: 21 13 a way that one nenber could buy out the other nenber. 

09:20: 25 14 Now, you're going to see sonething very 

09: 20: 27 15 interesting. The conpany was forned back in May of 

09:20: 30 16 2011. And over a course of many nonths, an operating 

09: 20: 34 17 agreement was being circulated that was drafted 

09: 20: 39 18 principally by M. LeG and, an attorney that, you know, 

09: 20: 41 19 supposedly represented the conpany, but that's very 

09: 20: 44 20 questionabl e based upon his conduct as to who he was 

09: 20: 48 21 actually representing. 

09: 20: 49 22 But what we do know for certain is that as of 

09: 20: 54 23  Septenber of that year, that operating agreenent still 

09: 20: 58 24 had not been signed. And in Septenber, a new version of 

09:21: 01 25 the operating agreement was circulated, and in that   
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09: 19: 37 1 ever saying one word about, you know, sonething bei ng. 

09:19:41 2 askew. And he received every year all of the tax 

09:19: 45 3 returns, the K-1s, everything that would denonstrate 

09:19: 49 4 exactly how these distributions and allocations were 

09:19:51 5 being nade. 

09:19:52 6 In addition, the company's own accountants -- an 

09:19:55 7 outside CPA firm very reputable CPA here in town -- was 

09: 20: 01 8 followng this operating agreenent in the manner that | 

09:20: 03 9 just described. So what ultimately happened is that the 

09:20: 09 10 parties also decided that they were going to inplenent a 

09: 20: 15 11 buy/sell arrangenent in the operating agreenent so that 

09:20:18 12 in the event that they wished to part company, there was 

09:20: 21 13 a way that one nenber could buy out the other nenber. 

09:20: 25 14 Now, you're going to see sonething very 

09: 20: 27 15 interesting. The conpany was forned back in May of 

09:20: 30 16 2011. And over a course of many nonths, an operating 

09: 20: 34 17 agreement was being circulated that was drafted 

09: 20: 39 18 principally by M. LeG and, an attorney that, you know, 

09: 20: 41 19 supposedly represented the conpany, but that's very 

09: 20: 44 20 questionabl e based upon his conduct as to who he was 

09: 20: 48 21 actually representing. 

09: 20: 49 22 But what we do know for certain is that as of 

09: 20: 54 23  Septenber of that year, that operating agreenent still 

09: 20: 58 24 had not been signed. And in Septenber, a new version of 

09:21: 01 25 the operating agreement was circulated, and in that   
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·1· ·ever saying one word about, you know, something being

·2· ·askew.· And he received every year all of the tax

·3· ·returns, the K-1s, everything that would demonstrate

·4· ·exactly how these distributions and allocations were

·5· ·being made.

·6· · · · · In addition, the company's own accountants -- an

·7· ·outside CPA firm, very reputable CPA here in town -- was

·8· ·following this operating agreement in the manner that I

·9· ·just described.· So what ultimately happened is that the

10· ·parties also decided that they were going to implement a

11· ·buy/sell arrangement in the operating agreement so that

12· ·in the event that they wished to part company, there was

13· ·a way that one member could buy out the other member.

14· · · · · Now, you're going to see something very

15· ·interesting.· The company was formed back in May of

16· ·2011.· And over a course of many months, an operating

17· ·agreement was being circulated that was drafted

18· ·principally by Mr. LeGrand, an attorney that, you know,

19· ·supposedly represented the company, but that's very

20· ·questionable based upon his conduct as to who he was

21· ·actually representing.

22· · · · · But what we do know for certain is that as of

23· ·September of that year, that operating agreement still

24· ·had not been signed.· And in September, a new version of

25· ·the operating agreement was circulated, and in that
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09: 21: 05 1 version of the operating agreenent, this buy/sell 

09:21: 05 2 language -- the fornula that we're dealing with -- it 

09: 21: 08 3 still didn't even exist. It wasn't even in the 

09:21:11 4 operating agreenent. 

09:21: 12 5 You'll see fromM. LeGand' s billing records and 

09:21:15 6 his notes that at the end of Novenber 2011, I|ike 

09:21:19 7  Novenber 29th and 30th of 2011, he had discussions with 

09: 21: 23 8 M. Golshani, and that the result of those discussions 

09:21: 27 9 was that this formula for a buy/sell was inserted into 

09:21:33 10 the operating agreenent. That formula did not cone from 

09:21: 35 11 M. Bidsal; it cane from M. Gol shani. And the records 

09: 21: 38 12 of M. LeGrand denpnstrate that, as do the enunils. 

09: 21: 44 13 So what did the formula do? Well, the formula 

09:21. 47 14 essentially followed the sane sinple business nodel that 

09:21:50 15 we just described. The idea behind the formula was if 

09:21: 54 16 one nenber buys out the other, the selling nmenber is 

09: 21: 57 17 supposed to get his 50 percent of all of the 

09:22: 02 18 appreciation on the property that was owned by the 

09: 22:05 19 conpany. 

09: 22: 05 20 So if the conpany property had been purchased for 

09: 22: 09 21 a half a million dollars and it depreciated to 

09:22:11 22 $1 million, then there woul d be appreciation of 

09:22: 14 23 $500,000, and he was supposed to get his half of that 

09: 22: 17 24 $500, 000. And then in addition to that, under the 

09:22:20 25 formula, the selling nenber was supposed to get back the   
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09: 21: 05 1 version of the operating agreenent, this buy/sell 

09:21: 05 2 language -- the fornula that we're dealing with -- it 

09: 21: 08 3 still didn't even exist. It wasn't even in the 

09:21:11 4 operating agreenent. 

09:21: 12 5 You'll see fromM. LeGand' s billing records and 

09:21:15 6 his notes that at the end of Novenber 2011, I|ike 

09:21:19 7  Novenber 29th and 30th of 2011, he had discussions with 

09: 21: 23 8 M. Golshani, and that the result of those discussions 

09:21: 27 9 was that this formula for a buy/sell was inserted into 

09:21:33 10 the operating agreenent. That formula did not cone from 

09:21: 35 11 M. Bidsal; it cane from M. Gol shani. And the records 

09: 21: 38 12 of M. LeGrand denpnstrate that, as do the enunils. 

09: 21: 44 13 So what did the formula do? Well, the formula 

09:21. 47 14 essentially followed the sane sinple business nodel that 

09:21:50 15 we just described. The idea behind the formula was if 

09:21: 54 16 one nenber buys out the other, the selling nmenber is 

09: 21: 57 17 supposed to get his 50 percent of all of the 

09:22: 02 18 appreciation on the property that was owned by the 

09: 22:05 19 conpany. 

09: 22: 05 20 So if the conpany property had been purchased for 

09: 22: 09 21 a half a million dollars and it depreciated to 

09:22:11 22 $1 million, then there woul d be appreciation of 

09:22: 14 23 $500,000, and he was supposed to get his half of that 

09: 22: 17 24 $500, 000. And then in addition to that, under the 

09:22:20 25 formula, the selling nenber was supposed to get back the   
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·1· ·version of the operating agreement, this buy/sell

·2· ·language -- the formula that we're dealing with -- it

·3· ·still didn't even exist.· It wasn't even in the

·4· ·operating agreement.

·5· · · · · You'll see from Mr. LeGrand's billing records and

·6· ·his notes that at the end of November 2011, like

·7· ·November 29th and 30th of 2011, he had discussions with

·8· ·Mr. Golshani, and that the result of those discussions

·9· ·was that this formula for a buy/sell was inserted into

10· ·the operating agreement.· That formula did not come from

11· ·Mr. Bidsal; it came from Mr. Golshani.· And the records

12· ·of Mr. LeGrand demonstrate that, as do the emails.

13· · · · · So what did the formula do?· Well, the formula

14· ·essentially followed the same simple business model that

15· ·we just described.· The idea behind the formula was if

16· ·one member buys out the other, the selling member is

17· ·supposed to get his 50 percent of all of the

18· ·appreciation on the property that was owned by the

19· ·company.

20· · · · · So if the company property had been purchased for

21· ·a half a million dollars and it depreciated to

22· ·$1 million, then there would be appreciation of

23· ·$500,000, and he was supposed to get his half of that

24· ·$500,000.· And then in addition to that, under the

25· ·formula, the selling member was supposed to get back the
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09:22:23 1 original cash that they contri buted. age 

09:22: 25 2 Now, isn't that interesting how simlar that 

09:22:29 3 formula is to the business nodel of the conpany? The 

09: 22: 32 4 business nodel of the conpany was "We're going to share 

09: 22: 34 5 all profits and all appreciation on all property 50-50, 

09:22: 38 6 and the only exception to that is if we generate enough 

09:22:43 7 money fromone sell to pay back the cash that we 

09: 22: 46 8 originally contributed, we're going to do that." 

09:22: 48 9 It's exactly the same as the fornula for a 

09:22:51 10 buyout. [It has the sane concept of sharing 50-50 with a 

09: 22: 55 11 return at sone point of the noney that a nenber had 

09:22:59 12 contributed originally. 

09:23:01 13 So this concept is not conplicated. You're going 

09: 23: 05 14 to see all kinds of things and all kinds of nental hoops 

09:23:09 15 and gyrations that CLA's expert is going to try to junp 

09:23:15 16 through to try to turn a sinple concept into sonething 

09: 23: 17 17 that it's not, to try to change the very clear intent of 

09:23:21 18 the language into sonething that it's not. But the 

09:23: 24 19 history of the company is going to be probably the nost 

09: 23: 27 20 conpel ling evidence. Wat actually happened rather than 

09:23: 30 21 what they're trying to do to rewite history is probably 

09: 23: 34 22 going to be the nobst persuasive evidence. 

09: 23: 36 23 Now, keep in mind the company was formed -- and 

09:23: 40 24 these are kind of inportant dates -- May 26, 2011. From 

09:23: 46 25 May 26, 2011 till Septenber 22nd of 2011, the only asset   
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09:22:23 1 original cash that they contri buted. age 

09:22: 25 2 Now, isn't that interesting how simlar that 

09:22:29 3 formula is to the business nodel of the conpany? The 

09: 22: 32 4 business nodel of the conpany was "We're going to share 

09: 22: 34 5 all profits and all appreciation on all property 50-50, 

09:22: 38 6 and the only exception to that is if we generate enough 

09:22:43 7 money fromone sell to pay back the cash that we 

09: 22: 46 8 originally contributed, we're going to do that." 

09:22: 48 9 It's exactly the same as the fornula for a 

09:22:51 10 buyout. [It has the sane concept of sharing 50-50 with a 

09: 22: 55 11 return at sone point of the noney that a nenber had 

09:22:59 12 contributed originally. 

09:23:01 13 So this concept is not conplicated. You're going 

09: 23: 05 14 to see all kinds of things and all kinds of nental hoops 

09:23:09 15 and gyrations that CLA's expert is going to try to junp 

09:23:15 16 through to try to turn a sinple concept into sonething 

09: 23: 17 17 that it's not, to try to change the very clear intent of 

09:23:21 18 the language into sonething that it's not. But the 

09:23: 24 19 history of the company is going to be probably the nost 

09: 23: 27 20 conpel ling evidence. Wat actually happened rather than 

09:23: 30 21 what they're trying to do to rewite history is probably 

09: 23: 34 22 going to be the nobst persuasive evidence. 

09: 23: 36 23 Now, keep in mind the company was formed -- and 

09:23: 40 24 these are kind of inportant dates -- May 26, 2011. From 

09:23: 46 25 May 26, 2011 till Septenber 22nd of 2011, the only asset   
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·1· ·original cash that they contributed.

·2· · · · · Now, isn't that interesting how similar that

·3· ·formula is to the business model of the company?· The

·4· ·business model of the company was "We're going to share

·5· ·all profits and all appreciation on all property 50-50,

·6· ·and the only exception to that is if we generate enough

·7· ·money from one sell to pay back the cash that we

·8· ·originally contributed, we're going to do that."

·9· · · · · It's exactly the same as the formula for a

10· ·buyout.· It has the same concept of sharing 50-50 with a

11· ·return at some point of the money that a member had

12· ·contributed originally.

13· · · · · So this concept is not complicated.· You're going

14· ·to see all kinds of things and all kinds of mental hoops

15· ·and gyrations that CLA's expert is going to try to jump

16· ·through to try to turn a simple concept into something

17· ·that it's not, to try to change the very clear intent of

18· ·the language into something that it's not.· But the

19· ·history of the company is going to be probably the most

20· ·compelling evidence.· What actually happened rather than

21· ·what they're trying to do to rewrite history is probably

22· ·going to be the most persuasive evidence.

23· · · · · Now, keep in mind the company was formed -- and

24· ·these are kind of important dates -- May 26, 2011.· From

25· ·May 26, 2011 till September 22nd of 2011, the only asset
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Page 
of the conpany was a prom ssory note. That's the only 09: 23:51 1 

09:23: 54 2 thing it owed. On Septenber 22, 2011, the company was 

09:23:59 3 successful in completing a deed in lieu of foreclosure 

09: 24: 03 4 agreenent with the borrower under the loan. The 

09:24: 07 5 borrower agreed to deed the property to the conpany. 

09:24: 09 6 And to transfer the conpany, all the rents and all the 

09:24:13 7 security deposits that it had collected and that it was 

09: 24: 16 8 hol di ng. 

09:24:17 9 I n exchange, the conpany agreed to give a 

09:24:19 10 complete release of the underlying debt obligation, 

09: 24: 23 11 including any deficiency claims. M. Bidsal then had a 

09:24:28 12 record of survey created to subdivide the two | egal 

09:24: 34 13 parcels into nine legal parcels. Prior to October 7, 

09:24: 40 14 2011, which was the date that record of survey was 

09:24: 43 15 recorded, the conpany could have only sold all or 

09: 24: 49 16 substantially all of its real property as it was only 

09: 24:51 17 conprised of two legal parcels. And -- and that's 

09: 24: 56 18 inportant because under NRS Chapter 278.590, you're not 

09: 25: 03 19 permitted to sell less than a | egal parcel of property 

09: 25: 05 20 under Nevada | aw. 

09: 25: 06 21 Now, that's consistent with the |anguage that was 

09: 25: 07 22 being placed into Exhibit B of the operating agreenent 

09:25:11 23 that tal ked about how these distributions were going to 

09: 25: 14 24 be made. Because at the tine that that |anguage was 

09: 25: 17 25 inserted into the operating agreement, the conpany only   
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of the conpany was a prom ssory note. That's the only 09: 23:51 1 

09:23: 54 2 thing it owed. On Septenber 22, 2011, the company was 

09:23:59 3 successful in completing a deed in lieu of foreclosure 

09: 24: 03 4 agreenent with the borrower under the loan. The 

09:24: 07 5 borrower agreed to deed the property to the conpany. 

09:24: 09 6 And to transfer the conpany, all the rents and all the 

09:24:13 7 security deposits that it had collected and that it was 

09: 24: 16 8 hol di ng. 

09:24:17 9 I n exchange, the conpany agreed to give a 

09:24:19 10 complete release of the underlying debt obligation, 

09: 24: 23 11 including any deficiency claims. M. Bidsal then had a 

09:24:28 12 record of survey created to subdivide the two | egal 

09:24: 34 13 parcels into nine legal parcels. Prior to October 7, 

09:24: 40 14 2011, which was the date that record of survey was 

09:24: 43 15 recorded, the conpany could have only sold all or 

09: 24: 49 16 substantially all of its real property as it was only 

09: 24:51 17 conprised of two legal parcels. And -- and that's 

09: 24: 56 18 inportant because under NRS Chapter 278.590, you're not 

09: 25: 03 19 permitted to sell less than a | egal parcel of property 

09: 25: 05 20 under Nevada | aw. 

09: 25: 06 21 Now, that's consistent with the |anguage that was 

09: 25: 07 22 being placed into Exhibit B of the operating agreenent 

09:25:11 23 that tal ked about how these distributions were going to 

09: 25: 14 24 be made. Because at the tine that that |anguage was 

09: 25: 17 25 inserted into the operating agreement, the conpany only   
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·1· ·of the company was a promissory note.· That's the only

·2· ·thing it owned.· On September 22, 2011, the company was

·3· ·successful in completing a deed in lieu of foreclosure

·4· ·agreement with the borrower under the loan.· The

·5· ·borrower agreed to deed the property to the company.

·6· ·And to transfer the company, all the rents and all the

·7· ·security deposits that it had collected and that it was

·8· ·holding.

·9· · · · · In exchange, the company agreed to give a

10· ·complete release of the underlying debt obligation,

11· ·including any deficiency claims.· Mr. Bidsal then had a

12· ·record of survey created to subdivide the two legal

13· ·parcels into nine legal parcels.· Prior to October 7,

14· ·2011, which was the date that record of survey was

15· ·recorded, the company could have only sold all or

16· ·substantially all of its real property as it was only

17· ·comprised of two legal parcels.· And -- and that's

18· ·important because under NRS Chapter 278.590, you're not

19· ·permitted to sell less than a legal parcel of property

20· ·under Nevada law.

21· · · · · Now, that's consistent with the language that was

22· ·being placed into Exhibit B of the operating agreement

23· ·that talked about how these distributions were going to

24· ·be made.· Because at the time that that language was

25· ·inserted into the operating agreement, the company only
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09: 25: 21 1 owned one asset, which was a note. But it was age 

09: 25: 24 2 contenplated at that time, or it was thought at that 

09: 25: 26 3 time, that they were ultimately going to be able to 

09: 25: 29 4 convert that into ownership of the property, but that 

09: 25: 32 5 ownership was only going to be two parcels. So if you 

09:25: 35 6 sold the property of the conpany, you'd have to sell al 

09: 25: 38 7 or substantially all of it, because that's all that it 

09: 25: 42 8 was. 

09: 25: 44 9 So it's inportant that all of the | anguage in 

09: 25: 48 10 Exhibit B, the operating agreenent, was drafted on or 

09: 25:50 11 bef ore Septenber 16 of 2011. And of course, that was at 

09: 25:55 12 a tine when the conpany only owned one asset. Probably 

09: 26: 00 13 the nost inportant fact of this case is that the 

09: 26: 03 14 language of the operating agreement did not contenpl ate 

09:26: 10 15 subdividing the property into individual lots and then 

09: 26: 14 16 selling those lots one at a tine. [It sinply did not 

09: 26: 19 17 contenpl ate that. 

09: 26: 21 18 Now, between Septenber of 2012 and August of 

09: 26: 25 19 2013, the conpany sold three different buildings in 

09:26: 30 20 three different individual sales. M. Bidsal and 

09: 26: 35 21 M. Col shani both agreed to each of those sales. None 

09: 26: 39 22 of those sales triggered the special allocation |anguage 

09: 26: 43 23 found in Exhibit B to the operating agreenent. Wy? 

09: 26: 46 24 Because they were not sales of all or substantially all 

09: 26: 49 25 of the conpany's assets. Because, again, the operating   
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09: 25: 21 1 owned one asset, which was a note. But it was age 

09: 25: 24 2 contenplated at that time, or it was thought at that 

09: 25: 26 3 time, that they were ultimately going to be able to 

09: 25: 29 4 convert that into ownership of the property, but that 

09: 25: 32 5 ownership was only going to be two parcels. So if you 

09:25: 35 6 sold the property of the conpany, you'd have to sell al 

09: 25: 38 7 or substantially all of it, because that's all that it 

09: 25: 42 8 was. 

09: 25: 44 9 So it's inportant that all of the | anguage in 

09: 25: 48 10 Exhibit B, the operating agreenent, was drafted on or 

09: 25:50 11 bef ore Septenber 16 of 2011. And of course, that was at 

09: 25:55 12 a tine when the conpany only owned one asset. Probably 

09: 26: 00 13 the nost inportant fact of this case is that the 

09: 26: 03 14 language of the operating agreement did not contenpl ate 

09:26: 10 15 subdividing the property into individual lots and then 

09: 26: 14 16 selling those lots one at a tine. [It sinply did not 

09: 26: 19 17 contenpl ate that. 

09: 26: 21 18 Now, between Septenber of 2012 and August of 

09: 26: 25 19 2013, the conpany sold three different buildings in 

09:26: 30 20 three different individual sales. M. Bidsal and 

09: 26: 35 21 M. Col shani both agreed to each of those sales. None 

09: 26: 39 22 of those sales triggered the special allocation |anguage 

09: 26: 43 23 found in Exhibit B to the operating agreenent. Wy? 

09: 26: 46 24 Because they were not sales of all or substantially all 

09: 26: 49 25 of the conpany's assets. Because, again, the operating   
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·1· ·owned one asset, which was a note.· But it was

·2· ·contemplated at that time, or it was thought at that

·3· ·time, that they were ultimately going to be able to

·4· ·convert that into ownership of the property, but that

·5· ·ownership was only going to be two parcels.· So if you

·6· ·sold the property of the company, you'd have to sell all

·7· ·or substantially all of it, because that's all that it

·8· ·was.

·9· · · · · So it's important that all of the language in

10· ·Exhibit B, the operating agreement, was drafted on or

11· ·before September 16 of 2011.· And of course, that was at

12· ·a time when the company only owned one asset.· Probably

13· ·the most important fact of this case is that the

14· ·language of the operating agreement did not contemplate

15· ·subdividing the property into individual lots and then

16· ·selling those lots one at a time.· It simply did not

17· ·contemplate that.

18· · · · · Now, between September of 2012 and August of

19· ·2013, the company sold three different buildings in

20· ·three different individual sales.· Mr. Bidsal and

21· ·Mr. Golshani both agreed to each of those sales.· None

22· ·of those sales triggered the special allocation language

23· ·found in Exhibit B to the operating agreement.· Why?

24· ·Because they were not sales of all or substantially all

25· ·of the company's assets.· Because, again, the operating
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agreement sinply didn't contenpl ate subdividing the 09: 26: 52 1 

09: 26: 56 2 property and selling it off building by building. And 

09: 26: 59 3 as a result, when noney was generated fromthese sal es, 

09: 27:03 4 M. Bidsal discussed this issue with M. Gol shani. 

09: 27: 07 5 And then, to be fair -- because under the 

09:27:10 6 operating agreenent there would be no need for himto 

09: 27: 14 7 share any of the noney as a repaynent of the original 

09: 27: 17 8 capital contributions because the special allocation 

09: 27: 22 9 language had not been triggered. But he also didn't 

09:27. 24 10 think that was fair because he thought that what was 

09: 27: 26 11 contenpl ated was that as property was sold, that there 

09:27. 29 12 should be a paydown of the original cash that had been 

09: 27: 32 13 contri but ed. 

09: 27: 33 14 So rather than taking the position that he wasn't 

09:27: 38 15 going to pay anything back, he obviously didn't believe 

09:27: 41 16 that there had been any trigger of the speci al 

09: 27: 44 17 allocation | anguage, but he believed that there should 

09:27. 48 18 be a repaynent of some portion of the noney that had 

09:27:50 19 been paid in. Well, at the tine that these lots were 

09: 27: 53 20 divided, for tax purposes, the conpany in its taxes 

09: 27: 57 21 allocated a portion of the purchase price for the 

09: 28:00 22 original note to each of the new nine parcels that the 

09: 28: 06 23 property had been subdivided into. And for tax 

09:28: 10 24 purposes, they applied essentially the original basis 

09: 28: 13 25 paid for the note. They divided that basis between nine   
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agreement sinply didn't contenpl ate subdividing the 09: 26: 52 1 

09: 26: 56 2 property and selling it off building by building. And 

09: 26: 59 3 as a result, when noney was generated fromthese sal es, 

09: 27:03 4 M. Bidsal discussed this issue with M. Gol shani. 

09: 27: 07 5 And then, to be fair -- because under the 

09:27:10 6 operating agreenent there would be no need for himto 

09: 27: 14 7 share any of the noney as a repaynent of the original 

09: 27: 17 8 capital contributions because the special allocation 

09: 27: 22 9 language had not been triggered. But he also didn't 

09:27. 24 10 think that was fair because he thought that what was 

09: 27: 26 11 contenpl ated was that as property was sold, that there 

09:27. 29 12 should be a paydown of the original cash that had been 

09: 27: 32 13 contri but ed. 

09: 27: 33 14 So rather than taking the position that he wasn't 

09:27: 38 15 going to pay anything back, he obviously didn't believe 

09:27: 41 16 that there had been any trigger of the speci al 

09: 27: 44 17 allocation | anguage, but he believed that there should 

09:27. 48 18 be a repaynent of some portion of the noney that had 

09:27:50 19 been paid in. Well, at the tine that these lots were 

09: 27: 53 20 divided, for tax purposes, the conpany in its taxes 

09: 27: 57 21 allocated a portion of the purchase price for the 

09: 28:00 22 original note to each of the new nine parcels that the 

09: 28: 06 23 property had been subdivided into. And for tax 

09:28: 10 24 purposes, they applied essentially the original basis 

09: 28: 13 25 paid for the note. They divided that basis between nine   
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·1· ·agreement simply didn't contemplate subdividing the

·2· ·property and selling it off building by building.· And

·3· ·as a result, when money was generated from these sales,

·4· ·Mr. Bidsal discussed this issue with Mr. Golshani.

·5· · · · · And then, to be fair -- because under the

·6· ·operating agreement there would be no need for him to

·7· ·share any of the money as a repayment of the original

·8· ·capital contributions because the special allocation

·9· ·language had not been triggered.· But he also didn't

10· ·think that was fair because he thought that what was

11· ·contemplated was that as property was sold, that there

12· ·should be a paydown of the original cash that had been

13· ·contributed.

14· · · · · So rather than taking the position that he wasn't

15· ·going to pay anything back, he obviously didn't believe

16· ·that there had been any trigger of the special

17· ·allocation language, but he believed that there should

18· ·be a repayment of some portion of the money that had

19· ·been paid in.· Well, at the time that these lots were

20· ·divided, for tax purposes, the company in its taxes

21· ·allocated a portion of the purchase price for the

22· ·original note to each of the new nine parcels that the

23· ·property had been subdivided into.· And for tax

24· ·purposes, they applied essentially the original basis

25· ·paid for the note.· They divided that basis between nine
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ARBI TRATI ON DAY 1 - 03/17/2021 

09: 28: 17 1 different properties now, and -- 

09:28: 19 2 THE ARBI TRATOR: Eight, really, but -- 

09:28: 21 3 MR GERRARD: Well, there's -- there's eight -- 

09:28: 22 4 THE ARBI TRATOR: At | east the cost segregation 

09: 28: 25 5 report -- 

09: 28: 26 6 MR. GERRARD. Eight properties and a parking | ot, 

09: 28: 26 7 which nakes ni ne parcels. 

09: 28: 28 8 THE ARBI TRATOR: Right. But | don't think a 

09: 28: 30 9 value was really put on the parking |ot. 

09:28: 32 10 MR. GERRARD: It was. 

09: 28: 32 11 THE ARBI TRATOR: Ch, it was? 

09: 28: 35 12 MR. GERRARD: Sure. And later there was a cost 

09: 28: 37 13 segregation study, as Your Honor just tal ked about, 

09: 28: 38 14 which attenpted to take the nunbers that had been used 

09:28: 41 15 in the 2011 tax return of the conpany and to see whet her 

09: 28: 46 16 that was fairly and appropriately allocated amongst the 

09:28: 50 17 lots. And there was a very large study that was done 

09: 28: 52 18 that nobody has objected to that essentially confirmed 

09: 28: 55 19 what had been done and gave nunbers allocating a portion 

09:29:00 20 of that value to each of the nine parcels. 

09: 29: 05 21 So as each of these parcels were sold off, what 

09:29:09 22 M. Bidsal did is he took the basis associated with each 

09:29: 14 23 of those properties -- its allocable share of the 

09: 29: 17 24 original purchase price of the note -- and that basis 

09:29: 21 25 portion, he divided that noney 70-30 fromthe proceeds   
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09: 28: 17 1 different properties now, and -- 

09:28: 19 2 THE ARBI TRATOR: Eight, really, but -- 

09:28: 21 3 MR GERRARD: Well, there's -- there's eight -- 

09:28: 22 4 THE ARBI TRATOR: At | east the cost segregation 

09: 28: 25 5 report -- 

09: 28: 26 6 MR. GERRARD. Eight properties and a parking | ot, 

09: 28: 26 7 which nakes ni ne parcels. 

09: 28: 28 8 THE ARBI TRATOR: Right. But | don't think a 

09: 28: 30 9 value was really put on the parking |ot. 

09:28: 32 10 MR. GERRARD: It was. 

09: 28: 32 11 THE ARBI TRATOR: Ch, it was? 

09: 28: 35 12 MR. GERRARD: Sure. And later there was a cost 

09: 28: 37 13 segregation study, as Your Honor just tal ked about, 

09: 28: 38 14 which attenpted to take the nunbers that had been used 

09:28: 41 15 in the 2011 tax return of the conpany and to see whet her 

09: 28: 46 16 that was fairly and appropriately allocated amongst the 

09:28: 50 17 lots. And there was a very large study that was done 

09: 28: 52 18 that nobody has objected to that essentially confirmed 

09: 28: 55 19 what had been done and gave nunbers allocating a portion 

09:29:00 20 of that value to each of the nine parcels. 

09: 29: 05 21 So as each of these parcels were sold off, what 

09:29:09 22 M. Bidsal did is he took the basis associated with each 

09:29: 14 23 of those properties -- its allocable share of the 

09: 29: 17 24 original purchase price of the note -- and that basis 

09:29: 21 25 portion, he divided that noney 70-30 fromthe proceeds   
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·1· ·different properties now, and --

·2· · · · · THE ARBITRATOR:· Eight, really, but --

·3· · · · · MR. GERRARD:· Well, there's -- there's eight --

·4· · · · · THE ARBITRATOR:· At least the cost segregation

·5· ·report --

·6· · · · · MR. GERRARD:· Eight properties and a parking lot,

·7· ·which makes nine parcels.

·8· · · · · THE ARBITRATOR:· Right.· But I don't think a

·9· ·value was really put on the parking lot.

10· · · · · MR. GERRARD:· It was.

11· · · · · THE ARBITRATOR:· Oh, it was?

12· · · · · MR. GERRARD:· Sure.· And later there was a cost

13· ·segregation study, as Your Honor just talked about,

14· ·which attempted to take the numbers that had been used

15· ·in the 2011 tax return of the company and to see whether

16· ·that was fairly and appropriately allocated amongst the

17· ·lots.· And there was a very large study that was done

18· ·that nobody has objected to that essentially confirmed

19· ·what had been done and gave numbers allocating a portion

20· ·of that value to each of the nine parcels.

21· · · · · So as each of these parcels were sold off, what

22· ·Mr. Bidsal did is he took the basis associated with each

23· ·of those properties -- its allocable share of the

24· ·original purchase price of the note -- and that basis

25· ·portion, he divided that money 70-30 from the proceeds
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Page 
of the sale and gave M. Col shani and his conpany, aa 09: 29: 25 1 

09:29: 30 2 70 percent of that, and he took 30 percent of it so that 

09:29: 33 3 it would be a prorated paydown of the original noney 

09:29: 37 4 that they'd put in. [If all properties were sold, 

09:29: 41 5 eventually it would have resulted in a conpl ete payoff 

09:29: 43 6 of the original cash that they had contri buted under 

09:29: 45 7 that scenario. 

09: 29: 48 8 You'll see evidence that that's exactly what was 

09: 29: 50 9 discussed with M. CGolshani. M. Golshani admits it in 

09:29:53 10 an emmil that that's what was discussed, was that 

09: 29: 56 11 ultimately this would result in a paydown of -- of 

09:29: 58 12 everything. M. CGolshani now, in his attenpt to rewite 

09:30: 03 13 history, is claimng, "Ch, no. | never agreed to that, 

09: 30: 06 14 and it was al ways supposed to have been a 70-30 paydown 

09:30: 10 15 based upon all of the proceeds fromeach sale.” 

09:30:13 16 But of course what happened is, in an effort to 

09: 30: 16 17 be fair, M. Bidsal paid only the basis portion 70-30, 

09: 30: 22 18 and the appreciation -- which is the sane under this 

09: 30: 27 19 business nodel that they had -- the appreciation was 

09: 30: 30 20 divided 50-50. 

09: 30: 30 21 And that was al ways the business plan of this 

09:30: 33 22 ~~ conpany, was that any appreciation of the property -- 

09:30: 35 23 it's in the fornula -- was supposed to be divided 50-50. 

09: 30: 39 24 So what you see is M. Bidsal trying to follow the 

09: 30: 44 25 spirit of what he understood was trying to be   
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Page 
of the sale and gave M. Col shani and his conpany, aa 09: 29: 25 1 

09:29: 30 2 70 percent of that, and he took 30 percent of it so that 

09:29: 33 3 it would be a prorated paydown of the original noney 

09:29: 37 4 that they'd put in. [If all properties were sold, 

09:29: 41 5 eventually it would have resulted in a conpl ete payoff 

09:29: 43 6 of the original cash that they had contri buted under 

09:29: 45 7 that scenario. 

09: 29: 48 8 You'll see evidence that that's exactly what was 

09: 29: 50 9 discussed with M. CGolshani. M. Golshani admits it in 

09:29:53 10 an emmil that that's what was discussed, was that 

09: 29: 56 11 ultimately this would result in a paydown of -- of 

09:29: 58 12 everything. M. CGolshani now, in his attenpt to rewite 

09:30: 03 13 history, is claimng, "Ch, no. | never agreed to that, 

09: 30: 06 14 and it was al ways supposed to have been a 70-30 paydown 

09:30: 10 15 based upon all of the proceeds fromeach sale.” 

09:30:13 16 But of course what happened is, in an effort to 

09: 30: 16 17 be fair, M. Bidsal paid only the basis portion 70-30, 

09: 30: 22 18 and the appreciation -- which is the sane under this 

09: 30: 27 19 business nodel that they had -- the appreciation was 

09: 30: 30 20 divided 50-50. 

09: 30: 30 21 And that was al ways the business plan of this 

09:30: 33 22 ~~ conpany, was that any appreciation of the property -- 

09:30: 35 23 it's in the fornula -- was supposed to be divided 50-50. 

09: 30: 39 24 So what you see is M. Bidsal trying to follow the 

09: 30: 44 25 spirit of what he understood was trying to be   
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·1· ·of the sale and gave Mr. Golshani and his company, CLA,

·2· ·70 percent of that, and he took 30 percent of it so that

·3· ·it would be a prorated paydown of the original money

·4· ·that they'd put in.· If all properties were sold,

·5· ·eventually it would have resulted in a complete payoff

·6· ·of the original cash that they had contributed under

·7· ·that scenario.

·8· · · · · You'll see evidence that that's exactly what was

·9· ·discussed with Mr. Golshani.· Mr. Golshani admits it in

10· ·an email that that's what was discussed, was that

11· ·ultimately this would result in a paydown of -- of

12· ·everything.· Mr. Golshani now, in his attempt to rewrite

13· ·history, is claiming, "Oh, no.· I never agreed to that,

14· ·and it was always supposed to have been a 70-30 paydown

15· ·based upon all of the proceeds from each sale."

16· · · · · But of course what happened is, in an effort to

17· ·be fair, Mr. Bidsal paid only the basis portion 70-30,

18· ·and the appreciation -- which is the same under this

19· ·business model that they had -- the appreciation was

20· ·divided 50-50.

21· · · · · And that was always the business plan of this

22· ·company, was that any appreciation of the property --

23· ·it's in the formula -- was supposed to be divided 50-50.

24· ·So what you see is Mr. Bidsal trying to follow the

25· ·spirit of what he understood was trying to be
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: : ~age 
acconpl i shed by the operating agreement, even though the 09: 30: 47 1 

09: 30: 49 2 operating agreenment didn't contenplate what it was that 

09: 30: 53 3 was being done by the conpany. 

09: 30: 55 4 Now, one interesting part about this is that each 

09: 30: 58 5 time that a distribution was nade 70-30 of the allocable 

09:31:03 6 portion of the original purchase price associated with 

09:31:08 7 each parcel that was sold, there was a breakdown of how 

09:31: 10 8 those calculations were arrived at that was prepared by 

09:31:13 9 Bi dsal. And that breakdown was provided to 

09:31: 16 10 Gol shani along with his distribution checks. So 

09:31:20 11 Gol shani woul d see the breakdown. He would al so see 

09: 31: 25 12 two checks; one was a check for 50 percent of the 

09: 31: 27 13 appreciation, and one was a check for his 70 percent of 

09:31: 31 14 the basis. And that happened every tine a building was 

09:31: 36 15 sold. Three different times it happened. Three 

09: 31: 38 16 different tines M. Gol shani received this breakdown. 

09: 31: 42 17 Al so, each year, all that information was 

09:31:45 18 contained in the conpany's tax return. The conpany's 

09:31:48 19 tax return makes it crystal clear that allocation of al 

09: 31: 53 20 gain was being done 50-50 by the outside accountant 

09: 31: 56 21 because that's what the operating agreenent says. The 

09:31:59 22 special allocation | anguage had never been triggered. 

09:32: 02 23 That was recogni zed by Jim Main, the outside accountant, 

09: 32: 05 24 and so he prepared the tax returns allocating all gain 

09:32: 08 25 on a 50-50 basis because that's what the operating   
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: : ~age 
acconpl i shed by the operating agreement, even though the 09: 30: 47 1 

09: 30: 49 2 operating agreenment didn't contenplate what it was that 

09: 30: 53 3 was being done by the conpany. 

09: 30: 55 4 Now, one interesting part about this is that each 

09: 30: 58 5 time that a distribution was nade 70-30 of the allocable 

09:31:03 6 portion of the original purchase price associated with 

09:31:08 7 each parcel that was sold, there was a breakdown of how 

09:31: 10 8 those calculations were arrived at that was prepared by 

09:31:13 9 Bi dsal. And that breakdown was provided to 

09:31: 16 10 Gol shani along with his distribution checks. So 

09:31:20 11 Gol shani woul d see the breakdown. He would al so see 

09: 31: 25 12 two checks; one was a check for 50 percent of the 

09: 31: 27 13 appreciation, and one was a check for his 70 percent of 

09:31: 31 14 the basis. And that happened every tine a building was 

09:31: 36 15 sold. Three different times it happened. Three 

09: 31: 38 16 different tines M. Gol shani received this breakdown. 

09: 31: 42 17 Al so, each year, all that information was 

09:31:45 18 contained in the conpany's tax return. The conpany's 

09:31:48 19 tax return makes it crystal clear that allocation of al 

09: 31: 53 20 gain was being done 50-50 by the outside accountant 

09: 31: 56 21 because that's what the operating agreenent says. The 

09:31:59 22 special allocation | anguage had never been triggered. 

09:32: 02 23 That was recogni zed by Jim Main, the outside accountant, 

09: 32: 05 24 and so he prepared the tax returns allocating all gain 

09:32: 08 25 on a 50-50 basis because that's what the operating   
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·1· ·accomplished by the operating agreement, even though the

·2· ·operating agreement didn't contemplate what it was that

·3· ·was being done by the company.

·4· · · · · Now, one interesting part about this is that each

·5· ·time that a distribution was made 70-30 of the allocable

·6· ·portion of the original purchase price associated with

·7· ·each parcel that was sold, there was a breakdown of how

·8· ·those calculations were arrived at that was prepared by

·9· ·Mr. Bidsal.· And that breakdown was provided to

10· ·Mr. Golshani along with his distribution checks.· So

11· ·Mr. Golshani would see the breakdown.· He would also see

12· ·two checks; one was a check for 50 percent of the

13· ·appreciation, and one was a check for his 70 percent of

14· ·the basis.· And that happened every time a building was

15· ·sold.· Three different times it happened.· Three

16· ·different times Mr. Golshani received this breakdown.

17· · · · · Also, each year, all that information was

18· ·contained in the company's tax return.· The company's

19· ·tax return makes it crystal clear that allocation of all

20· ·gain was being done 50-50 by the outside accountant

21· ·because that's what the operating agreement says.· The

22· ·special allocation language had never been triggered.

23· ·That was recognized by Jim Main, the outside accountant,

24· ·and so he prepared the tax returns allocating all gain

25· ·on a 50-50 basis because that's what the operating
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: : : : age. 
agreement requires. But the distributions followed this 09:32:11 1 

09:32: 15 2 schedule each tine that was provided by M. Bidsal to 

09:32: 18 3 M. Col shani. 

09:32:19 4 The fascinating thing about this case that you'l 

09: 32: 22 5 see, Your Honor, is that M. Bidsal was completely 

09:32: 25 6 transparent about every single thing that he was doing. 

09: 32: 29 7 And M. Col shani was receiving all this information and 

09: 32: 34 8 accepting it without objection and proceeding forward. 

09:32: 37 9 He's just happy he's getting a big check, you know, 

09:32:40 10 every, you know -- several tines a year, he's getting 

09: 32: 45 11 distribution checks, and he's just happy as a clam 

09: 32: 47 12 Everythi ng changed in 2016. In 2016, there began 

09:32:53 13 to be a breakdown in the relationship between 

09: 32: 56 14 MM. Colshani and M. Bidsal. And that resulted, 

09:33:00 15 ultimately, in M. Bidsal no longer wanting to do 

09: 33: 04 16 business wth M. Colshani. He didn't have the sane 

09:33:07 17 feelings towards himthat he'd had at the beginning. He 

09:33:10 18 didn't want to be a partner with hi manynore, and so he 

09:33:13 19 nade an overture to buy out, under the formula in the 

09:33:17 20 agreenent, M. Golshani's interest. 

09:33: 20 21 Now, M. Bidsal didn't expect that he was -- you 

09:33:25 22 know, he made an offer to purchase, but expected that 

09:33:26 23 they were going to determi ne what the fair market val ue 

09: 33: 28 24 was by getting appraisals. He stated that it was his 

09:33:31 25 estimate that the value was $5 million. There's been   
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: : : : age. 
agreement requires. But the distributions followed this 09:32:11 1 

09:32: 15 2 schedule each tine that was provided by M. Bidsal to 

09:32: 18 3 M. Col shani. 

09:32:19 4 The fascinating thing about this case that you'l 

09: 32: 22 5 see, Your Honor, is that M. Bidsal was completely 

09:32: 25 6 transparent about every single thing that he was doing. 

09: 32: 29 7 And M. Col shani was receiving all this information and 

09: 32: 34 8 accepting it without objection and proceeding forward. 

09:32: 37 9 He's just happy he's getting a big check, you know, 

09:32:40 10 every, you know -- several tines a year, he's getting 

09: 32: 45 11 distribution checks, and he's just happy as a clam 

09: 32: 47 12 Everythi ng changed in 2016. In 2016, there began 

09:32:53 13 to be a breakdown in the relationship between 

09: 32: 56 14 MM. Colshani and M. Bidsal. And that resulted, 

09:33:00 15 ultimately, in M. Bidsal no longer wanting to do 

09: 33: 04 16 business wth M. Colshani. He didn't have the sane 

09:33:07 17 feelings towards himthat he'd had at the beginning. He 

09:33:10 18 didn't want to be a partner with hi manynore, and so he 

09:33:13 19 nade an overture to buy out, under the formula in the 

09:33:17 20 agreenent, M. Golshani's interest. 

09:33: 20 21 Now, M. Bidsal didn't expect that he was -- you 

09:33:25 22 know, he made an offer to purchase, but expected that 

09:33:26 23 they were going to determi ne what the fair market val ue 

09: 33: 28 24 was by getting appraisals. He stated that it was his 

09:33:31 25 estimate that the value was $5 million. There's been   
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·1· ·agreement requires.· But the distributions followed this

·2· ·schedule each time that was provided by Mr. Bidsal to

·3· ·Mr. Golshani.

·4· · · · · The fascinating thing about this case that you'll

·5· ·see, Your Honor, is that Mr. Bidsal was completely

·6· ·transparent about every single thing that he was doing.

·7· ·And Mr. Golshani was receiving all this information and

·8· ·accepting it without objection and proceeding forward.

·9· ·He's just happy he's getting a big check, you know,

10· ·every, you know -- several times a year, he's getting

11· ·distribution checks, and he's just happy as a clam.

12· · · · · Everything changed in 2016.· In 2016, there began

13· ·to be a breakdown in the relationship between

14· ·Mr. Golshani and Mr. Bidsal.· And that resulted,

15· ·ultimately, in Mr. Bidsal no longer wanting to do

16· ·business with Mr. Golshani.· He didn't have the same

17· ·feelings towards him that he'd had at the beginning.· He

18· ·didn't want to be a partner with him anymore, and so he

19· ·made an overture to buy out, under the formula in the

20· ·agreement, Mr. Golshani's interest.

21· · · · · Now, Mr. Bidsal didn't expect that he was -- you

22· ·know, he made an offer to purchase, but expected that

23· ·they were going to determine what the fair market value

24· ·was by getting appraisals.· He stated that it was his

25· ·estimate that the value was $5 million.· There's been
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09: 33: 34 1 another entire arbitration on that issue where, age 

09:33: 37 2 ultimately, the arbitrator decided that that estimate 

09:33:41 3 that M. Bidsal gave is going to be determined to be the 

09: 33:43 4 fair market value for this formula. That's not what's 

09: 33: 48 5 at issue in this case. Wat's at issue in this case is 

09:33:50 6 how did CLA respond to that? 

09:33:53 7 Now, Your Honor said that this -- you believe 

09: 33: 56 8 this tender issue has probably been resolved. Well, 

09:34. 00 9 would respectfully encourage Your Honor to rethink that 

09: 34:02 10 issue. There is a whole series of cases that cane out 

09:34: 10 11 of these HOA super priority lien issues that arose after 

09:34: 14 12 the recession in 2008-2009. And what happened as a 

09:34:19 13 result of that is that our Nevada Suprene Court 

09: 34: 22 14 redefined and sharpened its statements about what is 

09: 34: 26 15 required for an actual tender. And the interesting 

09:34: 30 16 thing about those cases is, is what was happeni ng and 

09: 34: 34 17 conparing that to what you're going to see happen in 

09: 34: 37 18 this case. 

09: 34: 37 19 In those HOA super priority lien cases, what was 

09:34: 42 20 happening is, is that an HOA would send out a notice of 

09: 34: 45 21 alien -- a notice of assessnent lien -- and then 

09: 34. 47 22 ultimately to the lenders that had deeds of trust on 

09:34:50 23 these properties, they would send out a notice of 

09:34:52 24 default of the assessment lien and a notice of sale. 

09: 34.55 25 And when those statutory notices were received, these   
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09: 33: 34 1 another entire arbitration on that issue where, age 

09:33: 37 2 ultimately, the arbitrator decided that that estimate 

09:33:41 3 that M. Bidsal gave is going to be determined to be the 

09: 33:43 4 fair market value for this formula. That's not what's 

09: 33: 48 5 at issue in this case. Wat's at issue in this case is 

09:33:50 6 how did CLA respond to that? 

09:33:53 7 Now, Your Honor said that this -- you believe 

09: 33: 56 8 this tender issue has probably been resolved. Well, 

09:34. 00 9 would respectfully encourage Your Honor to rethink that 

09: 34:02 10 issue. There is a whole series of cases that cane out 

09:34: 10 11 of these HOA super priority lien issues that arose after 

09:34: 14 12 the recession in 2008-2009. And what happened as a 

09:34:19 13 result of that is that our Nevada Suprene Court 

09: 34: 22 14 redefined and sharpened its statements about what is 

09: 34: 26 15 required for an actual tender. And the interesting 

09:34: 30 16 thing about those cases is, is what was happeni ng and 

09: 34: 34 17 conparing that to what you're going to see happen in 

09: 34: 37 18 this case. 

09: 34: 37 19 In those HOA super priority lien cases, what was 

09:34: 42 20 happening is, is that an HOA would send out a notice of 

09: 34: 45 21 alien -- a notice of assessnent lien -- and then 

09: 34. 47 22 ultimately to the lenders that had deeds of trust on 

09:34:50 23 these properties, they would send out a notice of 

09:34:52 24 default of the assessment lien and a notice of sale. 

09: 34.55 25 And when those statutory notices were received, these   
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·1· ·another entire arbitration on that issue where,

·2· ·ultimately, the arbitrator decided that that estimate

·3· ·that Mr. Bidsal gave is going to be determined to be the

·4· ·fair market value for this formula.· That's not what's

·5· ·at issue in this case.· What's at issue in this case is

·6· ·how did CLA respond to that?

·7· · · · · Now, Your Honor said that this -- you believe

·8· ·this tender issue has probably been resolved.· Well, I

·9· ·would respectfully encourage Your Honor to rethink that

10· ·issue.· There is a whole series of cases that came out

11· ·of these HOA super priority lien issues that arose after

12· ·the recession in 2008-2009.· And what happened as a

13· ·result of that is that our Nevada Supreme Court

14· ·redefined and sharpened its statements about what is

15· ·required for an actual tender.· And the interesting

16· ·thing about those cases is, is what was happening and

17· ·comparing that to what you're going to see happen in

18· ·this case.

19· · · · · In those HOA super priority lien cases, what was

20· ·happening is, is that an HOA would send out a notice of

21· ·a lien -- a notice of assessment lien -- and then

22· ·ultimately to the lenders that had deeds of trust on

23· ·these properties, they would send out a notice of

24· ·default of the assessment lien and a notice of sale.

25· ·And when those statutory notices were received, these
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g 
| enders, nost of whomwere the |argest lenders in our 09: 34:59 1 

09: 35: 03 2 conpany -- Bank of America, JP Morgan Chase -- they 

09: 35: 06 3 would take those and they would -- in thousands of them 

09:35:11 4 they hired an outside law firm and that outside | aw 

09:35:16 5 firmwote a letter on behalf of the bank and sent it to 

09: 35: 16 6 t he HOA. 

09: 35:20 7 And the letter said in each case, "We don't know 

09: 35: 24 8 what the exact anount is that we have to pay to satisfy 

09: 35: 27 9 this HOA super priority portion of the lien. W believe 

09: 35: 32 10 we're only responsible for the super priority portion of 

09: 35: 34 11 the lien, even though the lien is greater -- there's a 

09: 35: 36 12 sub priority portion and a super priority portion -- we 

09: 35: 38 13 don't know what that amount is. But whatever it is, we 

09: 35: 43 14 promise to pay it, and we're good for it. W're Bank of 

09: 35: 46 15 Anerica. W have all the noney in the world." 

09:35:50 16 What ultimately happened is when those cases nade 

09: 35: 53 17 their way to the supreme court, our Nevada Suprene Court 

09: 35: 58 18 said, "That's not a sufficient tender. [It's not 

09: 36: 01 19 sufficient just to make an offer to pay, even show ng 

09: 36: 05 20 that you have the ability to perform" 

09: 36: 07 21 Which is exactly what happened in those cases. 

09: 36: 09 22 There was an offer to pay made by a bank with clearly 

09:36: 12 23 the ability to perform Qur suprene court said, "That's 

09: 36: 17 24 not enough. You have to actually make paynent. If 

09: 36: 21 25 you're wong about what the amount actually shoul d have   
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g 
| enders, nost of whomwere the |argest lenders in our 09: 34:59 1 

09: 35: 03 2 conpany -- Bank of America, JP Morgan Chase -- they 

09: 35: 06 3 would take those and they would -- in thousands of them 

09:35:11 4 they hired an outside law firm and that outside | aw 

09:35:16 5 firmwote a letter on behalf of the bank and sent it to 

09: 35: 16 6 t he HOA. 

09: 35:20 7 And the letter said in each case, "We don't know 

09: 35: 24 8 what the exact anount is that we have to pay to satisfy 

09: 35: 27 9 this HOA super priority portion of the lien. W believe 

09: 35: 32 10 we're only responsible for the super priority portion of 

09: 35: 34 11 the lien, even though the lien is greater -- there's a 

09: 35: 36 12 sub priority portion and a super priority portion -- we 

09: 35: 38 13 don't know what that amount is. But whatever it is, we 

09: 35: 43 14 promise to pay it, and we're good for it. W're Bank of 

09: 35: 46 15 Anerica. W have all the noney in the world." 

09:35:50 16 What ultimately happened is when those cases nade 

09: 35: 53 17 their way to the supreme court, our Nevada Suprene Court 

09: 35: 58 18 said, "That's not a sufficient tender. [It's not 

09: 36: 01 19 sufficient just to make an offer to pay, even show ng 

09: 36: 05 20 that you have the ability to perform" 

09: 36: 07 21 Which is exactly what happened in those cases. 

09: 36: 09 22 There was an offer to pay made by a bank with clearly 

09:36: 12 23 the ability to perform Qur suprene court said, "That's 

09: 36: 17 24 not enough. You have to actually make paynent. If 

09: 36: 21 25 you're wong about what the amount actually shoul d have   
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·1· ·lenders, most of whom were the largest lenders in our

·2· ·company -- Bank of America, JP Morgan Chase -- they

·3· ·would take those and they would -- in thousands of them,

·4· ·they hired an outside law firm, and that outside law

·5· ·firm wrote a letter on behalf of the bank and sent it to

·6· ·the HOA.

·7· · · · · And the letter said in each case, "We don't know

·8· ·what the exact amount is that we have to pay to satisfy

·9· ·this HOA super priority portion of the lien.· We believe

10· ·we're only responsible for the super priority portion of

11· ·the lien, even though the lien is greater -- there's a

12· ·sub priority portion and a super priority portion -- we

13· ·don't know what that amount is.· But whatever it is, we

14· ·promise to pay it, and we're good for it.· We're Bank of

15· ·America.· We have all the money in the world."

16· · · · · What ultimately happened is when those cases made

17· ·their way to the supreme court, our Nevada Supreme Court

18· ·said, "That's not a sufficient tender.· It's not

19· ·sufficient just to make an offer to pay, even showing

20· ·that you have the ability to perform."

21· · · · · Which is exactly what happened in those cases.

22· ·There was an offer to pay made by a bank with clearly

23· ·the ability to perform.· Our supreme court said, "That's

24· ·not enough.· You have to actually make payment.· If

25· ·you're wrong about what the amount actually should have
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: age 
been, that will get sorted out down the road. But you 09: 36: 24 1 

09: 36: 28 2 actually have to make the paynent of what you believe is 

09: 36: 30 3 the right anount."” 

09: 36: 31 4 And when the banks nade a paynent in the anount 

09: 36: 35 5 t hat they thought was the right amount, if it turned out 

09: 36: 37 6 that they were right, it was considered to be a valid 

09: 36: 40 7 tender and that they had satisfied their obligations to 

09: 36: 44 8 redeem And if they were wong, then it was determ ned 

09: 36: 47 9 that they hadn't tendered sufficient amount. So they 

09: 36: 50 10 bore the risk. They bore the risk of making the right 

09: 36: 53 11 paynent anount. They could al ways overpay and then make 

09: 36: 57 12 an argunent later that they should be entitled to get 

09: 36: 58 13 sone of the noney back. 

09: 37:00 14 But the requirenent that the Suprene Court of 

09:37:03 15 Nevada said, in very clear |anguage, is the standard for 

09: 37. 06 16 tender in Nevada of any obligation -- any performance 

09:37:11 17 obligation -- is you have to actually make a paynent of 

09:37:13 18 noney. You can't just nake a promi se to pay and show 

09:37:19 19 that you have the ability to perform 

09:37:21 20 Well, that's exactly what's happened in this 

09: 37: 23 21 case. Wien CLA received this letter requesting that -- 

09:37:29 22 M. Bidsal's request to purchase the property or to 

09:37:33 23 purchase the interest of CLA, how did they respond? 

09: 37: 36 24 They responded by providing a letter. No noney. They 

09:37:40 25 never made any paynent of any noney at any tine, and the   
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: age 
been, that will get sorted out down the road. But you 09: 36: 24 1 

09: 36: 28 2 actually have to make the paynent of what you believe is 

09: 36: 30 3 the right anount."” 

09: 36: 31 4 And when the banks nade a paynent in the anount 

09: 36: 35 5 t hat they thought was the right amount, if it turned out 

09: 36: 37 6 that they were right, it was considered to be a valid 

09: 36: 40 7 tender and that they had satisfied their obligations to 

09: 36: 44 8 redeem And if they were wong, then it was determ ned 

09: 36: 47 9 that they hadn't tendered sufficient amount. So they 

09: 36: 50 10 bore the risk. They bore the risk of making the right 

09: 36: 53 11 paynent anount. They could al ways overpay and then make 

09: 36: 57 12 an argunent later that they should be entitled to get 

09: 36: 58 13 sone of the noney back. 

09: 37:00 14 But the requirenent that the Suprene Court of 

09:37:03 15 Nevada said, in very clear |anguage, is the standard for 

09: 37. 06 16 tender in Nevada of any obligation -- any performance 

09:37:11 17 obligation -- is you have to actually make a paynent of 

09:37:13 18 noney. You can't just nake a promi se to pay and show 

09:37:19 19 that you have the ability to perform 

09:37:21 20 Well, that's exactly what's happened in this 

09: 37: 23 21 case. Wien CLA received this letter requesting that -- 

09:37:29 22 M. Bidsal's request to purchase the property or to 

09:37:33 23 purchase the interest of CLA, how did they respond? 

09: 37: 36 24 They responded by providing a letter. No noney. They 

09:37:40 25 never made any paynent of any noney at any tine, and the   
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·1· ·been, that will get sorted out down the road.· But you

·2· ·actually have to make the payment of what you believe is

·3· ·the right amount."

·4· · · · · And when the banks made a payment in the amount

·5· ·that they thought was the right amount, if it turned out

·6· ·that they were right, it was considered to be a valid

·7· ·tender and that they had satisfied their obligations to

·8· ·redeem.· And if they were wrong, then it was determined

·9· ·that they hadn't tendered sufficient amount.· So they

10· ·bore the risk.· They bore the risk of making the right

11· ·payment amount.· They could always overpay and then make

12· ·an argument later that they should be entitled to get

13· ·some of the money back.

14· · · · · But the requirement that the Supreme Court of

15· ·Nevada said, in very clear language, is the standard for

16· ·tender in Nevada of any obligation -- any performance

17· ·obligation -- is you have to actually make a payment of

18· ·money.· You can't just make a promise to pay and show

19· ·that you have the ability to perform.

20· · · · · Well, that's exactly what's happened in this

21· ·case.· When CLA received this letter requesting that --

22· ·Mr. Bidsal's request to purchase the property or to

23· ·purchase the interest of CLA, how did they respond?

24· ·They responded by providing a letter.· No money.· They

25· ·never made any payment of any money at any time, and the
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09: 37: 44 1 letter that they sent back didn't state what they 

09: 37: 46 2 thought the actual purchase price was. And as you'l 

09:37:50 3 see, upto the date of this arbitration, there's never 

09: 37:55 4 been a letter sent by CLA saying, "Here's the anount 

09:38: 01 5 that we owe and here's the paynent of it." 

09: 38: 03 6 There's two things missing for themto perform 

09: 38: 06 7 under the terns of the operating agreenent. Number one, 

09: 38: 09 8 they've never stated what the amount is that they 

09:38:12 9 actually intend to pay. They've never stated what that 

09:38: 16 10 is. And nunber two, they've never paid. Whatever the 

09: 38: 18 11 amount is that they believe is the accurate anount, 

09: 38: 22 12 they've never nade a paynent. So our Nevada Suprene 

09: 38: 27 13 Court has said, "That's not adequate. If you haven't 

09:38:31 14 paid the noney, you haven't performed.” 

09: 38: 32 15 Wiy is that inportant in this case? Well, you're 

09: 38: 34 16 going to see in the evidence under the operating 

09: 38: 36 17 agreement that M. Bidsal, as soon as he got this 

09: 38: 39 18 response back, said, "Look, | don't agree that 

09: 38: 44 19 $5 million is the -- is the price." 

09: 38: 46 20 But you're not ever going to see in any email or 

09: 38: 50 21 in any evidence that cones before Your Honor that 

09: 38:53 22 M. Bidsal said, "You absolutely have no right to 

09: 38: 58 23 purchase ny interest, and I'm not going to accept any 

09: 39:00 24 noney that you pay ne." 

09:39:00 25 He did say, "I'm not going to open an escrow   
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09: 37: 44 1 letter that they sent back didn't state what they 

09: 37: 46 2 thought the actual purchase price was. And as you'l 

09:37:50 3 see, upto the date of this arbitration, there's never 

09: 37:55 4 been a letter sent by CLA saying, "Here's the anount 

09:38: 01 5 that we owe and here's the paynent of it." 

09: 38: 03 6 There's two things missing for themto perform 

09: 38: 06 7 under the terns of the operating agreenent. Number one, 

09: 38: 09 8 they've never stated what the amount is that they 

09:38:12 9 actually intend to pay. They've never stated what that 

09:38: 16 10 is. And nunber two, they've never paid. Whatever the 

09: 38: 18 11 amount is that they believe is the accurate anount, 

09: 38: 22 12 they've never nade a paynent. So our Nevada Suprene 

09: 38: 27 13 Court has said, "That's not adequate. If you haven't 

09:38:31 14 paid the noney, you haven't performed.” 

09: 38: 32 15 Wiy is that inportant in this case? Well, you're 

09: 38: 34 16 going to see in the evidence under the operating 

09: 38: 36 17 agreement that M. Bidsal, as soon as he got this 

09: 38: 39 18 response back, said, "Look, | don't agree that 

09: 38: 44 19 $5 million is the -- is the price." 

09: 38: 46 20 But you're not ever going to see in any email or 

09: 38: 50 21 in any evidence that cones before Your Honor that 

09: 38:53 22 M. Bidsal said, "You absolutely have no right to 

09: 38: 58 23 purchase ny interest, and I'm not going to accept any 

09: 39:00 24 noney that you pay ne." 

09:39:00 25 He did say, "I'm not going to open an escrow   
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·1· ·letter that they sent back didn't state what they

·2· ·thought the actual purchase price was.· And as you'll

·3· ·see, up to the date of this arbitration, there's never

·4· ·been a letter sent by CLA saying, "Here's the amount

·5· ·that we owe and here's the payment of it."

·6· · · · · There's two things missing for them to perform

·7· ·under the terms of the operating agreement.· Number one,

·8· ·they've never stated what the amount is that they

·9· ·actually intend to pay.· They've never stated what that

10· ·is.· And number two, they've never paid.· Whatever the

11· ·amount is that they believe is the accurate amount,

12· ·they've never made a payment.· So our Nevada Supreme

13· ·Court has said, "That's not adequate.· If you haven't

14· ·paid the money, you haven't performed."

15· · · · · Why is that important in this case?· Well, you're

16· ·going to see in the evidence under the operating

17· ·agreement that Mr. Bidsal, as soon as he got this

18· ·response back, said, "Look, I don't agree that

19· ·$5 million is the -- is the price."

20· · · · · But you're not ever going to see in any email or

21· ·in any evidence that comes before Your Honor that

22· ·Mr. Bidsal said, "You absolutely have no right to

23· ·purchase my interest, and I'm not going to accept any

24· ·money that you pay me."

25· · · · · He did say, "I'm not going to open an escrow
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09: 39: 05 1 until you can tell ne what the actual terns are," 

09:39: 07 2 know. But they never nade a paynent. If they'd nade a 

09:39:11 3 paynment, M. Bidsal would have accepted the noney, would 

09: 39: 14 4 have told them he thought that was a partial paynent, 

09: 39: 16 5 and he would have deposited it into an escrow. But that 

09:39:18 6 never, ever happened. 

09:39:21 7 Way is that inportant in the case? Well, because 

09: 39: 23 8 under the terns of the operating agreenent, it's very 

09: 39: 26 9 specific about what is supposed to happen. They're 

09:39:29 10 supposed to close escrow within 30 days. So if they 

09: 39: 32 11 were really planning to perform it doesn't matter what 

09:39: 35 12 M. Bidsal was telling them They had an obligation 

09:39: 37 13 under the operating agreenent to pay what the amount was 

09: 39: 39 14 that they thought that the fornula was within 30 days, 

09:39: 43 15 and they never did it. 

09: 39: 45 16 It's fundamental law in this state and in every 

09: 39: 49 17 other state that until the purchase is conpleted, you 

09:39:51 18 continue to own the property that was bei ng sold. 

09: 39: 54 19 There's never been a conpletion of this purchase. 

09: 39: 57 20 There's never been any noney ever, at any tine, paid, 

09: 40: 01 21 and that's the performance that the operating agreenent 

09: 40: 03 22 requires. It requires CLA to pay noney. 

09: 40: 07 23 They m ght have an argument that if they had 

09:40: 11 24 performed by paying the noney, that they were entitled 

09:40: 15 25 to the nenbership interest of M. Bidsal at sone point   
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09: 39: 05 1 until you can tell ne what the actual terns are," 

09:39: 07 2 know. But they never nade a paynent. If they'd nade a 

09:39:11 3 paynment, M. Bidsal would have accepted the noney, would 

09: 39: 14 4 have told them he thought that was a partial paynent, 

09: 39: 16 5 and he would have deposited it into an escrow. But that 

09:39:18 6 never, ever happened. 

09:39:21 7 Way is that inportant in the case? Well, because 

09: 39: 23 8 under the terns of the operating agreenent, it's very 

09: 39: 26 9 specific about what is supposed to happen. They're 

09:39:29 10 supposed to close escrow within 30 days. So if they 

09: 39: 32 11 were really planning to perform it doesn't matter what 

09:39: 35 12 M. Bidsal was telling them They had an obligation 

09:39: 37 13 under the operating agreenent to pay what the amount was 

09: 39: 39 14 that they thought that the fornula was within 30 days, 

09:39: 43 15 and they never did it. 

09: 39: 45 16 It's fundamental law in this state and in every 

09: 39: 49 17 other state that until the purchase is conpleted, you 

09:39:51 18 continue to own the property that was bei ng sold. 

09: 39: 54 19 There's never been a conpletion of this purchase. 

09: 39: 57 20 There's never been any noney ever, at any tine, paid, 

09: 40: 01 21 and that's the performance that the operating agreenent 

09: 40: 03 22 requires. It requires CLA to pay noney. 

09: 40: 07 23 They m ght have an argument that if they had 

09:40: 11 24 performed by paying the noney, that they were entitled 

09:40: 15 25 to the nenbership interest of M. Bidsal at sone point   
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·1· ·until you can tell me what the actual terms are," you

·2· ·know.· But they never made a payment.· If they'd made a

·3· ·payment, Mr. Bidsal would have accepted the money, would

·4· ·have told them he thought that was a partial payment,

·5· ·and he would have deposited it into an escrow.· But that

·6· ·never, ever happened.

·7· · · · · Why is that important in the case?· Well, because

·8· ·under the terms of the operating agreement, it's very

·9· ·specific about what is supposed to happen.· They're

10· ·supposed to close escrow within 30 days.· So if they

11· ·were really planning to perform, it doesn't matter what

12· ·Mr. Bidsal was telling them.· They had an obligation

13· ·under the operating agreement to pay what the amount was

14· ·that they thought that the formula was within 30 days,

15· ·and they never did it.

16· · · · · It's fundamental law in this state and in every

17· ·other state that until the purchase is completed, you

18· ·continue to own the property that was being sold.

19· ·There's never been a completion of this purchase.

20· ·There's never been any money ever, at any time, paid,

21· ·and that's the performance that the operating agreement

22· ·requires.· It requires CLA to pay money.

23· · · · · They might have an argument that if they had

24· ·performed by paying the money, that they were entitled

25· ·to the membership interest of Mr. Bidsal at some point
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a 
intime -- the date that they paid the noney, if it 09:40:17 1 

09:40:19 2 turned out that the amount that they paid was the right 

09: 40: 22 3 anount. They assune that risk, just |ike our Nevada 

09:40: 25 4 Supreme Court has stated in these tender cases. But 

09: 40: 28 5 they paid nothing. And as a result, ny client had no 

09: 40: 31 6 obligation to transfer his nmenbership interest, because 

09: 40: 35 7 until there's a paynent, there's no obligation. And of 

09: 40: 37 8 course that never happened. 

09: 40: 38 9 So what does that nean? It neans M. Bidsal is 

09: 40: 41 10 still a nmenber of the conpany. He's never been, you 

09: 40: 46 11 know, he's -- nothing has ever changed because they 

09: 40: 49 12 never paid -- they never performed under the operating 

09: 40: 50 13 agreement. It's fascinating that CLA says, "Well, 

09: 40: 52 14 M. Bidsal breached the agreenent.” Well, how? 

09: 40: 55 15 | mean, he was clearly within his rights to claim 

09: 40: 58 16 that he didn't think that the $5 million was the 

09:41:01 17 appropriate fair market value and to send that to 

09:41: 05 18 arbitration. But they were within their rights to, you 

09:41:09 19 know, put the noney up that they thought was the right 

09:41: 12 20 anount of noney so they could say, "We perforned. Now 

09:41: 14 21 we own your interest." Dd they do that? No. 

09:41:18 22 So you're going to see in this case that as a 

09:41: 23 23 result of -- of the -- of their never having made any 

09: 41: 28 24  paynent, even after the subsequent arbitration -- | 

09:41:32 25 mean, Your Honor just gave us your thoughts on that, and   
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a 
intime -- the date that they paid the noney, if it 09:40:17 1 

09:40:19 2 turned out that the amount that they paid was the right 

09: 40: 22 3 anount. They assune that risk, just |ike our Nevada 

09:40: 25 4 Supreme Court has stated in these tender cases. But 

09: 40: 28 5 they paid nothing. And as a result, ny client had no 

09: 40: 31 6 obligation to transfer his nmenbership interest, because 

09: 40: 35 7 until there's a paynent, there's no obligation. And of 

09: 40: 37 8 course that never happened. 

09: 40: 38 9 So what does that nean? It neans M. Bidsal is 

09: 40: 41 10 still a nmenber of the conpany. He's never been, you 

09: 40: 46 11 know, he's -- nothing has ever changed because they 

09: 40: 49 12 never paid -- they never performed under the operating 

09: 40: 50 13 agreement. It's fascinating that CLA says, "Well, 

09: 40: 52 14 M. Bidsal breached the agreenent.” Well, how? 

09: 40: 55 15 | mean, he was clearly within his rights to claim 

09: 40: 58 16 that he didn't think that the $5 million was the 

09:41:01 17 appropriate fair market value and to send that to 

09:41: 05 18 arbitration. But they were within their rights to, you 

09:41:09 19 know, put the noney up that they thought was the right 

09:41: 12 20 anount of noney so they could say, "We perforned. Now 

09:41: 14 21 we own your interest." Dd they do that? No. 

09:41:18 22 So you're going to see in this case that as a 

09:41: 23 23 result of -- of the -- of their never having made any 

09: 41: 28 24  paynent, even after the subsequent arbitration -- | 

09:41:32 25 mean, Your Honor just gave us your thoughts on that, and   
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·1· ·in time -- the date that they paid the money, if it

·2· ·turned out that the amount that they paid was the right

·3· ·amount.· They assume that risk, just like our Nevada

·4· ·Supreme Court has stated in these tender cases.· But

·5· ·they paid nothing.· And as a result, my client had no

·6· ·obligation to transfer his membership interest, because

·7· ·until there's a payment, there's no obligation.· And of

·8· ·course that never happened.

·9· · · · · So what does that mean?· It means Mr. Bidsal is

10· ·still a member of the company.· He's never been, you

11· ·know, he's -- nothing has ever changed because they

12· ·never paid -- they never performed under the operating

13· ·agreement.· It's fascinating that CLA says, "Well,

14· ·Mr. Bidsal breached the agreement."· Well, how?

15· · · · · I mean, he was clearly within his rights to claim

16· ·that he didn't think that the $5 million was the

17· ·appropriate fair market value and to send that to

18· ·arbitration.· But they were within their rights to, you

19· ·know, put the money up that they thought was the right

20· ·amount of money so they could say, "We performed.· Now

21· ·we own your interest."· Did they do that?· No.

22· · · · · So you're going to see in this case that as a

23· ·result of -- of the -- of their never having made any

24· ·payment, even after the subsequent arbitration -- I

25· ·mean, Your Honor just gave us your thoughts on that, and
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09:41:35 | appreciate and respect them but | think that the O° 

09:41:38 essential element that perhaps is m ssing fromthat 

09:41:40 analysis is there still is a requirement of performance. 

09: 41: 44 | mean, even if M. Bidsal had repudiated -- as 

09:41. 47 you just heard CLA s counsel say -- which, of course, we 

09:41:51 don't agree with. He didn't ever repudiate. He never 

09:41:52 said, "I'mnot going to sell you the interest ever, and 

09: 41: 56 |'' m not going to accept your noney." That doesn't 

09:41: 58 exist. There is no evidence of that at all 

09:42:00 But the point is, even if there is -- even if 

09:42: 03 there was sonething like that that occurred, Your Honor 

09:42: 07 is well aware of specific performance law. If you want 

09:42:11 to specifically performyour rights, you still have to 

09:42: 14 perform Until you perform you have no rights. And 

09:42:17 t hey have never perf orned. 

09:42:19 So obviously, we think the evidence will show 

09: 42: 25 that they've lost their right to purchase the interest. 

09:42:27 But if they haven't -- if Your Honor for any reason 

09:42:29 determ nes that they haven't lost the right -- unti 

09:42:31 they perform M. Bidsal continues to be a nenber and 

09: 42: 35 has all the rights incumbent upon that nenbership under 

09: 42: 40 t he operating agreenent, including the right to all the 

09: 42: 42 di stributi ons. 

09: 42: 43 Now, | close by saying this: The intent of the 

09:42; 47 parties that is expressed in the operating agreenent is   
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09:41:35 | appreciate and respect them but | think that the O° 

09:41:38 essential element that perhaps is m ssing fromthat 

09:41:40 analysis is there still is a requirement of performance. 

09: 41: 44 | mean, even if M. Bidsal had repudiated -- as 

09:41. 47 you just heard CLA s counsel say -- which, of course, we 

09:41:51 don't agree with. He didn't ever repudiate. He never 

09:41:52 said, "I'mnot going to sell you the interest ever, and 

09: 41: 56 |'' m not going to accept your noney." That doesn't 

09:41: 58 exist. There is no evidence of that at all 

09:42:00 But the point is, even if there is -- even if 

09:42: 03 there was sonething like that that occurred, Your Honor 

09:42: 07 is well aware of specific performance law. If you want 

09:42:11 to specifically performyour rights, you still have to 

09:42: 14 perform Until you perform you have no rights. And 

09:42:17 t hey have never perf orned. 

09:42:19 So obviously, we think the evidence will show 

09: 42: 25 that they've lost their right to purchase the interest. 

09:42:27 But if they haven't -- if Your Honor for any reason 

09:42:29 determ nes that they haven't lost the right -- unti 

09:42:31 they perform M. Bidsal continues to be a nenber and 

09: 42: 35 has all the rights incumbent upon that nenbership under 

09: 42: 40 t he operating agreenent, including the right to all the 

09: 42: 42 di stributi ons. 

09: 42: 43 Now, | close by saying this: The intent of the 

09:42; 47 parties that is expressed in the operating agreenent is   
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·1· ·I appreciate and respect them, but I think that the

·2· ·essential element that perhaps is missing from that

·3· ·analysis is there still is a requirement of performance.

·4· · · · · I mean, even if Mr. Bidsal had repudiated -- as

·5· ·you just heard CLA's counsel say -- which, of course, we

·6· ·don't agree with.· He didn't ever repudiate.· He never

·7· ·said, "I'm not going to sell you the interest ever, and

·8· ·I'm not going to accept your money."· That doesn't

·9· ·exist.· There is no evidence of that at all.

10· · · · · But the point is, even if there is -- even if

11· ·there was something like that that occurred, Your Honor

12· ·is well aware of specific performance law.· If you want

13· ·to specifically perform your rights, you still have to

14· ·perform.· Until you perform, you have no rights.· And

15· ·they have never performed.

16· · · · · So obviously, we think the evidence will show

17· ·that they've lost their right to purchase the interest.

18· ·But if they haven't -- if Your Honor for any reason

19· ·determines that they haven't lost the right -- until

20· ·they perform, Mr. Bidsal continues to be a member and

21· ·has all the rights incumbent upon that membership under

22· ·the operating agreement, including the right to all the

23· ·distributions.

24· · · · · Now, I close by saying this:· The intent of the

25· ·parties that is expressed in the operating agreement is
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09: 42:51 1 i nconsi stent with the inprobable and unreasonable 

09:42:58 2 interpretation of the agreenent that's now being 

09:43:00 3 advanced by CLA 

09:43:01 4 However, the intent of the parties expressed in 

09: 43: 04 5 the operating agreenent is conpletely consistent with 

09: 43: 06 6 the reasonable manner in which distributions and 

09:43:09 7 allocations were made fromthe outset of this conpany's 

09: 43: 14 8 existence without conplaint by CLA, and is totally 

09:43:17 9 consistent with the tax returns and with the associ at ed 

09:43:21 10 Schedule K-1s that were attached to each of those tax 

09: 43: 25 11 returns that were sent to CLA. And they're totally 

09:43:29 12 consistent with the manner in which the conpany's 

09:43:31 13 outside accountant prepared the company's tax returns. 

09:43: 34 14 The evidence in this case will, Your Honor, draw 

09:43: 37 15 a stark contrast between the reasonable, fair, and very 

09:43:42 16 transparent manner in which Bidsal treated CLA over the 

09: 43: 46 17 course of many years, and the unreasonable and 

09:43:51 18 self-serving manner in which CLA has tried to mani pul ate 

09:43:55 19 the ambi guous | anguage of the operating agreenent to 

09:43:58 20 take advantage of Bidsal once the relationship 

09: 44: 01 21 deteriorated. And that, in a nutshell, is what this 

09: 44: 04 22 case will be about. 

09: 44: 06 23 Thank you, Your Honor 

09: 44. 07 24 THE ARBI TRATOR: All right. Thank you. 

09:44:08 25 M. Lew n?   
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09: 42:51 1 i nconsi stent with the inprobable and unreasonable 

09:42:58 2 interpretation of the agreenent that's now being 

09:43:00 3 advanced by CLA 

09:43:01 4 However, the intent of the parties expressed in 

09: 43: 04 5 the operating agreenent is conpletely consistent with 

09: 43: 06 6 the reasonable manner in which distributions and 

09:43:09 7 allocations were made fromthe outset of this conpany's 

09: 43: 14 8 existence without conplaint by CLA, and is totally 

09:43:17 9 consistent with the tax returns and with the associ at ed 

09:43:21 10 Schedule K-1s that were attached to each of those tax 

09: 43: 25 11 returns that were sent to CLA. And they're totally 

09:43:29 12 consistent with the manner in which the conpany's 

09:43:31 13 outside accountant prepared the company's tax returns. 

09:43: 34 14 The evidence in this case will, Your Honor, draw 

09:43: 37 15 a stark contrast between the reasonable, fair, and very 

09:43:42 16 transparent manner in which Bidsal treated CLA over the 

09: 43: 46 17 course of many years, and the unreasonable and 

09:43:51 18 self-serving manner in which CLA has tried to mani pul ate 

09:43:55 19 the ambi guous | anguage of the operating agreenent to 

09:43:58 20 take advantage of Bidsal once the relationship 

09: 44: 01 21 deteriorated. And that, in a nutshell, is what this 

09: 44: 04 22 case will be about. 

09: 44: 06 23 Thank you, Your Honor 

09: 44. 07 24 THE ARBI TRATOR: All right. Thank you. 

09:44:08 25 M. Lew n?   
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·1· ·inconsistent with the improbable and unreasonable

·2· ·interpretation of the agreement that's now being

·3· ·advanced by CLA.

·4· · · · · However, the intent of the parties expressed in

·5· ·the operating agreement is completely consistent with

·6· ·the reasonable manner in which distributions and

·7· ·allocations were made from the outset of this company's

·8· ·existence without complaint by CLA, and is totally

·9· ·consistent with the tax returns and with the associated

10· ·Schedule K-1s that were attached to each of those tax

11· ·returns that were sent to CLA.· And they're totally

12· ·consistent with the manner in which the company's

13· ·outside accountant prepared the company's tax returns.

14· · · · · The evidence in this case will, Your Honor, draw

15· ·a stark contrast between the reasonable, fair, and very

16· ·transparent manner in which Bidsal treated CLA over the

17· ·course of many years, and the unreasonable and

18· ·self-serving manner in which CLA has tried to manipulate

19· ·the ambiguous language of the operating agreement to

20· ·take advantage of Bidsal once the relationship

21· ·deteriorated.· And that, in a nutshell, is what this

22· ·case will be about.

23· · · · · Thank you, Your Honor.

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

25· · · · · Mr. Lewin?
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09: 44: 08 1 MR. LEWN. Thank you. 

09: 44: 08 2 OPEN NG STATEMENT 

09: 44: 08 3 LEW N: 

09: 44: 08 4 MR LEWN:. Your Honor, what we are showing in 

09: 44: 17 5 this arbitration is that there is actually little that 

09:44:19 6 you can rely on of what M. Bidsal says. I'mgoing to 

09:44:23 7 highlight sone of those points, just in response to what 

09: 44: 26 8 M. Cerrard just tal ked about. 

09: 44: 29 9 M. Bidsal claims that M. Gol shani was taking 

09: 44. 34 10 advantage of him Exactly the opposite is true. You 

09: 44: 38 11 heard M. Gerrard say that M. Gol shani approached 

09: 44. 41 12 M. Bidsal, and M. Bidsal had already been qualified to 

09: 44: 47 13 bid for the Geen -- for the Geen Valley note. Well, 

09: 44:51 14 the fact of the matter is M. Bidsal didn't have noney 

09: 44. 54 15 at that tine. He actually used M. Golshani's credit 

09: 44: 57 16 card. And you'll hear himtestify, in order to -- when 

09:45:00 17 you buy a note, it's risky. You first have to put a 

09: 45: 05 18 deposit, somewhere between -- | think he said 25 and 

09: 45: 08 19 30 -- $50,000, and he asked M. Col shani for his credit 

09:45: 11 20 card so that he could qualify to bid. 

09: 45: 15 21 Then, once you're awarded the contract, you've 

09: 45: 18 22 got to put up 10 percent. MM. Bidsal didn't have the 

09: 45: 22 23 money. M. Golshani wired $404,000 to tie the contract 

09: 45: 27 24 up. And then, after they bought -- while they were in 

09:45:31 25 the process of buying this note, M. Bidsal forns G een   
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09: 44: 08 1 MR. LEWN. Thank you. 

09: 44: 08 2 OPEN NG STATEMENT 

09: 44: 08 3 LEW N: 

09: 44: 08 4 MR LEWN:. Your Honor, what we are showing in 

09: 44: 17 5 this arbitration is that there is actually little that 

09:44:19 6 you can rely on of what M. Bidsal says. I'mgoing to 

09:44:23 7 highlight sone of those points, just in response to what 

09: 44: 26 8 M. Cerrard just tal ked about. 

09: 44: 29 9 M. Bidsal claims that M. Gol shani was taking 

09: 44. 34 10 advantage of him Exactly the opposite is true. You 

09: 44: 38 11 heard M. Gerrard say that M. Gol shani approached 

09: 44. 41 12 M. Bidsal, and M. Bidsal had already been qualified to 

09: 44: 47 13 bid for the Geen -- for the Geen Valley note. Well, 

09: 44:51 14 the fact of the matter is M. Bidsal didn't have noney 

09: 44. 54 15 at that tine. He actually used M. Golshani's credit 

09: 44: 57 16 card. And you'll hear himtestify, in order to -- when 

09:45:00 17 you buy a note, it's risky. You first have to put a 

09: 45: 05 18 deposit, somewhere between -- | think he said 25 and 

09: 45: 08 19 30 -- $50,000, and he asked M. Col shani for his credit 

09:45: 11 20 card so that he could qualify to bid. 

09: 45: 15 21 Then, once you're awarded the contract, you've 

09: 45: 18 22 got to put up 10 percent. MM. Bidsal didn't have the 

09: 45: 22 23 money. M. Golshani wired $404,000 to tie the contract 

09: 45: 27 24 up. And then, after they bought -- while they were in 

09:45:31 25 the process of buying this note, M. Bidsal forns G een   
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·1· · · · · MR. LEWIN:· Thank you.

·2· · · · · · · · · · · ·OPENING STATEMENT

·3· ·BY MR. LEWIN:

·4· · · · · MR. LEWIN:· Your Honor, what we are showing in

·5· ·this arbitration is that there is actually little that

·6· ·you can rely on of what Mr. Bidsal says.· I'm going to

·7· ·highlight some of those points, just in response to what

·8· ·Mr. Gerrard just talked about.

·9· · · · · Mr. Bidsal claims that Mr. Golshani was taking

10· ·advantage of him.· Exactly the opposite is true.· You

11· ·heard Mr. Gerrard say that Mr. Golshani approached

12· ·Mr. Bidsal, and Mr. Bidsal had already been qualified to

13· ·bid for the Green -- for the Green Valley note.· Well,

14· ·the fact of the matter is Mr. Bidsal didn't have money

15· ·at that time.· He actually used Mr. Golshani's credit

16· ·card.· And you'll hear him testify, in order to -- when

17· ·you buy a note, it's risky.· You first have to put a

18· ·deposit, somewhere between -- I think he said 25 and

19· ·30 -- $50,000, and he asked Mr. Golshani for his credit

20· ·card so that he could qualify to bid.

21· · · · · Then, once you're awarded the contract, you've

22· ·got to put up 10 percent.· Mr. Bidsal didn't have the

23· ·money.· Mr. Golshani wired $404,000 to tie the contract

24· ·up.· And then, after they bought -- while they were in

25· ·the process of buying this note, Mr. Bidsal forms Green
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09: 45: 36 1 Valley, puts hinself down as the only manager, even 

09: 45: 38 2 though the deal was that they would be co-nanagers. 

09: 45:40 3 And there's not a -- and they go ahead and they 

09: 45: 43 4 buy Geen Valley and they buy another property called 

09: 45: 47 5 Country Club. And from June till Decenber, when the 

09: 45: 54 6 operating agreenents were signed, M. Col shani had 

09: 45: 56 7 nothing in witing showing that he was an owner, except 

09: 46: 00 8 that he put up $4 million -- around $4 million. Now, 

09: 46: 05 9 does that sound like someone who is trying to take 

09: 46: 07 10 advantage of M. Bidsal? 

09: 46: 08 11 Then he says that the proof of how the operating 

09: 46: 16 12 agreement is supposed to be interpreted was all the 

09: 46: 22 13 sales -- the three sales. The first sale, Building C 

09: 46: 26 14 the profit was distributed in accordance with the way it 

09: 46: 29 15 shoul d have been, 70-30. Building C was sold for 

09: 46: 34 16 approximately 1,025,000. You'll see the evidence on 

09: 46: 38 17 this. About 800-sone-odd thousand dollars was allocated 

09: 46: 41 18 to buy Geen Valley. The profit was roughly $95, 000. 

09: 46: 46 19 That was distributed 70-30. That took place in 2012, 

09: 46: 49 20 the closest in time to the operating agreement signed in 

09: 46: 53 21 Decenber -- | think it was Decenber 12, we have an email 

09: 46: 57 22 from M. Bidsal saying the agreenents are signed. 

09: 46: 59 23 And by the way, by that Decenber -- by the date 

09: 47: 02 24 those operating agreenents were signed -- both of them 

09: 47. 05 25 by the way -- the property had been subdivided. You'l   
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09: 45: 36 1 Valley, puts hinself down as the only manager, even 

09: 45: 38 2 though the deal was that they would be co-nanagers. 

09: 45:40 3 And there's not a -- and they go ahead and they 

09: 45: 43 4 buy Geen Valley and they buy another property called 

09: 45: 47 5 Country Club. And from June till Decenber, when the 

09: 45: 54 6 operating agreenents were signed, M. Col shani had 

09: 45: 56 7 nothing in witing showing that he was an owner, except 

09: 46: 00 8 that he put up $4 million -- around $4 million. Now, 

09: 46: 05 9 does that sound like someone who is trying to take 

09: 46: 07 10 advantage of M. Bidsal? 

09: 46: 08 11 Then he says that the proof of how the operating 

09: 46: 16 12 agreement is supposed to be interpreted was all the 

09: 46: 22 13 sales -- the three sales. The first sale, Building C 

09: 46: 26 14 the profit was distributed in accordance with the way it 

09: 46: 29 15 shoul d have been, 70-30. Building C was sold for 

09: 46: 34 16 approximately 1,025,000. You'll see the evidence on 

09: 46: 38 17 this. About 800-sone-odd thousand dollars was allocated 

09: 46: 41 18 to buy Geen Valley. The profit was roughly $95, 000. 

09: 46: 46 19 That was distributed 70-30. That took place in 2012, 

09: 46: 49 20 the closest in time to the operating agreement signed in 

09: 46: 53 21 Decenber -- | think it was Decenber 12, we have an email 

09: 46: 57 22 from M. Bidsal saying the agreenents are signed. 

09: 46: 59 23 And by the way, by that Decenber -- by the date 

09: 47: 02 24 those operating agreenents were signed -- both of them 

09: 47. 05 25 by the way -- the property had been subdivided. You'l   
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·1· ·Valley, puts himself down as the only manager, even

·2· ·though the deal was that they would be co-managers.

·3· · · · · And there's not a -- and they go ahead and they

·4· ·buy Green Valley and they buy another property called

·5· ·Country Club.· And from June till December, when the

·6· ·operating agreements were signed, Mr. Golshani had

·7· ·nothing in writing showing that he was an owner, except

·8· ·that he put up $4 million -- around $4 million.· Now,

·9· ·does that sound like someone who is trying to take

10· ·advantage of Mr. Bidsal?

11· · · · · Then he says that the proof of how the operating

12· ·agreement is supposed to be interpreted was all the

13· ·sales -- the three sales.· The first sale, Building C,

14· ·the profit was distributed in accordance with the way it

15· ·should have been, 70-30.· Building C was sold for

16· ·approximately 1,025,000.· You'll see the evidence on

17· ·this.· About 800-some-odd thousand dollars was allocated

18· ·to buy Green Valley.· The profit was roughly $95,000.

19· ·That was distributed 70-30.· That took place in 2012,

20· ·the closest in time to the operating agreement signed in

21· ·December -- I think it was December 12, we have an email

22· ·from Mr. Bidsal saying the agreements are signed.

23· · · · · And by the way, by that December -- by the date

24· ·those operating agreements were signed -- both of them,

25· ·by the way -- the property had been subdivided.· You'll
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see that it had been recorded into the nine lots that 09: 47: 08 1 

09:47:11 2 M. Cerrard correctly points out that there are. 

09:47. 14 3 So what happens here, you'll hear and M. Bidsa 

09:47: 18 4 is going to testify that buying a note is risky because 

09:47:23 5 the borrower can go into bankruptcy, you can get hung 

09:47:28 6 up, there's all kinds of issues that can take place. 

09:47:31 7 And if you don't performand buy it, either the borrower 

09:47: 33 8 can back out, force himto back out, or he could have 

09:47. 35 9 backed out. And ny client was on the hook for 

09: 47:37 10 approximately $4 million in cash, and at least with 

09:47. 40 11 respect to Green Valley, $2.8 nillion-plus. 

09: 47: 44 12 Now, the issue is, interns of -- the deal is -- 

09: 47.52 13 the buyout provision is exactly the way M. Cerrard puts 

09: 47: 54 14 it. The idea was at a point when there's a mandatory 

09: 47. 57 15 buyout, the selling person was supposed to get 

09: 48: 01 16 50 percent of the profits. But as M. Bidsal hinself 

09: 48: 03 17 wll testify, this deal sort of evolved as tine went on. 

09: 48: 07 18 And the idea -- and in terns of the fornula, which 

09:48:11 19 required originally the cost of -- the COP, the cost of 

09: 48: 16 20 purchase -- and then with the unreturned capital, it 

09:48: 19 21 evolved where they would -- where they were returning 

09:48: 21 22 the unreturned capital fromsales, the capital that had 

09: 48: 25 23 been redistributed. 

09: 48: 26 24 That's a little bit different than what the 

09: 48: 28 25 formula says, but we agree that's what took place.   
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} } } Page 
see that it had been recorded into the nine lots that 09: 47: 08 1 

09:47:11 2 M. Cerrard correctly points out that there are. 

09:47. 14 3 So what happens here, you'll hear and M. Bidsa 

09:47: 18 4 is going to testify that buying a note is risky because 

09:47:23 5 the borrower can go into bankruptcy, you can get hung 

09:47:28 6 up, there's all kinds of issues that can take place. 

09:47:31 7 And if you don't performand buy it, either the borrower 

09:47: 33 8 can back out, force himto back out, or he could have 

09:47. 35 9 backed out. And ny client was on the hook for 

09: 47:37 10 approximately $4 million in cash, and at least with 

09:47. 40 11 respect to Green Valley, $2.8 nillion-plus. 

09: 47: 44 12 Now, the issue is, interns of -- the deal is -- 

09: 47.52 13 the buyout provision is exactly the way M. Cerrard puts 

09: 47: 54 14 it. The idea was at a point when there's a mandatory 

09: 47. 57 15 buyout, the selling person was supposed to get 

09: 48: 01 16 50 percent of the profits. But as M. Bidsal hinself 

09: 48: 03 17 wll testify, this deal sort of evolved as tine went on. 

09: 48: 07 18 And the idea -- and in terns of the fornula, which 

09:48:11 19 required originally the cost of -- the COP, the cost of 

09: 48: 16 20 purchase -- and then with the unreturned capital, it 

09:48: 19 21 evolved where they would -- where they were returning 

09:48: 21 22 the unreturned capital fromsales, the capital that had 

09: 48: 25 23 been redistributed. 

09: 48: 26 24 That's a little bit different than what the 

09: 48: 28 25 formula says, but we agree that's what took place.   
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·1· ·see that it had been recorded into the nine lots that

·2· ·Mr. Gerrard correctly points out that there are.

·3· · · · · So what happens here, you'll hear and Mr. Bidsal

·4· ·is going to testify that buying a note is risky because

·5· ·the borrower can go into bankruptcy, you can get hung

·6· ·up, there's all kinds of issues that can take place.

·7· ·And if you don't perform and buy it, either the borrower

·8· ·can back out, force him to back out, or he could have

·9· ·backed out.· And my client was on the hook for

10· ·approximately $4 million in cash, and at least with

11· ·respect to Green Valley, $2.8 million-plus.

12· · · · · Now, the issue is, in terms of -- the deal is --

13· ·the buyout provision is exactly the way Mr. Gerrard puts

14· ·it.· The idea was at a point when there's a mandatory

15· ·buyout, the selling person was supposed to get

16· ·50 percent of the profits.· But as Mr. Bidsal himself

17· ·will testify, this deal sort of evolved as time went on.

18· ·And the idea -- and in terms of the formula, which

19· ·required originally the cost of -- the COP, the cost of

20· ·purchase -- and then with the unreturned capital, it

21· ·evolved where they would -- where they were returning

22· ·the unreturned capital from sales, the capital that had

23· ·been redistributed.

24· · · · · That's a little bit different than what the

25· ·formula says, but we agree that's what took place.
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09: 48: 31 M. Bidsal has said that -- not only his brief, you're 

09: 48: 35 going to hear himtestify about that. In other words, 

09: 48: 37 M. Bidsal's 1.2 million -- $1,215,000 is reduced by the 

09: 48: 42 amount of capital that is returned to him That's why 

09: 48: 45 he's fighting so hard here. He's fighting so hard 

09: 48: 48 because he's concerned about that unreturned capita 

09: 48: 52 figure going down bel ow what he, you know -- what he 

09: 48: 55 thinks it should be because he's been receiving returns 

09: 48: 57 of capital all along. Wongfully, in the terns of 

09:49: 01 profits, but he received the -- but he still has 

09: 49: 06 received returns of capital 

09: 49: 08 What happens in the buyout, however, is that -- 

09:49: 08 and this is -- I'"'mnot going to relitigate what took 

09:49:17 place in the first arbitration because Judge Haberfeld 

09:49:17 has al ready nade findings that I'm sure Your Honor has 

09:49: 20 read -- that he's had seller's renorse, his testinony 

09: 49: 21 was outcome determ native -- he saw M. Bidsal for what 

09: 49: 27 he is, a person who twists the truth to neet what he 

09:49: 27 want s. 

09:49:31 But the way the buyout works is as follows: A 

09: 49: 35 menber gives -- he goes and gets an estimate of the fair 

09: 49: 37 mar ket val ue of all of the assets of the conpany. So 

09:49:40 t he conpany val ue, not just properties. That 

09: 49: 43 includes -- that would include all appreciation of the 

09: 49: 46 conpany because it's a point in tine. In other words,   
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Page 
09: 48: 31 M. Bidsal has said that -- not only his brief, you're 

09: 48: 35 going to hear himtestify about that. In other words, 

09: 48: 37 M. Bidsal's 1.2 million -- $1,215,000 is reduced by the 

09: 48: 42 amount of capital that is returned to him That's why 

09: 48: 45 he's fighting so hard here. He's fighting so hard 

09: 48: 48 because he's concerned about that unreturned capita 

09: 48: 52 figure going down bel ow what he, you know -- what he 

09: 48: 55 thinks it should be because he's been receiving returns 

09: 48: 57 of capital all along. Wongfully, in the terns of 

09:49: 01 profits, but he received the -- but he still has 

09: 49: 06 received returns of capital 

09: 49: 08 What happens in the buyout, however, is that -- 

09:49: 08 and this is -- I'"'mnot going to relitigate what took 

09:49:17 place in the first arbitration because Judge Haberfeld 

09:49:17 has al ready nade findings that I'm sure Your Honor has 

09:49: 20 read -- that he's had seller's renorse, his testinony 

09: 49: 21 was outcome determ native -- he saw M. Bidsal for what 

09: 49: 27 he is, a person who twists the truth to neet what he 

09:49: 27 want s. 

09:49:31 But the way the buyout works is as follows: A 

09: 49: 35 menber gives -- he goes and gets an estimate of the fair 

09: 49: 37 mar ket val ue of all of the assets of the conpany. So 

09:49:40 t he conpany val ue, not just properties. That 

09: 49: 43 includes -- that would include all appreciation of the 

09: 49: 46 conpany because it's a point in tine. In other words,   
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·1· ·Mr. Bidsal has said that -- not only his brief, you're

·2· ·going to hear him testify about that.· In other words,

·3· ·Mr. Bidsal's 1.2 million -- $1,215,000 is reduced by the

·4· ·amount of capital that is returned to him.· That's why

·5· ·he's fighting so hard here.· He's fighting so hard

·6· ·because he's concerned about that unreturned capital

·7· ·figure going down below what he, you know -- what he

·8· ·thinks it should be because he's been receiving returns

·9· ·of capital all along.· Wrongfully, in the terms of

10· ·profits, but he received the -- but he still has

11· ·received returns of capital.

12· · · · · What happens in the buyout, however, is that --

13· ·and this is -- I'm not going to relitigate what took

14· ·place in the first arbitration because Judge Haberfeld

15· ·has already made findings that I'm sure Your Honor has

16· ·read -- that he's had seller's remorse, his testimony

17· ·was outcome determinative -- he saw Mr. Bidsal for what

18· ·he is, a person who twists the truth to meet what he

19· ·wants.

20· · · · · But the way the buyout works is as follows:  A

21· ·member gives -- he goes and gets an estimate of the fair

22· ·market value of all of the assets of the company.· So

23· ·the company value, not just properties.· That

24· ·includes -- that would include all appreciation of the

25· ·company because it's a point in time.· In other words,
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09: 49: 48 1 if a property was worth -- if there's only one or operty 

09:49:51 2 and you bought it for a million but it's now worth 

09: 49: 54 3 2 million, certainly the FW of that property would be 

09: 49: 57 4 2 million the way a person woul d consi der, because that 

09:50: 00 5 is the value to the conpany. 

09:50: 03 6 That includes -- so the way the selling partner 

09: 50: 07 7 gets his 50 percent under those circunstances is that he 

09: 50: 12 8 makes an eval uation. He's under no pressure whatsoever; 

09:50: 15 9 he can take whatever time, do whatever resources, he can 

09:50: 18 10 get appraisals, he can talk to brokers. He makes an 

09: 50: 21 11 offer. As it turns out, M. Bidsal had received sone 

09: 50: 24 12 advice from brokers about three nonths before he nade 

09:50: 27 13 his offer that the value of the Green Valley properties 

09: 50: 32 14 were 6 million. So he made an offer of 5. 

09: 50: 37 15 THE ARBI TRATOR: Are you including the G eenway 

09:50: 40 16 properties? 

09: 50: 40 17 MR. LEWN. Including everything. So G eenway, 

09:50: 41 18 when you val ue the assets of the company, you val ue them 

09: 50: 46 19 at a point in tine. You don't value the cost. It's the 

09:50: 48 20 value of the assets. That's how you get the val ue of 

09: 50: 51 21 the share. Renenber, we're buying a conpany val ue, and 

09: 50: 54 22 that should include everything. Cash on hand, val ue of 

09: 50: 57 23 the properties. 

09: 50: 57 24 If the conpany had -- just think about it. 

09:51: 00 25 the conpany had only cash on hand, the val ue of   
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09: 49: 48 1 if a property was worth -- if there's only one or operty 

09:49:51 2 and you bought it for a million but it's now worth 

09: 49: 54 3 2 million, certainly the FW of that property would be 

09: 49: 57 4 2 million the way a person woul d consi der, because that 

09:50: 00 5 is the value to the conpany. 

09:50: 03 6 That includes -- so the way the selling partner 

09: 50: 07 7 gets his 50 percent under those circunstances is that he 

09: 50: 12 8 makes an eval uation. He's under no pressure whatsoever; 

09:50: 15 9 he can take whatever time, do whatever resources, he can 

09:50: 18 10 get appraisals, he can talk to brokers. He makes an 

09: 50: 21 11 offer. As it turns out, M. Bidsal had received sone 

09: 50: 24 12 advice from brokers about three nonths before he nade 

09:50: 27 13 his offer that the value of the Green Valley properties 

09: 50: 32 14 were 6 million. So he made an offer of 5. 

09: 50: 37 15 THE ARBI TRATOR: Are you including the G eenway 

09:50: 40 16 properties? 

09: 50: 40 17 MR. LEWN. Including everything. So G eenway, 

09:50: 41 18 when you val ue the assets of the company, you val ue them 

09: 50: 46 19 at a point in tine. You don't value the cost. It's the 

09:50: 48 20 value of the assets. That's how you get the val ue of 

09: 50: 51 21 the share. Renenber, we're buying a conpany val ue, and 

09: 50: 54 22 that should include everything. Cash on hand, val ue of 

09: 50: 57 23 the properties. 

09: 50: 57 24 If the conpany had -- just think about it. 

09:51: 00 25 the conpany had only cash on hand, the val ue of   
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·1· ·if a property was worth -- if there's only one property

·2· ·and you bought it for a million but it's now worth

·3· ·2 million, certainly the FMV of that property would be

·4· ·2 million the way a person would consider, because that

·5· ·is the value to the company.

·6· · · · · That includes -- so the way the selling partner

·7· ·gets his 50 percent under those circumstances is that he

·8· ·makes an evaluation.· He's under no pressure whatsoever;

·9· ·he can take whatever time, do whatever resources, he can

10· ·get appraisals, he can talk to brokers.· He makes an

11· ·offer.· As it turns out, Mr. Bidsal had received some

12· ·advice from brokers about three months before he made

13· ·his offer that the value of the Green Valley properties

14· ·were 6 million.· So he made an offer of 5.

15· · · · · THE ARBITRATOR:· Are you including the Greenway

16· ·properties?

17· · · · · MR. LEWIN:· Including everything.· So Greenway,

18· ·when you value the assets of the company, you value them

19· ·at a point in time.· You don't value the cost.· It's the

20· ·value of the assets.· That's how you get the value of

21· ·the share.· Remember, we're buying a company value, and

22· ·that should include everything.· Cash on hand, value of

23· ·the properties.

24· · · · · If the company had -- just think about it.· If

25· ·the company had only cash on hand, the value of -- if
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09: 51: 04 1 the conpany, Geen Valley, only had $5 million in cash 

09: 51: 09 2 on hand and M. Bidsal made an offer, if he said it was 

09:51:15 3 $5 million, that would be the value. The value of the 

09:51:18 4 property is no different. 

09:51: 22 5 So that's the way he gets his 50 percent. That's 

09:51: 25 6 sort of the end result of how you get your 50 percent. 

09:51; 27 7 In the neanti nme, what happens is that the parties had 

09:51: 31 8 agreed that if there's capital transactions, the capital 

09:51: 34 9 should be returned. 

09:51:35 10 Now, you will hear his expert say that is the 

09:51: 39 11 common -- that is a common fact. You're not going to 

09:51: 42 12 hear any expert say that this proposal -- that you only 

09:51: 45 13 get your capital back on a sale of -- basically, a 

09:51: 47 14 liquidation sale, that's the only time you get your 

09:51:52 15 capital back. You're not going to hear any expert say 

09:51: 54 16 that, even though M. Gerrard said that that's common. 

09:51: 57 17 You're not going to hear that. 

09:51:59 18 So M. Bidsal, at a point in tine -- you know, 

09: 52: 04 19 he's a real estate entrepreneur, and he's very snart. 

09:52:11 20 And he has called M. Gol shani a novice. Well, | know 

09:52: 17 21 that they kept saying that M. Col shani, who drafted 

09:52: 20 22 portions of the agreement -- you wonder why M. Bidsal, 

09:52: 24 23 who's the expert -- the real estate expert -- would be 

09: 52: 28 24 having M. Gol shani draft it to begin with. But that's 

09:52: 32 25 not how it took place.   
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09: 51: 04 1 the conpany, Geen Valley, only had $5 million in cash 

09: 51: 09 2 on hand and M. Bidsal made an offer, if he said it was 

09:51:15 3 $5 million, that would be the value. The value of the 

09:51:18 4 property is no different. 

09:51: 22 5 So that's the way he gets his 50 percent. That's 

09:51: 25 6 sort of the end result of how you get your 50 percent. 

09:51; 27 7 In the neanti nme, what happens is that the parties had 

09:51: 31 8 agreed that if there's capital transactions, the capital 

09:51: 34 9 should be returned. 

09:51:35 10 Now, you will hear his expert say that is the 

09:51: 39 11 common -- that is a common fact. You're not going to 

09:51: 42 12 hear any expert say that this proposal -- that you only 

09:51: 45 13 get your capital back on a sale of -- basically, a 

09:51: 47 14 liquidation sale, that's the only time you get your 

09:51:52 15 capital back. You're not going to hear any expert say 

09:51: 54 16 that, even though M. Gerrard said that that's common. 

09:51: 57 17 You're not going to hear that. 

09:51:59 18 So M. Bidsal, at a point in tine -- you know, 

09: 52: 04 19 he's a real estate entrepreneur, and he's very snart. 

09:52:11 20 And he has called M. Gol shani a novice. Well, | know 

09:52: 17 21 that they kept saying that M. Col shani, who drafted 

09:52: 20 22 portions of the agreement -- you wonder why M. Bidsal, 

09:52: 24 23 who's the expert -- the real estate expert -- would be 

09: 52: 28 24 having M. Gol shani draft it to begin with. But that's 

09:52: 32 25 not how it took place.   
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·1· ·the company, Green Valley, only had $5 million in cash

·2· ·on hand and Mr. Bidsal made an offer, if he said it was

·3· ·$5 million, that would be the value.· The value of the

·4· ·property is no different.

·5· · · · · So that's the way he gets his 50 percent.· That's

·6· ·sort of the end result of how you get your 50 percent.

·7· ·In the meantime, what happens is that the parties had

·8· ·agreed that if there's capital transactions, the capital

·9· ·should be returned.

10· · · · · Now, you will hear his expert say that is the

11· ·common -- that is a common fact.· You're not going to

12· ·hear any expert say that this proposal -- that you only

13· ·get your capital back on a sale of -- basically, a

14· ·liquidation sale, that's the only time you get your

15· ·capital back.· You're not going to hear any expert say

16· ·that, even though Mr. Gerrard said that that's common.

17· ·You're not going to hear that.

18· · · · · So Mr. Bidsal, at a point in time -- you know,

19· ·he's a real estate entrepreneur, and he's very smart.

20· ·And he has called Mr. Golshani a novice.· Well, I know

21· ·that they kept saying that Mr. Golshani, who drafted

22· ·portions of the agreement -- you wonder why Mr. Bidsal,

23· ·who's the expert -- the real estate expert -- would be

24· ·having Mr. Golshani draft it to begin with.· But that's

25· ·not how it took place.
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09:52: 33 1 The evidence -- if we get into drafting, whi oh | 

09:52: 36 2 don't want to get into, but if we get into it, you're 

09:52: 38 3 going to hear -- you're going to see where they -- where 

09:52: 39 4 M. Bidsal has admtted that M. Gol shani was -- they 

09:52: 45 5 massaged the | anguage together. He was -- he asked 

09:52; 47 6 M. CGolshani to wite it up, he looked it over, nade 

09:52:51 7 sone suggestions. M. Col shani becones a sort of 

09: 52: 55 8 pseudo- st enogr apher. 

09: 52: 55 9 And then at the last nonent, when -- they gave it 

09:52: 58 10 to LeG and, who's the lawer for both parties at that 

09: 53: 06 11 time. LeGand sends the final draft of the operating 

09:53: 09 12 agreement, says he's revised it. Bidsal tells himthat 

09:53:11 13 he's going to nake sone revisions, and the agreenent -- 

09:53:13 14 the agreenent mysteriously changes after he has it in 

09:53: 16 15 his hands and it's signed by both parties. There's no 

09:53:21 16 further involvement by M. Golshani. But | don't think 

09:53: 22 17 we're going to get into it because, as | said, it's 

09:53: 22 18 already been decided. And we also have a recital, which 

09:53: 24 19 MM. Cerrard has tal ked about, in a deposition. 

09:53:31 20 So what happens is that M. Col shani and 

09:53: 35 21 M. Bidsal -- M. Golshani really liked M. Bidsal. He 

09:53:40 22 began to notice that the distributions were different. 

09:53:51 23 In other words, his -- M. Bidsal's capital account was 

09:53: 55 24 going down and his capital account was going up. And so 

09:53: 58 25 he asked M. Bidsal, "Wat's the story?" And he says   
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09:52: 33 1 The evidence -- if we get into drafting, whi oh | 

09:52: 36 2 don't want to get into, but if we get into it, you're 

09:52: 38 3 going to hear -- you're going to see where they -- where 

09:52: 39 4 M. Bidsal has admtted that M. Gol shani was -- they 

09:52: 45 5 massaged the | anguage together. He was -- he asked 

09:52; 47 6 M. CGolshani to wite it up, he looked it over, nade 

09:52:51 7 sone suggestions. M. Col shani becones a sort of 

09: 52: 55 8 pseudo- st enogr apher. 

09: 52: 55 9 And then at the last nonent, when -- they gave it 

09:52: 58 10 to LeG and, who's the lawer for both parties at that 

09: 53: 06 11 time. LeGand sends the final draft of the operating 

09:53: 09 12 agreement, says he's revised it. Bidsal tells himthat 

09:53:11 13 he's going to nake sone revisions, and the agreenent -- 

09:53:13 14 the agreenent mysteriously changes after he has it in 

09:53: 16 15 his hands and it's signed by both parties. There's no 

09:53:21 16 further involvement by M. Golshani. But | don't think 

09:53: 22 17 we're going to get into it because, as | said, it's 

09:53: 22 18 already been decided. And we also have a recital, which 

09:53: 24 19 MM. Cerrard has tal ked about, in a deposition. 

09:53:31 20 So what happens is that M. Col shani and 

09:53: 35 21 M. Bidsal -- M. Golshani really liked M. Bidsal. He 

09:53:40 22 began to notice that the distributions were different. 

09:53:51 23 In other words, his -- M. Bidsal's capital account was 

09:53: 55 24 going down and his capital account was going up. And so 

09:53: 58 25 he asked M. Bidsal, "Wat's the story?" And he says   
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·1· · · · · The evidence -- if we get into drafting, which I

·2· ·don't want to get into, but if we get into it, you're

·3· ·going to hear -- you're going to see where they -- where

·4· ·Mr. Bidsal has admitted that Mr. Golshani was -- they

·5· ·massaged the language together.· He was -- he asked

·6· ·Mr. Golshani to write it up, he looked it over, made

·7· ·some suggestions.· Mr. Golshani becomes a sort of

·8· ·pseudo-stenographer.

·9· · · · · And then at the last moment, when -- they gave it

10· ·to LeGrand, who's the lawyer for both parties at that

11· ·time.· LeGrand sends the final draft of the operating

12· ·agreement, says he's revised it.· Bidsal tells him that

13· ·he's going to make some revisions, and the agreement --

14· ·the agreement mysteriously changes after he has it in

15· ·his hands and it's signed by both parties.· There's no

16· ·further involvement by Mr. Golshani.· But I don't think

17· ·we're going to get into it because, as I said, it's

18· ·already been decided.· And we also have a recital, which

19· ·Mr. Gerrard has talked about, in a deposition.

20· · · · · So what happens is that Mr. Golshani and

21· ·Mr. Bidsal -- Mr. Golshani really liked Mr. Bidsal.· He

22· ·began to notice that the distributions were different.

23· ·In other words, his -- Mr. Bidsal's capital account was

24· ·going down and his capital account was going up.· And so

25· ·he asked Mr. Bidsal, "What's the story?"· And he says
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09: 54: 02 1 he'll look into it. 

09:54: 03 2 And, | ook, we've heard -- you' ve seen how 

09: 54: 05 3 M. Bidsal has said how busy he is and that he nanages 

09: 54: 09 4 30, 40 different properties, and he'll testify about 

09:54:13 5 that, but -- and he's always too busy. He can't get 

09:54:15 6 it -- he can't deliver records to M. Colshani. He's 

09:54: 17 7 too busy, he's running around, says, "I'll get to it." 

09:54: 19 8 There's always a stall. It's a stall. 

09: 54: 20 9 Finally, in 2015, M. Colshani, he gets tired of 

09: 54: 25 10 dealing with this, and he wites him He said, "I think 

09: 54: 27 11 you're over-distributing yourself -- to yourself." 

09: 54: 30 12 And he says -- gets a little -- tells him "No, 

09:54:33 13 |"'mnot. But I'll talk it over with Jim Min." 

09: 54: 37 14 M. Colshani tries to reach -- contact Jim Min. 

09: 54: 40 15 He's unable to reach himuntil nuch later, and 

09: 54: 45 16 ultimately when he does reach Jim Main, he says, 

09:54:50 17 "Bidsal's overshot -- over distributing to hinself." 

09: 54: 54 18 He questions -- he sends an email to him nore or 

09: 54: 56 19 less contenporaneously, and he says, "Jim Main says 

09: 54: 59 20 you're over-distributing yourself," and that is the -- 

09: 55: 06 21 yeah. M. Bidsal says, "No, I'mnot." 

09: 55: 08 22 So the first complaint that M. Gol shani raises 

09:55:13 23 in 2000 -- he starts talking to him about it, but the 

09:55:15 24 first witten docunentation of it is in 2015 -- 2016. 

09:55: 20 25 Then they -- so we're going to find out that evolution   
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09: 54: 02 1 he'll look into it. 

09:54: 03 2 And, | ook, we've heard -- you' ve seen how 

09: 54: 05 3 M. Bidsal has said how busy he is and that he nanages 

09: 54: 09 4 30, 40 different properties, and he'll testify about 

09:54:13 5 that, but -- and he's always too busy. He can't get 

09:54:15 6 it -- he can't deliver records to M. Colshani. He's 

09:54: 17 7 too busy, he's running around, says, "I'll get to it." 

09:54: 19 8 There's always a stall. It's a stall. 

09: 54: 20 9 Finally, in 2015, M. Colshani, he gets tired of 

09: 54: 25 10 dealing with this, and he wites him He said, "I think 

09: 54: 27 11 you're over-distributing yourself -- to yourself." 

09: 54: 30 12 And he says -- gets a little -- tells him "No, 

09:54:33 13 |"'mnot. But I'll talk it over with Jim Min." 

09: 54: 37 14 M. Colshani tries to reach -- contact Jim Min. 

09: 54: 40 15 He's unable to reach himuntil nuch later, and 

09: 54: 45 16 ultimately when he does reach Jim Main, he says, 

09:54:50 17 "Bidsal's overshot -- over distributing to hinself." 

09: 54: 54 18 He questions -- he sends an email to him nore or 

09: 54: 56 19 less contenporaneously, and he says, "Jim Main says 

09: 54: 59 20 you're over-distributing yourself," and that is the -- 

09: 55: 06 21 yeah. M. Bidsal says, "No, I'mnot." 

09: 55: 08 22 So the first complaint that M. Gol shani raises 

09:55:13 23 in 2000 -- he starts talking to him about it, but the 

09:55:15 24 first witten docunentation of it is in 2015 -- 2016. 

09:55: 20 25 Then they -- so we're going to find out that evolution   
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·1· ·he'll look into it.

·2· · · · · And, look, we've heard -- you've seen how

·3· ·Mr. Bidsal has said how busy he is and that he manages

·4· ·30, 40 different properties, and he'll testify about

·5· ·that, but -- and he's always too busy.· He can't get

·6· ·it -- he can't deliver records to Mr. Golshani.· He's

·7· ·too busy, he's running around, says, "I'll get to it."

·8· ·There's always a stall.· It's a stall.

·9· · · · · Finally, in 2015, Mr. Golshani, he gets tired of

10· ·dealing with this, and he writes him.· He said, "I think

11· ·you're over-distributing yourself -- to yourself."

12· · · · · And he says -- gets a little -- tells him, "No,

13· ·I'm not.· But I'll talk it over with Jim Main."

14· · · · · Mr. Golshani tries to reach -- contact Jim Main.

15· ·He's unable to reach him until much later, and

16· ·ultimately when he does reach Jim Main, he says,

17· ·"Bidsal's overshot -- over distributing to himself."

18· · · · · He questions -- he sends an email to him, more or

19· ·less contemporaneously, and he says, "Jim Main says

20· ·you're over-distributing yourself," and that is the --

21· ·yeah.· Mr. Bidsal says, "No, I'm not."

22· · · · · So the first complaint that Mr. Golshani raises

23· ·in 2000 -- he starts talking to him about it, but the

24· ·first written documentation of it is in 2015 -- 2016.

25· ·Then they -- so we're going to find out that evolution
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: rag 
to the offer. And | don't intend to go through it in 09:55:28 1 

09: 55: 31 2 that much detail, but | just wanted to nake a conment on 

09: 55: 38 3 the Exhibit B. 

09: 55: 41 4 It is not a secret that this Exhibit Bis not a 

09: 55: 47 5 fine work of art, so to speak. There's -- you've got 

09: 55: 51 6 paragraphs that are m snunbered; you've got |anguage 

09: 55: 54 7 that appears to have words missing. But the critical 

09: 55: 59 8 issue in terns of Exhibit B, which is a witing, is that 

09: 56: 06 9 it talks about capital transactions. And a capital -- 

09:56: 10 10 and they want to -- what they want to say is that 

09: 56: 12 11 there's no capital transactions unless you're basically 

09:56: 17 12 selling substantially all of the assets. W'IIl get into 

09: 56: 20 13 what that neans, if it means anything. In theory, it 

09: 56: 26 14 neans you could be selling accounts receivable al ong 

09: 56: 30 15 wth properties. 

09: 56: 32 16 But you will hear evidence about how -- what 

09: 56: 35 17 capital transactions is supposed to nean, and | point 

09: 56: 39 18 out, not to repeat the length of what we put in our 

09: 56: 43 19 brief, but "capital transactions" is plural, nunber one. 

09: 56: 46 20  Nunber two, you could -- when they first got -- when 

09: 56: 49 21 they first obtained title to the property in Septenber, 

09: 56: 56 22 there were two parcels. So you could sell one parcel, 

09:57: 01 23 but does that nean that the capital doesn't cone back? 

09: 57: 02 24 Three, when they signed the agreement, there are nine 

09: 57: 04 25 parcels. And four, that the intention was al ways   
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: rag 
to the offer. And | don't intend to go through it in 09:55:28 1 

09: 55: 31 2 that much detail, but | just wanted to nake a conment on 

09: 55: 38 3 the Exhibit B. 

09: 55: 41 4 It is not a secret that this Exhibit Bis not a 

09: 55: 47 5 fine work of art, so to speak. There's -- you've got 

09: 55: 51 6 paragraphs that are m snunbered; you've got |anguage 

09: 55: 54 7 that appears to have words missing. But the critical 

09: 55: 59 8 issue in terns of Exhibit B, which is a witing, is that 

09: 56: 06 9 it talks about capital transactions. And a capital -- 

09:56: 10 10 and they want to -- what they want to say is that 

09: 56: 12 11 there's no capital transactions unless you're basically 

09:56: 17 12 selling substantially all of the assets. W'IIl get into 

09: 56: 20 13 what that neans, if it means anything. In theory, it 

09: 56: 26 14 neans you could be selling accounts receivable al ong 

09: 56: 30 15 wth properties. 

09: 56: 32 16 But you will hear evidence about how -- what 

09: 56: 35 17 capital transactions is supposed to nean, and | point 

09: 56: 39 18 out, not to repeat the length of what we put in our 

09: 56: 43 19 brief, but "capital transactions" is plural, nunber one. 

09: 56: 46 20  Nunber two, you could -- when they first got -- when 

09: 56: 49 21 they first obtained title to the property in Septenber, 

09: 56: 56 22 there were two parcels. So you could sell one parcel, 

09:57: 01 23 but does that nean that the capital doesn't cone back? 

09: 57: 02 24 Three, when they signed the agreement, there are nine 

09: 57: 04 25 parcels. And four, that the intention was al ways   
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·1· ·to the offer.· And I don't intend to go through it in

·2· ·that much detail, but I just wanted to make a comment on

·3· ·the Exhibit B.

·4· · · · · It is not a secret that this Exhibit B is not a

·5· ·fine work of art, so to speak.· There's -- you've got

·6· ·paragraphs that are misnumbered; you've got language

·7· ·that appears to have words missing.· But the critical

·8· ·issue in terms of Exhibit B, which is a writing, is that

·9· ·it talks about capital transactions.· And a capital --

10· ·and they want to -- what they want to say is that

11· ·there's no capital transactions unless you're basically

12· ·selling substantially all of the assets.· We'll get into

13· ·what that means, if it means anything.· In theory, it

14· ·means you could be selling accounts receivable along

15· ·with properties.

16· · · · · But you will hear evidence about how -- what

17· ·capital transactions is supposed to mean, and I point

18· ·out, not to repeat the length of what we put in our

19· ·brief, but "capital transactions" is plural, number one.

20· ·Number two, you could -- when they first got -- when

21· ·they first obtained title to the property in September,

22· ·there were two parcels.· So you could sell one parcel,

23· ·but does that mean that the capital doesn't come back?

24· ·Three, when they signed the agreement, there are nine

25· ·parcels.· And four, that the intention was always
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between them is that when we sell an asset, we get our 09:57:09 1 

09:57:13 2 capital back. We get our capital back. And that is not 

09:57:18 3 unusual, as their expert will testify. 

09:57: 24 4 Now, just to touch -- again, to touch base -- 

09:57:28 5 don't know how far to go with this tender issue. We 

09:57:31 6 briefed it. The cases that M. Gerrard tal ks about in 

09:57: 35 7 his brief are not applicable, nunber one. Nunber two, 

09:57: 37 8 t he cases that he does tal k about, even though not 

09:57: 39 9 applicable, say that the -- a buyer is not required to 

09:57: 44 10 do a futile act. Number three, when -- when 

09:57: 47 11 M. CGolshani had met wth M. Bidsal to try to work out 

09:57:51 12 the purchase price, he said he'd get back to him Never 

09:57:55 13 got back to him He said, "I want to open up the escrow 

09: 57:57 14 so we can close the deal." MM. Bidsal refused. He 

09:58: 01 15 said, "No, we disagree. |'mnot going to proceed.” 

09: 58: 05 16 It wasn't just his disagreenent about the 

09: 58: 06 17 purchase price because that was never an issue. There 

09: 58: 09 18 was never an issue about the purchase price that was 

09:58: 12 19 raised. And if it was raised -- this is an argunent 

09:58: 14 20 that should have been raised, you know, before award -- 

09:58: 20 21 bef ore Judge Haberfeld, if that was their defense. By 

09: 58: 22 22 not raising it, is it assumed -- it's assumed in that 

09: 58: 26 23 arbitration award. 

09: 58: 27 24 Number five, just to make it clear, there's no 

09: 58: 30 25 sense in opening an escrow and putting noney in if he's   
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between them is that when we sell an asset, we get our 09:57:09 1 

09:57:13 2 capital back. We get our capital back. And that is not 

09:57:18 3 unusual, as their expert will testify. 

09:57: 24 4 Now, just to touch -- again, to touch base -- 

09:57:28 5 don't know how far to go with this tender issue. We 

09:57:31 6 briefed it. The cases that M. Gerrard tal ks about in 

09:57: 35 7 his brief are not applicable, nunber one. Nunber two, 

09:57: 37 8 t he cases that he does tal k about, even though not 

09:57: 39 9 applicable, say that the -- a buyer is not required to 

09:57: 44 10 do a futile act. Number three, when -- when 

09:57: 47 11 M. CGolshani had met wth M. Bidsal to try to work out 

09:57:51 12 the purchase price, he said he'd get back to him Never 

09:57:55 13 got back to him He said, "I want to open up the escrow 

09: 57:57 14 so we can close the deal." MM. Bidsal refused. He 

09:58: 01 15 said, "No, we disagree. |'mnot going to proceed.” 

09: 58: 05 16 It wasn't just his disagreenent about the 

09: 58: 06 17 purchase price because that was never an issue. There 

09: 58: 09 18 was never an issue about the purchase price that was 

09:58: 12 19 raised. And if it was raised -- this is an argunent 

09:58: 14 20 that should have been raised, you know, before award -- 

09:58: 20 21 bef ore Judge Haberfeld, if that was their defense. By 

09: 58: 22 22 not raising it, is it assumed -- it's assumed in that 

09: 58: 26 23 arbitration award. 

09: 58: 27 24 Number five, just to make it clear, there's no 

09: 58: 30 25 sense in opening an escrow and putting noney in if he's   
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·1· ·between them, is that when we sell an asset, we get our

·2· ·capital back.· We get our capital back.· And that is not

·3· ·unusual, as their expert will testify.

·4· · · · · Now, just to touch -- again, to touch base -- I

·5· ·don't know how far to go with this tender issue.· We

·6· ·briefed it.· The cases that Mr. Gerrard talks about in

·7· ·his brief are not applicable, number one.· Number two,

·8· ·the cases that he does talk about, even though not

·9· ·applicable, say that the -- a buyer is not required to

10· ·do a futile act.· Number three, when -- when

11· ·Mr. Golshani had met with Mr. Bidsal to try to work out

12· ·the purchase price, he said he'd get back to him.· Never

13· ·got back to him.· He said, "I want to open up the escrow

14· ·so we can close the deal."· Mr. Bidsal refused.· He

15· ·said, "No, we disagree.· I'm not going to proceed."

16· · · · · It wasn't just his disagreement about the

17· ·purchase price because that was never an issue.· There

18· ·was never an issue about the purchase price that was

19· ·raised.· And if it was raised -- this is an argument

20· ·that should have been raised, you know, before award --

21· ·before Judge Haberfeld, if that was their defense.· By

22· ·not raising it, is it assumed -- it's assumed in that

23· ·arbitration award.

24· · · · · Number five, just to make it clear, there's no

25· ·sense in opening an escrow and putting money in if he's
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09:58: 35 1 not going to proceed in his -- and | have his age 

09: 58: 36 2 counterclaimhere. H's counterclaimwasn't that they 

09: 58: 37 3 couldn't decide on the purchase price. It was that he 

09: 58: 38 4 had the right to the -- to an appraisal, and that the 

09: 58: 41 5 fair market value of $5 million didn't count. So 

09: 58: 44 6 there's nothing to do. If you don't start with the 

09: 58: 46 7 $5 million, there's nothing else to do. 

09: 58: 55 8 Tal ki ng about the distributions -- just to touch 

09: 58: 58 9 base on the distributions. The |aws of specific 

09:59: 04 10 performance are -- | think are pretty clear. If I'm 

09:59: 10 11 going to buy a bank for $5 million -- that's cash in the 

09:59: 19 12 bank -- and we have a di spute about whether or not ny 

09:59: 25 13 option to buy is effective. And in the neantine, the -- 

09: 59: 32 14 MM. Bidsal, as the seller, takes out $1 mllion, and 

09:59: 36 15 then he's basically dimnishing the value of what I'm 

09:59: 40 16 buying. 

09: 59: 42 17 So ny client was agreeing to buy the assets of 

09:59: 47 18 Geen Valley at the tine. If there was a di spute about 

09:59: 50 19 the purchase price -- it wasn't something that was made 

09:59: 52 20 up after the fact -- the point should have been raised 

09: 59: 57 21 at the tine, not the -- not going into escrow. Say, "We 

09:59: 59 22 have a dispute about the purchase price, and there's a 

10: 00: 02 23 mandatory arbitration provision in this contract that 

10: 00: 05 24 says that that dispute goes to arbitration." 

10: 00: 08 25 And then they could have gone to -- go to   
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09:58: 35 1 not going to proceed in his -- and | have his age 

09: 58: 36 2 counterclaimhere. H's counterclaimwasn't that they 

09: 58: 37 3 couldn't decide on the purchase price. It was that he 

09: 58: 38 4 had the right to the -- to an appraisal, and that the 

09: 58: 41 5 fair market value of $5 million didn't count. So 

09: 58: 44 6 there's nothing to do. If you don't start with the 

09: 58: 46 7 $5 million, there's nothing else to do. 

09: 58: 55 8 Tal ki ng about the distributions -- just to touch 

09: 58: 58 9 base on the distributions. The |aws of specific 

09:59: 04 10 performance are -- | think are pretty clear. If I'm 

09:59: 10 11 going to buy a bank for $5 million -- that's cash in the 

09:59: 19 12 bank -- and we have a di spute about whether or not ny 

09:59: 25 13 option to buy is effective. And in the neantine, the -- 

09: 59: 32 14 MM. Bidsal, as the seller, takes out $1 mllion, and 

09:59: 36 15 then he's basically dimnishing the value of what I'm 

09:59: 40 16 buying. 

09: 59: 42 17 So ny client was agreeing to buy the assets of 

09:59: 47 18 Geen Valley at the tine. If there was a di spute about 

09:59: 50 19 the purchase price -- it wasn't something that was made 

09:59: 52 20 up after the fact -- the point should have been raised 

09: 59: 57 21 at the tine, not the -- not going into escrow. Say, "We 

09:59: 59 22 have a dispute about the purchase price, and there's a 

10: 00: 02 23 mandatory arbitration provision in this contract that 

10: 00: 05 24 says that that dispute goes to arbitration." 

10: 00: 08 25 And then they could have gone to -- go to   
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·1· ·not going to proceed in his -- and I have his

·2· ·counterclaim here.· His counterclaim wasn't that they

·3· ·couldn't decide on the purchase price.· It was that he

·4· ·had the right to the -- to an appraisal, and that the

·5· ·fair market value of $5 million didn't count.· So

·6· ·there's nothing to do.· If you don't start with the

·7· ·$5 million, there's nothing else to do.

·8· · · · · Talking about the distributions -- just to touch

·9· ·base on the distributions.· The laws of specific

10· ·performance are -- I think are pretty clear.· If I'm

11· ·going to buy a bank for $5 million -- that's cash in the

12· ·bank -- and we have a dispute about whether or not my

13· ·option to buy is effective.· And in the meantime, the --

14· ·Mr. Bidsal, as the seller, takes out $1 million, and

15· ·then he's basically diminishing the value of what I'm

16· ·buying.

17· · · · · So my client was agreeing to buy the assets of

18· ·Green Valley at the time.· If there was a dispute about

19· ·the purchase price -- it wasn't something that was made

20· ·up after the fact -- the point should have been raised

21· ·at the time, not the -- not going into escrow.· Say, "We

22· ·have a dispute about the purchase price, and there's a

23· ·mandatory arbitration provision in this contract that

24· ·says that that dispute goes to arbitration."

25· · · · · And then they could have gone to -- go to
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arbitration in 2017, and the dispute could have been 10:00: 10 1 

10: 00: 15 2 resolved with a -- before -- perhaps you, if you were in 

10: 00: 18 3 the business in 2017 -- or sone other arbitrator. in 

10:00: 21 4 front of Judge Haberfeld -- about what that dispute was. 

10: 00: 23 5 But he never raised a dispute. 

10: 00: 25 6 And if you take the literal terns -- take 

10: 00: 28 7 literally the formula, you use the cost of -- use the 

10: 00: 36 8 COP, which is the cost of purchase of the Geen Valley 

10: 00: 39 9 properties, you split it by 50 percent -- 

10: 00: 42 10 THE ARBI TRATOR: The properties or the note? 

10: 00: 44 11 MR LEWN. Well, the note. Well, in this case, 

10: 00: 47 12 it would be -- in this case, at the tine of the -- at 

10: 00: 50 13 the time in 2017 -- well, okay. Let me go back. 

10: 00: 53 14 Here's what happens with the note: The note was 

10: 00: 54 15 purchased for the 4 -- not the nunber that M. Bidsal 

10: 00: 59 16 said it was purchased for -- alittle bit over 

10: 01: 02 17 $4,458,000, approximately, with closing costs. 

10: 01: 06 18 M. Bidsal allocated it to sone |ower figure, 

10:01: 10 19 think 3,000, 009-sonet hing and sone change. That note 

10:01: 13 20 was then -- that note was exchanged for the title of the 

10:01: 20 21 property. So it's an interesting transaction. Was 

10: 01: 23 22 there actually a purchase, or was there just a 

10: 01: 26 23 substitute? Was there collateral? Actually, when they 

10:01: 28 24 bought the note, they actually bought an interest in the 

10: 01: 30 25 property. The note was secured by interest in the   
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arbitration in 2017, and the dispute could have been 10:00: 10 1 

10: 00: 15 2 resolved with a -- before -- perhaps you, if you were in 

10: 00: 18 3 the business in 2017 -- or sone other arbitrator. in 

10:00: 21 4 front of Judge Haberfeld -- about what that dispute was. 

10: 00: 23 5 But he never raised a dispute. 

10: 00: 25 6 And if you take the literal terns -- take 

10: 00: 28 7 literally the formula, you use the cost of -- use the 

10: 00: 36 8 COP, which is the cost of purchase of the Geen Valley 

10: 00: 39 9 properties, you split it by 50 percent -- 

10: 00: 42 10 THE ARBI TRATOR: The properties or the note? 

10: 00: 44 11 MR LEWN. Well, the note. Well, in this case, 

10: 00: 47 12 it would be -- in this case, at the tine of the -- at 

10: 00: 50 13 the time in 2017 -- well, okay. Let me go back. 

10: 00: 53 14 Here's what happens with the note: The note was 

10: 00: 54 15 purchased for the 4 -- not the nunber that M. Bidsal 

10: 00: 59 16 said it was purchased for -- alittle bit over 

10: 01: 02 17 $4,458,000, approximately, with closing costs. 

10: 01: 06 18 M. Bidsal allocated it to sone |ower figure, 

10:01: 10 19 think 3,000, 009-sonet hing and sone change. That note 

10:01: 13 20 was then -- that note was exchanged for the title of the 

10:01: 20 21 property. So it's an interesting transaction. Was 

10: 01: 23 22 there actually a purchase, or was there just a 

10: 01: 26 23 substitute? Was there collateral? Actually, when they 

10:01: 28 24 bought the note, they actually bought an interest in the 

10: 01: 30 25 property. The note was secured by interest in the   
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·1· ·arbitration in 2017, and the dispute could have been

·2· ·resolved with a -- before -- perhaps you, if you were in

·3· ·the business in 2017 -- or some other arbitrator.· Or in

·4· ·front of Judge Haberfeld -- about what that dispute was.

·5· ·But he never raised a dispute.

·6· · · · · And if you take the literal terms -- take

·7· ·literally the formula, you use the cost of -- use the

·8· ·COP, which is the cost of purchase of the Green Valley

·9· ·properties, you split it by 50 percent --

10· · · · · THE ARBITRATOR:· The properties or the note?

11· · · · · MR. LEWIN:· Well, the note.· Well, in this case,

12· ·it would be -- in this case, at the time of the -- at

13· ·the time in 2017 -- well, okay.· Let me go back.

14· · · · · Here's what happens with the note:· The note was

15· ·purchased for the 4 -- not the number that Mr. Bidsal

16· ·said it was purchased for -- a little bit over

17· ·$4,458,000, approximately, with closing costs.

18· · · · · Mr. Bidsal allocated it to some lower figure, I

19· ·think 3,000,009-something and some change.· That note

20· ·was then -- that note was exchanged for the title of the

21· ·property.· So it's an interesting transaction.· Was

22· ·there actually a purchase, or was there just a

23· ·substitute?· Was there collateral?· Actually, when they

24· ·bought the note, they actually bought an interest in the

25· ·property.· The note was secured by interest in the
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property. So all they did was -- all they did was 10: 01: 32 1 

10:01: 34 2 obtain the interest that they al ready owned under the 

10: 01: 38 3 note and deed of trust. 

10: 01: 40 4 So we don't have any -- there is no closing 

10: 01: 45 5 statement, and |'ve been pondering why there isn't any 

10: 01: 48 6 closing statenent for the note. The only closing 

10: 01:51 7 statement that exists has to do with the cash that was 

10: 01: 53 8 transferred under the deed in lieu, which is |ike 

10: 01: 57 9 345,000 or some nunber like that. So I've been 

10: 02: 01 10 pondering why wasn't there a closing statement for that. 

10: 02: 05 11 OF course, that was all under M. Bidsal's 

10: 02: 07 12 control, and I've concluded in ny -- I've concluded that 

10: 02: 09 13 really because when they bought the note, they 

10: 02: 12 14 already -- they obtained a deed of trust, a UCC security 

10: 02: 16 15 interest, an assignment of the | eases and the rents, and 

10: 02: 20 16 therefore, they basically had an interest in the 

10: 02: 22 17 property, and all they did was convert their -- convert 

10: 02: 25 18 those docunents into an interest in the property. So in 

10: 02: 28 19 reality, what they -- the purchase price for the note 

10: 02: 33 20 woul d have been the COP for the property as well. 

10: 02: 37 21 Now, you can separate it and say it was two 

10: 02: 39 22 different transactions. | don't think it was two 

10: 02: 41 23 separate transactions the way -- sinply because there 

10: 02: 45 24 was no -- there was really no docunents that have been 

10: 02: 47 25 provided to them They're in control. They've never   
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property. So all they did was -- all they did was 10: 01: 32 1 

10:01: 34 2 obtain the interest that they al ready owned under the 

10: 01: 38 3 note and deed of trust. 

10: 01: 40 4 So we don't have any -- there is no closing 

10: 01: 45 5 statement, and |'ve been pondering why there isn't any 

10: 01: 48 6 closing statenent for the note. The only closing 

10: 01:51 7 statement that exists has to do with the cash that was 

10: 01: 53 8 transferred under the deed in lieu, which is |ike 

10: 01: 57 9 345,000 or some nunber like that. So I've been 

10: 02: 01 10 pondering why wasn't there a closing statement for that. 

10: 02: 05 11 OF course, that was all under M. Bidsal's 

10: 02: 07 12 control, and I've concluded in ny -- I've concluded that 

10: 02: 09 13 really because when they bought the note, they 

10: 02: 12 14 already -- they obtained a deed of trust, a UCC security 

10: 02: 16 15 interest, an assignment of the | eases and the rents, and 

10: 02: 20 16 therefore, they basically had an interest in the 

10: 02: 22 17 property, and all they did was convert their -- convert 

10: 02: 25 18 those docunents into an interest in the property. So in 

10: 02: 28 19 reality, what they -- the purchase price for the note 

10: 02: 33 20 woul d have been the COP for the property as well. 

10: 02: 37 21 Now, you can separate it and say it was two 

10: 02: 39 22 different transactions. | don't think it was two 

10: 02: 41 23 separate transactions the way -- sinply because there 

10: 02: 45 24 was no -- there was really no docunents that have been 

10: 02: 47 25 provided to them They're in control. They've never   
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·1· ·property.· So all they did was -- all they did was

·2· ·obtain the interest that they already owned under the

·3· ·note and deed of trust.

·4· · · · · So we don't have any -- there is no closing

·5· ·statement, and I've been pondering why there isn't any

·6· ·closing statement for the note.· The only closing

·7· ·statement that exists has to do with the cash that was

·8· ·transferred under the deed in lieu, which is like

·9· ·345,000 or some number like that.· So I've been

10· ·pondering why wasn't there a closing statement for that.

11· · · · · Of course, that was all under Mr. Bidsal's

12· ·control, and I've concluded in my -- I've concluded that

13· ·really because when they bought the note, they

14· ·already -- they obtained a deed of trust, a UCC security

15· ·interest, an assignment of the leases and the rents, and

16· ·therefore, they basically had an interest in the

17· ·property, and all they did was convert their -- convert

18· ·those documents into an interest in the property.· So in

19· ·reality, what they -- the purchase price for the note

20· ·would have been the COP for the property as well.

21· · · · · Now, you can separate it and say it was two

22· ·different transactions.· I don't think it was two

23· ·separate transactions the way -- simply because there

24· ·was no -- there was really no documents that have been

25· ·provided to them.· They're in control.· They've never
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ARBI TRATI ON DAY 1 - 03/17/2021 

10: 02: 50 1 provi ded us a closing statenent. rage oF 

10: 02: 52 2 But under the -- but if there was a dispute 

10: 02: 54 3 about -- so under the fornula -- the fornula is 

10: 02: 58 4 straightforward, if you assume that the cost of the 

10: 03: 06 5 properties were -- was the cost of the note. And in any 

10:03: 11 6 case, they've agreed -- we've agreed to use a -- and 

10: 03: 17 7 M. Bidsal, you'll hear, agrees -- you'll see -- you'l 

10: 03: 20 8 hear him agree that the actual cost of the note was the 

10:03: 24 9 cost of the properties. And that was 4,048, 000, | 

10: 03: 32 10 believe. You'll see -- you'll hear the testinony about 

10: 03: 33 11 it. 

10: 03: 34 12 So there's really no dispute about that. So 

10: 03: 37 13 that's why they never raised it. So after the 

10: 03: 40 14 arbitrator's award, they -- M. Bidsal scranbled and 

10: 03: 43 15 tried to find sone other dispute, and then he called 

10: 03: 46 16 this arbitration. But even then, he never really 

10:03: 48 17 identified what the di spute was. 

10: 04: 02 18 I*mtal king about what could have been deci ded 

10: 04: 07 19 regardless of whether they raised -- could have been 

10: 04:10 20 decided in 2017, but for his repudiation of his 

10: 04: 15 21 obligation to sell -- was an arbitration such as this to 

10: 04: 21 22 deci de what should be the purchase price, if there was 

10: 04: 25 23 ever one. And that could have been decided without al 

10:04: 31 24 the -- wth all -- without the years of litigation 

10: 04: 32 25 concerning his obligation to sell. Could have been an   
Litigation Services | 800-330-1112 

www. | i tigationservices.com 
APPENDIX (PX)005316

ARBI TRATI ON DAY 1 - 03/17/2021 

10: 02: 50 1 provi ded us a closing statenent. rage oF 

10: 02: 52 2 But under the -- but if there was a dispute 

10: 02: 54 3 about -- so under the fornula -- the fornula is 

10: 02: 58 4 straightforward, if you assume that the cost of the 

10: 03: 06 5 properties were -- was the cost of the note. And in any 

10:03: 11 6 case, they've agreed -- we've agreed to use a -- and 

10: 03: 17 7 M. Bidsal, you'll hear, agrees -- you'll see -- you'l 

10: 03: 20 8 hear him agree that the actual cost of the note was the 

10:03: 24 9 cost of the properties. And that was 4,048, 000, | 

10: 03: 32 10 believe. You'll see -- you'll hear the testinony about 

10: 03: 33 11 it. 

10: 03: 34 12 So there's really no dispute about that. So 

10: 03: 37 13 that's why they never raised it. So after the 

10: 03: 40 14 arbitrator's award, they -- M. Bidsal scranbled and 

10: 03: 43 15 tried to find sone other dispute, and then he called 

10: 03: 46 16 this arbitration. But even then, he never really 

10:03: 48 17 identified what the di spute was. 

10: 04: 02 18 I*mtal king about what could have been deci ded 

10: 04: 07 19 regardless of whether they raised -- could have been 

10: 04:10 20 decided in 2017, but for his repudiation of his 

10: 04: 15 21 obligation to sell -- was an arbitration such as this to 

10: 04: 21 22 deci de what should be the purchase price, if there was 

10: 04: 25 23 ever one. And that could have been decided without al 

10:04: 31 24 the -- wth all -- without the years of litigation 

10: 04: 32 25 concerning his obligation to sell. Could have been an   
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·1· ·provided us a closing statement.

·2· · · · · But under the -- but if there was a dispute

·3· ·about -- so under the formula -- the formula is

·4· ·straightforward, if you assume that the cost of the

·5· ·properties were -- was the cost of the note.· And in any

·6· ·case, they've agreed -- we've agreed to use a -- and

·7· ·Mr. Bidsal, you'll hear, agrees -- you'll see -- you'll

·8· ·hear him agree that the actual cost of the note was the

·9· ·cost of the properties.· And that was 4,048,000, I

10· ·believe.· You'll see -- you'll hear the testimony about

11· ·it.

12· · · · · So there's really no dispute about that.· So

13· ·that's why they never raised it.· So after the

14· ·arbitrator's award, they -- Mr. Bidsal scrambled and

15· ·tried to find some other dispute, and then he called

16· ·this arbitration.· But even then, he never really

17· ·identified what the dispute was.

18· · · · · I'm talking about what could have been decided

19· ·regardless of whether they raised -- could have been

20· ·decided in 2017, but for his repudiation of his

21· ·obligation to sell -- was an arbitration such as this to

22· ·decide what should be the purchase price, if there was

23· ·ever one.· And that could have been decided without all

24· ·the -- with all -- without the years of litigation

25· ·concerning his obligation to sell.· Could have been an
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ARBI TRATI ON DAY 1 - 03/17/2021 

10: 04: 36 1 easy -- easier arbitration, and the date of the sal oo 

10: 04: 42 2 should relate back to the date that the sale should have 

10: 04: 44 3 closed. Because all, then, what you're tal king about is 

10: 04: 49 4 the amount of noney that has to be paid. But that -- 

10: 04: 53 5 that was repudiated by M. Bidsal. He refused to 

10: 05: 00 6 proceed. 

10: 05: 00 7 They say that we never asserted an amount. As a 

10: 05: 09 8 matter of fact, in opposition of a notion to stay, we 

10: 05: 10 9 did set forth a formula and what we felt |ike had to be 

10: 05: 14 10 paid. And I've included that as one of our exhibits. 

10: 05: 21 11 So just to cone to a conclusion, when M. Bidsal 

10: 05: 30 12 was asked about why he nade his $5 million offer, he 

10: 05: 36 13 said he didn't want to nanage the property anynore. The 

10: 05: 39 14 fact of the matter, he was trying to get the property 

10: 05: 42 15 cheap. And that's proven. And now he's fighting 

10: 05: 47 16 desperately to try to avoid that. 

10: 05: 52 17 The evidence is going to show that M. Bidsal 

10: 05: 56 18 over-distributed, and -- he began over-distributing to 

10: 06: 00 19 himself. He's msinterpreted Exhibit B. It's like the 

10: 06: 08 20 Queen of Hearts; it's not what it is, it's what | say it 

10: 06: 10 21 is. Hs interpretation is not only grammatically but 

10: 06: 14 22 factually opposite of what Exhibit B should be 

10: 06: 19 23 interpreted to say. And if anyone has been taken 

10: 06: 23 24 advantage of during this entire tine period, it's 

10: 06: 27 25 M. Colshani, who's got still his -- still has nore than   
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10: 04: 36 1 easy -- easier arbitration, and the date of the sal oo 

10: 04: 42 2 should relate back to the date that the sale should have 

10: 04: 44 3 closed. Because all, then, what you're tal king about is 

10: 04: 49 4 the amount of noney that has to be paid. But that -- 

10: 04: 53 5 that was repudiated by M. Bidsal. He refused to 

10: 05: 00 6 proceed. 

10: 05: 00 7 They say that we never asserted an amount. As a 

10: 05: 09 8 matter of fact, in opposition of a notion to stay, we 

10: 05: 10 9 did set forth a formula and what we felt |ike had to be 

10: 05: 14 10 paid. And I've included that as one of our exhibits. 

10: 05: 21 11 So just to cone to a conclusion, when M. Bidsal 

10: 05: 30 12 was asked about why he nade his $5 million offer, he 

10: 05: 36 13 said he didn't want to nanage the property anynore. The 

10: 05: 39 14 fact of the matter, he was trying to get the property 

10: 05: 42 15 cheap. And that's proven. And now he's fighting 

10: 05: 47 16 desperately to try to avoid that. 

10: 05: 52 17 The evidence is going to show that M. Bidsal 

10: 05: 56 18 over-distributed, and -- he began over-distributing to 

10: 06: 00 19 himself. He's msinterpreted Exhibit B. It's like the 

10: 06: 08 20 Queen of Hearts; it's not what it is, it's what | say it 

10: 06: 10 21 is. Hs interpretation is not only grammatically but 

10: 06: 14 22 factually opposite of what Exhibit B should be 

10: 06: 19 23 interpreted to say. And if anyone has been taken 

10: 06: 23 24 advantage of during this entire tine period, it's 

10: 06: 27 25 M. Colshani, who's got still his -- still has nore than   
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·1· ·easy -- easier arbitration, and the date of the sale

·2· ·should relate back to the date that the sale should have

·3· ·closed.· Because all, then, what you're talking about is

·4· ·the amount of money that has to be paid.· But that --

·5· ·that was repudiated by Mr. Bidsal.· He refused to

·6· ·proceed.

·7· · · · · They say that we never asserted an amount.· As a

·8· ·matter of fact, in opposition of a motion to stay, we

·9· ·did set forth a formula and what we felt like had to be

10· ·paid.· And I've included that as one of our exhibits.

11· · · · · So just to come to a conclusion, when Mr. Bidsal

12· ·was asked about why he made his $5 million offer, he

13· ·said he didn't want to manage the property anymore.· The

14· ·fact of the matter, he was trying to get the property

15· ·cheap.· And that's proven.· And now he's fighting

16· ·desperately to try to avoid that.

17· · · · · The evidence is going to show that Mr. Bidsal

18· ·over-distributed, and -- he began over-distributing to

19· ·himself.· He's misinterpreted Exhibit B.· It's like the

20· ·Queen of Hearts; it's not what it is, it's what I say it

21· ·is.· His interpretation is not only grammatically but

22· ·factually opposite of what Exhibit B should be

23· ·interpreted to say.· And if anyone has been taken

24· ·advantage of during this entire time period, it's

25· ·Mr. Golshani, who's got still his -- still has more than
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ARBI TRATI ON DAY 1 - 03/17/2021 

10: 06: 31 1 70 percent of the capital up, and he's been -- rage = 

10: 06: 33 2 M. Bidsal holds on to that property and just refuses to 

10: 06: 38 3 give it up. 

10: 06: 38 4 Thank you very nuch, Your Honor. 

10: 06: 40 5 THE ARBI TRATOR: All right. You want to take a 

6 break before the first wtness? 

7 MR SHAPIRO |'mgood to go, but, I nean, I'm 

8 not the one to ask. | can go for a long tine without 

9 taking a break. 

10 THE ARBI TRATOR: There m ght be a reason I'm 

11 asking too. 

12 MR. GERRARD: Yes, let's take a break. 

10:10: 33 13 THE ARBI TRATOR: Let's go off the record. 

10:10: 33 14 EK 

10:10: 33 15 (RECESS TAKEN FROM 10:06 AM TO 10:15 AM) 

10:15: 40 16 Foxx 

10: 15: 40 17 THE ARBI TRATOR: Okay. First witness. And, 

10: 15: 42 18 Plaintiff, | think that's you. 

10: 15: 42 19 MR. GERRARD: Yes. Qur first witness, we call 

10: 15: 44 20 Ben Col shani . 

10: 15: 45 21 THE ARBI TRATOR: All right. 

10: 15: 49 22 MR LEWN Go sit over there. 

No
 

w
 THE ARBI TRATOR: M. Col shani, will you raise 

No
 

IS
N your right hand, please. 

111 N
 

(6
)   
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ARBI TRATI ON DAY 1 - 03/17/2021 

10: 06: 31 1 70 percent of the capital up, and he's been -- rage = 

10: 06: 33 2 M. Bidsal holds on to that property and just refuses to 

10: 06: 38 3 give it up. 

10: 06: 38 4 Thank you very nuch, Your Honor. 

10: 06: 40 5 THE ARBI TRATOR: All right. You want to take a 

6 break before the first wtness? 

7 MR SHAPIRO |'mgood to go, but, I nean, I'm 

8 not the one to ask. | can go for a long tine without 

9 taking a break. 

10 THE ARBI TRATOR: There m ght be a reason I'm 

11 asking too. 

12 MR. GERRARD: Yes, let's take a break. 

10:10: 33 13 THE ARBI TRATOR: Let's go off the record. 

10:10: 33 14 EK 

10:10: 33 15 (RECESS TAKEN FROM 10:06 AM TO 10:15 AM) 

10:15: 40 16 Foxx 

10: 15: 40 17 THE ARBI TRATOR: Okay. First witness. And, 

10: 15: 42 18 Plaintiff, | think that's you. 

10: 15: 42 19 MR. GERRARD: Yes. Qur first witness, we call 

10: 15: 44 20 Ben Col shani . 

10: 15: 45 21 THE ARBI TRATOR: All right. 

10: 15: 49 22 MR LEWN Go sit over there. 

No
 

w
 THE ARBI TRATOR: M. Col shani, will you raise 

No
 

IS
N your right hand, please. 

111 N
 

(6
)   
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·1· ·70 percent of the capital up, and he's been --

·2· ·Mr. Bidsal holds on to that property and just refuses to

·3· ·give it up.

·4· · · · · Thank you very much, Your Honor.

·5· · · · · THE ARBITRATOR:· All right.· You want to take a

·6· ·break before the first witness?

·7· · · · · MR. SHAPIRO:· I'm good to go, but, I mean, I'm

·8· ·not the one to ask.· I can go for a long time without

·9· ·taking a break.

10· · · · · THE ARBITRATOR:· There might be a reason I'm

11· ·asking too.

12· · · · · MR. GERRARD:· Yes, let's take a break.

13· · · · · THE ARBITRATOR:· Let's go off the record.

14· · · · · · · · · · · · · · · ***

15· · · · ·(RECESS TAKEN FROM 10:06 A.M. TO 10:15 A.M.)

16· · · · · · · · · · · · · · · ***

17· · · · · THE ARBITRATOR:· Okay.· First witness.· And,

18· ·Plaintiff, I think that's you.

19· · · · · MR. GERRARD:· Yes.· Our first witness, we call

20· ·Ben Golshani.

21· · · · · THE ARBITRATOR:· All right.

22· · · · · MR. LEWIN:· Go sit over there.

23· · · · · THE ARBITRATOR:· Mr. Golshani, will you raise

24· ·your right hand, please.

25· ·///
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ARBI TRATI ON DAY 1 - 03/17/2021 

1 Whereupon, 

2 BENJAM N GOLSHANI , 

3 having first been called as a witness, was duly sworn 

4 and testified as follows: 

5 THE ARBI TRATOR: All right. Your nane is 

6 Benjamin -- 

7 THE W TNESS: Gol shani. 

8 THE ARBI TRATOR: Gol shani . 

10: 16: 28 9 THE WTNESS: GO L-S-H ANI. 

10: 16: 45 10 THE ARBI TRATOR: All right. M. Cerrard. 

10: 16: 47 11 MR. GERRARD: Thank you, Your Honor. 

10: 16: 47 12 EXAM NATI ON 

10: 16: 47 13 GERRARD: 

10: 16: 49 .  M. Col shani, would you please open up in the 

10: 16: 52 bi nder of exhibits in front of you to Exhibit No. 1, Tab 

10: 16: 56 No. 1. 

10:17:13 Do you have that in front of you, sir? 

10:17: 16 . Pardon ne? 

10:17: 16 . Do you have that exhibit in front of you? 

10:17:18 . Yes. 

10:17: 18 Have you seen this docunent before? 

10:17:20 . | may have. It looks famliar. 

10:17:25 Q Okay. So this docunent states that, for a 

10:17: 29 purchase price of $3,850,000, that the seller of a 

10:17:35 certain promissory note, which is identified here as   
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ARBI TRATI ON DAY 1 - 03/17/2021 

1 Whereupon, 

2 BENJAM N GOLSHANI , 

3 having first been called as a witness, was duly sworn 

4 and testified as follows: 

5 THE ARBI TRATOR: All right. Your nane is 

6 Benjamin -- 

7 THE W TNESS: Gol shani. 

8 THE ARBI TRATOR: Gol shani . 

10: 16: 28 9 THE WTNESS: GO L-S-H ANI. 

10: 16: 45 10 THE ARBI TRATOR: All right. M. Cerrard. 

10: 16: 47 11 MR. GERRARD: Thank you, Your Honor. 

10: 16: 47 12 EXAM NATI ON 

10: 16: 47 13 GERRARD: 

10: 16: 49 .  M. Col shani, would you please open up in the 

10: 16: 52 bi nder of exhibits in front of you to Exhibit No. 1, Tab 

10: 16: 56 No. 1. 

10:17:13 Do you have that in front of you, sir? 

10:17: 16 . Pardon ne? 

10:17: 16 . Do you have that exhibit in front of you? 

10:17:18 . Yes. 

10:17: 18 Have you seen this docunent before? 

10:17:20 . | may have. It looks famliar. 

10:17:25 Q Okay. So this docunent states that, for a 

10:17: 29 purchase price of $3,850,000, that the seller of a 

10:17:35 certain promissory note, which is identified here as   
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·1· ·Whereupon,

·2· · · · · · · · · · · BENJAMIN GOLSHANI,

·3· ·having first been called as a witness, was duly sworn

·4· ·and testified as follows:

·5· · · · · THE ARBITRATOR:· All right.· Your name is

·6· ·Benjamin --

·7· · · · · THE WITNESS:· Golshani.

·8· · · · · THE ARBITRATOR:· Golshani.

·9· · · · · THE WITNESS:· G-O-L-S-H-A-N-I.

10· · · · · THE ARBITRATOR:· All right.· Mr. Gerrard.

11· · · · · MR. GERRARD:· Thank you, Your Honor.

12· · · · · · · · · · · · · EXAMINATION

13· ·BY MR. GERRARD:

14· · · Q.· Mr. Golshani, would you please open up in the

15· ·binder of exhibits in front of you to Exhibit No. 1, Tab

16· ·No. 1.

17· · · · · Do you have that in front of you, sir?

18· · · A.· Pardon me?

19· · · Q.· Do you have that exhibit in front of you?

20· · · A.· Yes.

21· · · Q.· Have you seen this document before?

22· · · A.· I may have.· It looks familiar.

23· · · Q.· Okay.· So this document states that, for a

24· ·purchase price of $3,850,000, that the seller of a

25· ·certain promissory note, which is identified here as
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ARBI TRATI ON DAY 1 - 03/17/2021 

Page 04 

GCCFC 2007- GGl1 Sunset O fice, LLC, would sell this hot 6 10: 17: 37 1 

10: 17: 46 2 to the buyer that's identified as Real Equities, LLC 

10: 17: 51 3 Do you see where |' ml ooking? 

10: 17: 52 4 A. Yes. 

10: 17: 52 5 Q Okay. Now, you're not in any way associated with 

10: 17: 56 6 Real Equities, LLC, are you? 

10: 17: 57 7 A. Pardon ne? 

10: 17: 58 8 Q You're not associated with Real Equities, LLC, 

10:18: 01 9 are you? 

10:18:01 10 A. No. 

10:18: 01 11 Q And you understand that Real Equities, 

10: 18: 04 12 MM. Bidsal's company; correct? 

10: 18:09 13 Probably. 

10: 18: 09 14 And M. Bidsal -- 

10: 18: 09 15 MR LEWN. You need to speak up, Ben, please. 

10:18:09 16 GERRARD: 

10:18: 12 17 And M. Bidsal owns that conpany. You have no 

10: 18:15 18 interest init of any kind; correct? 

10: 18: 17 19 A. No, | don't have interest. 

10:18:19 20 Q And M. Bidsal originally had tied up the 

10: 18: 22 21 opportunity to purchase this prom ssory note for 

10: 18: 27 22 $3,850,000 before you had ever paid one penny; correct? 

10: 18: 30 23 A. Not correct. 

10: 18: 30 24 Q So are you saying that you had an agreenent for 

10: 18: 34 25 the purchase and sale of this note? You had a   
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Page 04 

GCCFC 2007- GGl1 Sunset O fice, LLC, would sell this hot 6 10: 17: 37 1 

10: 17: 46 2 to the buyer that's identified as Real Equities, LLC 

10: 17: 51 3 Do you see where |' ml ooking? 

10: 17: 52 4 A. Yes. 

10: 17: 52 5 Q Okay. Now, you're not in any way associated with 

10: 17: 56 6 Real Equities, LLC, are you? 

10: 17: 57 7 A. Pardon ne? 

10: 17: 58 8 Q You're not associated with Real Equities, LLC, 

10:18: 01 9 are you? 

10:18:01 10 A. No. 

10:18: 01 11 Q And you understand that Real Equities, 

10: 18: 04 12 MM. Bidsal's company; correct? 

10: 18:09 13 Probably. 

10: 18: 09 14 And M. Bidsal -- 

10: 18: 09 15 MR LEWN. You need to speak up, Ben, please. 

10:18:09 16 GERRARD: 

10:18: 12 17 And M. Bidsal owns that conpany. You have no 

10: 18:15 18 interest init of any kind; correct? 

10: 18: 17 19 A. No, | don't have interest. 

10:18:19 20 Q And M. Bidsal originally had tied up the 

10: 18: 22 21 opportunity to purchase this prom ssory note for 

10: 18: 27 22 $3,850,000 before you had ever paid one penny; correct? 

10: 18: 30 23 A. Not correct. 

10: 18: 30 24 Q So are you saying that you had an agreenent for 

10: 18: 34 25 the purchase and sale of this note? You had a   
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·1· ·GCCFC 2007-GG11 Sunset Office, LLC, would sell this note

·2· ·to the buyer that's identified as Real Equities, LLC.

·3· · · · · Do you see where I'm looking?

·4· · · A.· Yes.

·5· · · Q.· Okay.· Now, you're not in any way associated with

·6· ·Real Equities, LLC, are you?

·7· · · A.· Pardon me?

·8· · · Q.· You're not associated with Real Equities, LLC,

·9· ·are you?

10· · · A.· No.

11· · · Q.· And you understand that Real Equities, LLC is

12· ·Mr. Bidsal's company; correct?

13· · · A.· Probably.

14· · · Q.· And Mr. Bidsal --

15· · · · · MR. LEWIN:· You need to speak up, Ben, please.

16· ·BY MR. GERRARD:

17· · · Q.· And Mr. Bidsal owns that company.· You have no

18· ·interest in it of any kind; correct?

19· · · A.· No, I don't have interest.

20· · · Q.· And Mr. Bidsal originally had tied up the

21· ·opportunity to purchase this promissory note for

22· ·$3,850,000 before you had ever paid one penny; correct?

23· · · A.· Not correct.

24· · · Q.· So are you saying that you had an agreement for

25· ·the purchase and sale of this note?· You had a
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ARBI TRATI ON DAY 1 - 03/17/2021 

10: 18: 37 1 contractual right to purchase it prior to M. 

10: 18: 41 2 or prior to the purchase taking place? 

10: 18: 42 3 MR LEWN. Objection. Argunentative. 

10: 18: 45 4 THE ARBI TRATOR:  Overrul ed. 

10: 18: 46 5 We together. 

10:18: 49 6 GERRARD: 

10: 18: 49 7 Sir, it's just a yes or no. Dd you have a 

10:18:51 8 witten contract that stated that you or any conpany 

10: 18: 56 9 that you owned had the right to purchase this note? 

10:19: 01 10 A. No. 

10: 19: 02 11 Q Let's take a look, sir, at Exhibit No. 2. Let ne 

10: 19: 12 12 know when you're there, sir. 

10:19:13 13 A. I'mthere. 

10:19: 14 14 Q GCkay. This Exhibit 2 is an assignment and 

10:19: 25 15 assunption of agreenents, and it's entered on May 31, 

10: 19: 29 16 2011 between Real Equities, LLC, and Green Valley 

10:19: 34 17 Commerce, LLC. Do you see that? 

10:19: 34 18 A. Yes. 

10:19: 34 19 Q And you recogni ze Geen Valley Commerce, LLC, as 

10:19: 38 20 being the limted liability conpany that you owned 

10:19: 42 21 50 percent and M. Bidsal owned 50 percent of; correct? 

10:19: 44 22 MR LEWN. Objection as to tine. 

10:19: 46 23 THE ARBI TRATOR: He just said -- 

10:19: 48 24 A. M. Bidsal owned the Geen Valley? 

10: 19: 48 25 11]   
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10: 18: 37 1 contractual right to purchase it prior to M. 

10: 18: 41 2 or prior to the purchase taking place? 

10: 18: 42 3 MR LEWN. Objection. Argunentative. 

10: 18: 45 4 THE ARBI TRATOR:  Overrul ed. 

10: 18: 46 5 We together. 

10:18: 49 6 GERRARD: 

10: 18: 49 7 Sir, it's just a yes or no. Dd you have a 

10:18:51 8 witten contract that stated that you or any conpany 

10: 18: 56 9 that you owned had the right to purchase this note? 

10:19: 01 10 A. No. 

10: 19: 02 11 Q Let's take a look, sir, at Exhibit No. 2. Let ne 

10: 19: 12 12 know when you're there, sir. 

10:19:13 13 A. I'mthere. 

10:19: 14 14 Q GCkay. This Exhibit 2 is an assignment and 

10:19: 25 15 assunption of agreenents, and it's entered on May 31, 

10: 19: 29 16 2011 between Real Equities, LLC, and Green Valley 

10:19: 34 17 Commerce, LLC. Do you see that? 

10:19: 34 18 A. Yes. 

10:19: 34 19 Q And you recogni ze Geen Valley Commerce, LLC, as 

10:19: 38 20 being the limted liability conpany that you owned 

10:19: 42 21 50 percent and M. Bidsal owned 50 percent of; correct? 

10:19: 44 22 MR LEWN. Objection as to tine. 

10:19: 46 23 THE ARBI TRATOR: He just said -- 

10:19: 48 24 A. M. Bidsal owned the Geen Valley? 

10: 19: 48 25 11]   
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·1· ·contractual right to purchase it prior to Mr. --

·2· ·or prior to the purchase taking place?

·3· · · · · MR. LEWIN:· Objection.· Argumentative.

·4· · · · · THE ARBITRATOR:· Overruled.

·5· · · A.· We together.

·6· ·BY MR. GERRARD:

·7· · · Q.· Sir, it's just a yes or no.· Did you have a

·8· ·written contract that stated that you or any company

·9· ·that you owned had the right to purchase this note?

10· · · A.· No.

11· · · Q.· Let's take a look, sir, at Exhibit No. 2.· Let me

12· ·know when you're there, sir.

13· · · A.· I'm there.

14· · · Q.· Okay.· This Exhibit 2 is an assignment and

15· ·assumption of agreements, and it's entered on May 31,

16· ·2011 between Real Equities, LLC, and Green Valley

17· ·Commerce, LLC.· Do you see that?

18· · · A.· Yes.

19· · · Q.· And you recognize Green Valley Commerce, LLC, as

20· ·being the limited liability company that you owned

21· ·50 percent and Mr. Bidsal owned 50 percent of; correct?

22· · · · · MR. LEWIN:· Objection as to time.

23· · · · · THE ARBITRATOR:· He just said --

24· · · A.· Mr. Bidsal owned the Green Valley?

25· ·///
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ARBI TRATI ON DAY 1 - 03/17/2021 

10: 19: 50 1 BY MR GERRARD: rage 

10:19: 50 2 Q You recogni ze Green Valley Commerce, LLC, as 

10:19: 54 3 being an entity that you own 50 percent of -- or your 

10: 19: 57 4 conpany, CLA, owned 50 percent of -- 

10:19:58 5 A. Ckay. 

10:19: 59 6 Q ~-- and that M. Bidsal owned 50 percent of; 

10: 20: 01 7 correct? 

10: 20: 01 8 Mm hm 

10: 20: 02 9 Is that a yes? 

10: 20: 02 10 Yes. 

10: 20: 03 11 Q And you can see here that this is an agreenent 

10: 20: 05 12 that transfers the rights to purchase this prom ssory 

10: 20: 09 13 note from Real Equities, LLC, a conpany owned by 

10: 20: 12 14 M. Bidsal, to Geen Valley Commerce, LLC, correct? 

10: 20: 15 15 A. Yeah. They were our agent. 

10: 20: 18 16 Q Sir, again, I"'mnot ask -- | didn't ask you for 

10: 20: 18 17 an expl anati on. 

10: 20: 20 18 Is that a correct statenent? 

10: 20: 21 19 A. Yes. 

10: 20: 21 20 Q Ckay. And there would be no reason for Real 

10: 20: 27 21 Equities, LLC, to transfer its rights to purchase this 

10: 20: 30 22 prom ssory note to Geen Valley Commerce, LLC, unless 

10: 20: 35 23 Real Equities had that right to begin with; correct? 

10: 20: 36 24 MR LEWN:. Objection. Calls for conclusion -- 

10: 20: 39 25 THE ARBI TRATOR:  Overrul ed.   
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10: 19: 50 1 BY MR GERRARD: rage 

10:19: 50 2 Q You recogni ze Green Valley Commerce, LLC, as 

10:19: 54 3 being an entity that you own 50 percent of -- or your 

10: 19: 57 4 conpany, CLA, owned 50 percent of -- 

10:19:58 5 A. Ckay. 

10:19: 59 6 Q ~-- and that M. Bidsal owned 50 percent of; 

10: 20: 01 7 correct? 

10: 20: 01 8 Mm hm 

10: 20: 02 9 Is that a yes? 

10: 20: 02 10 Yes. 

10: 20: 03 11 Q And you can see here that this is an agreenent 

10: 20: 05 12 that transfers the rights to purchase this prom ssory 

10: 20: 09 13 note from Real Equities, LLC, a conpany owned by 

10: 20: 12 14 M. Bidsal, to Geen Valley Commerce, LLC, correct? 

10: 20: 15 15 A. Yeah. They were our agent. 

10: 20: 18 16 Q Sir, again, I"'mnot ask -- | didn't ask you for 

10: 20: 18 17 an expl anati on. 

10: 20: 20 18 Is that a correct statenent? 

10: 20: 21 19 A. Yes. 

10: 20: 21 20 Q Ckay. And there would be no reason for Real 

10: 20: 27 21 Equities, LLC, to transfer its rights to purchase this 

10: 20: 30 22 prom ssory note to Geen Valley Commerce, LLC, unless 

10: 20: 35 23 Real Equities had that right to begin with; correct? 

10: 20: 36 24 MR LEWN:. Objection. Calls for conclusion -- 

10: 20: 39 25 THE ARBI TRATOR:  Overrul ed.   
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·1· ·BY MR. GERRARD:

·2· · · Q.· You recognize Green Valley Commerce, LLC, as

·3· ·being an entity that you own 50 percent of -- or your

·4· ·company, CLA, owned 50 percent of --

·5· · · A.· Okay.

·6· · · Q.· -- and that Mr. Bidsal owned 50 percent of;

·7· ·correct?

·8· · · A.· Mm-hm.

·9· · · Q.· Is that a yes?

10· · · A.· Yes.

11· · · Q.· And you can see here that this is an agreement

12· ·that transfers the rights to purchase this promissory

13· ·note from Real Equities, LLC, a company owned by

14· ·Mr. Bidsal, to Green Valley Commerce, LLC; correct?

15· · · A.· Yeah.· They were our agent.

16· · · Q.· Sir, again, I'm not ask -- I didn't ask you for

17· ·an explanation.

18· · · · · Is that a correct statement?

19· · · A.· Yes.

20· · · Q.· Okay.· And there would be no reason for Real

21· ·Equities, LLC, to transfer its rights to purchase this

22· ·promissory note to Green Valley Commerce, LLC, unless

23· ·Real Equities had that right to begin with; correct?

24· · · · · MR. LEWIN:· Objection.· Calls for conclusion --

25· · · · · THE ARBITRATOR:· Overruled.
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ARBI TRATI ON DAY 1 - 03/17/2021 

MR LEWN. Calls for speculation and concl ust on. 10: 20: 43 1 

10: 20: 43 2 THE ARBI TRATOR  Overrul ed. 

10: 20: 46 3 BY MR. GERRARD: 

10: 20: 46 4 Q Go ahead, sir. 

10: 20: 46 5 There woul d be no reason for this transfer -- 

10: 20: 48 6 right? -- if Real Equities didn't already own the rights 

10: 20: 50 7 to purchase the note. 

10: 20: 51 8 A. Probably yes. 

10: 20: 52 9 Q Okay. And ultimately, as you understand, after 

10: 20: 56 10 the transfer of this opportunity from Real Equities to 

10: 21: 02 11 Geen Valley Commerce, LLC, Geen Valley Commerce 

10:21: 04 12 actually exercised its right and purchased the note; 

10: 21: 08 13 correct? 

10: 21: 09 14 A. That's correct. 

10: 21: 09 15 Q Now, sir, you've never been involved in any 

10:21:14 16 auction to purchase a prom ssory note secured by real 

10: 21: 17 17 property, have you? 

10: 21:18 18 | have. 

10: 21:19 19 When? 

10: 21: 19 20 Thi s one. 

10:21: 21 21 Ckay. And are you saying that you were the one 

10: 21: 23 22 that went through the process to get qualified to bid 

10: 21: 26 23 for this note, or was that M. Bidsal? 

10: 21: 27 24 A. No, it was together. 

10: 21: 29 25 Q Okay. Dd -- do you understand what the process   
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MR LEWN. Calls for speculation and concl ust on. 10: 20: 43 1 

10: 20: 43 2 THE ARBI TRATOR  Overrul ed. 

10: 20: 46 3 BY MR. GERRARD: 

10: 20: 46 4 Q Go ahead, sir. 

10: 20: 46 5 There woul d be no reason for this transfer -- 

10: 20: 48 6 right? -- if Real Equities didn't already own the rights 

10: 20: 50 7 to purchase the note. 

10: 20: 51 8 A. Probably yes. 

10: 20: 52 9 Q Okay. And ultimately, as you understand, after 

10: 20: 56 10 the transfer of this opportunity from Real Equities to 

10: 21: 02 11 Geen Valley Commerce, LLC, Geen Valley Commerce 

10:21: 04 12 actually exercised its right and purchased the note; 

10: 21: 08 13 correct? 

10: 21: 09 14 A. That's correct. 

10: 21: 09 15 Q Now, sir, you've never been involved in any 

10:21:14 16 auction to purchase a prom ssory note secured by real 

10: 21: 17 17 property, have you? 

10: 21:18 18 | have. 

10: 21:19 19 When? 

10: 21: 19 20 Thi s one. 

10:21: 21 21 Ckay. And are you saying that you were the one 

10: 21: 23 22 that went through the process to get qualified to bid 

10: 21: 26 23 for this note, or was that M. Bidsal? 

10: 21: 27 24 A. No, it was together. 

10: 21: 29 25 Q Okay. Dd -- do you understand what the process   
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·1· · · · · MR. LEWIN:· Calls for speculation and conclusion.

·2· · · · · THE ARBITRATOR:· Overruled.

·3· ·BY MR. GERRARD:

·4· · · Q.· Go ahead, sir.

·5· · · · · There would be no reason for this transfer --

·6· ·right? -- if Real Equities didn't already own the rights

·7· ·to purchase the note.

·8· · · A.· Probably yes.

·9· · · Q.· Okay.· And ultimately, as you understand, after

10· ·the transfer of this opportunity from Real Equities to

11· ·Green Valley Commerce, LLC, Green Valley Commerce

12· ·actually exercised its right and purchased the note;

13· ·correct?

14· · · A.· That's correct.

15· · · Q.· Now, sir, you've never been involved in any

16· ·auction to purchase a promissory note secured by real

17· ·property, have you?

18· · · A.· I have.

19· · · Q.· When?

20· · · A.· This one.

21· · · Q.· Okay.· And are you saying that you were the one

22· ·that went through the process to get qualified to bid

23· ·for this note, or was that Mr. Bidsal?

24· · · A.· No, it was together.

25· · · Q.· Okay.· Did -- do you understand what the process
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ARBI TRATI ON DAY 1 - 03/17/2021 

10: 21: 32 1 is to qualify? 

10: 21: 33 2 A. OO course. 

10: 21: 33 3 Q Okay. So in order to qualify to bid, the bidding 

10: 21: 38 4 entity or person has to show evidence that they have the 

10: 21: 42 5 funds already available to purchase the note; correct? 

10: 21: 45 6 A. Yes. 

10: 21: 45 7 Q Okay. You never provided any evidence to Real 

10: 21: 50 8 Equities, LLC, for Real Equities, LLC, to get qualified 

10: 21: 55 9 to bid, did you? 

10: 21: 55 10 Yes, | did. 

10: 21: 55 11 You di d? 

10: 21: 56 12 | gave them ny proof of fund. 

10: 21: 58 13 Vell, hold on -- 

10: 21:58 14 And they send it -- 

10: 21: 59 15 Sir, you -- 

10: 21: 59 16 MR. LEWN Wait a second. Wait a second. 

10:21:59 17 GERRARD: 

10: 22: 03 18 No. No, you're not answering ny question. 

10: 22: 04 19 THE ARBI TRATOR: Okay. Hold on. All right. 

10: 22: 06 20 Here's the thing: This is sort of |ike what we 

10:22: 09 21 call cross-exam nation, because you're an adverse party. 

10: 22: 13 22 (Okay? So if you're asked a cl osed-ended or yes-or-no 

10: 22:19 23 question, the law basically says you have a few options. 

10: 22: 25 24 You can answer yes, no, | don't know, | don't recall, or 

10: 22: 33 | can't answer that yes or no.   
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10: 21: 32 1 is to qualify? 

10: 21: 33 2 A. OO course. 

10: 21: 33 3 Q Okay. So in order to qualify to bid, the bidding 

10: 21: 38 4 entity or person has to show evidence that they have the 

10: 21: 42 5 funds already available to purchase the note; correct? 

10: 21: 45 6 A. Yes. 

10: 21: 45 7 Q Okay. You never provided any evidence to Real 

10: 21: 50 8 Equities, LLC, for Real Equities, LLC, to get qualified 

10: 21: 55 9 to bid, did you? 

10: 21: 55 10 Yes, | did. 

10: 21: 55 11 You di d? 

10: 21: 56 12 | gave them ny proof of fund. 

10: 21: 58 13 Vell, hold on -- 

10: 21:58 14 And they send it -- 

10: 21: 59 15 Sir, you -- 

10: 21: 59 16 MR. LEWN Wait a second. Wait a second. 

10:21:59 17 GERRARD: 

10: 22: 03 18 No. No, you're not answering ny question. 

10: 22: 04 19 THE ARBI TRATOR: Okay. Hold on. All right. 

10: 22: 06 20 Here's the thing: This is sort of |ike what we 

10:22: 09 21 call cross-exam nation, because you're an adverse party. 

10: 22: 13 22 (Okay? So if you're asked a cl osed-ended or yes-or-no 

10: 22:19 23 question, the law basically says you have a few options. 

10: 22: 25 24 You can answer yes, no, | don't know, | don't recall, or 

10: 22: 33 | can't answer that yes or no.   
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·1· ·is to qualify?

·2· · · A.· Of course.

·3· · · Q.· Okay.· So in order to qualify to bid, the bidding

·4· ·entity or person has to show evidence that they have the

·5· ·funds already available to purchase the note; correct?

·6· · · A.· Yes.

·7· · · Q.· Okay.· You never provided any evidence to Real

·8· ·Equities, LLC, for Real Equities, LLC, to get qualified

·9· ·to bid, did you?

10· · · A.· Yes, I did.

11· · · Q.· You did?

12· · · A.· I gave them my proof of fund.

13· · · Q.· Well, hold on --

14· · · A.· And they send it --

15· · · Q.· Sir, you --

16· · · · · MR. LEWIN:· Wait a second.· Wait a second.

17· ·BY MR. GERRARD:

18· · · Q.· No.· No, you're not answering my question.

19· · · · · THE ARBITRATOR:· Okay.· Hold on.· All right.

20· · · · · Here's the thing:· This is sort of like what we

21· ·call cross-examination, because you're an adverse party.

22· ·Okay?· So if you're asked a closed-ended or yes-or-no

23· ·question, the law basically says you have a few options.

24· ·You can answer yes, no, I don't know, I don't recall, or

25· ·I can't answer that yes or no.

APPENDIX (PX)005324

25A.App.5619

25A.App.5619

http://www.litigationservices.com


ARBI TRATI ON DAY 1 - 03/17/2021 

Page © 
He has the right to have nme enforce that because 10: 22: 36 1 

10: 22: 40 2 it's cross-exam nation. And the same as M. Lewin would 

10: 22: 43 3 if M. Bidsal testified. So the explanation part, 

10: 22: 51 4 you're not allowed to give unless he asks for it. 

10: 22: 54 5 You'll be able to give it once M. Lewin gets to 

10: 22: 57 6 question you. 

10: 22: 57 7 All right? You with ne? 

10:22:59 8 THE WTNESS: My | say yes or no with an 

10: 23: 00 9 explanation, or | shouldn't? 

10: 23: 02 10 THE ARBI TRATOR: You can say that, and then if he 

10: 23: 05 11 wants the explanation, he'll ask for it. 

10: 23: 05 12 THE WTNESS: (kay. 

10: 23: 05 13 THE ARBI TRATOR: All right. 

10:23: 08 14 BY MR. GERRARD: 

10: 23: 08 15 Q So, again, sir, let's be clear about this. The 

10: 23: 12 16 noney that you gave, you gave to Green Valley Commerce, 

10: 23: 17 17 LLC correct? 

10: 23: 18 18 A. You didn't ask about the noney. 

10: 23: 20 19 Q Sir, yes or no? 

10: 23: 21 20 Proof of fund. 

10: 23: 22 21 THE ARBI TRATOR: This is a new question. 

10:23: 24 22 It's a new question. kay. 

10: 23: 25 23 GERRARD: 

10: 23: 25 24 The noney that you gave, you gave that noney to 

10: 23: 30 Geen Valley Commerce, LLC, correct?   
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Page © 
He has the right to have nme enforce that because 10: 22: 36 1 

10: 22: 40 2 it's cross-exam nation. And the same as M. Lewin would 

10: 22: 43 3 if M. Bidsal testified. So the explanation part, 

10: 22: 51 4 you're not allowed to give unless he asks for it. 

10: 22: 54 5 You'll be able to give it once M. Lewin gets to 

10: 22: 57 6 question you. 

10: 22: 57 7 All right? You with ne? 

10:22:59 8 THE WTNESS: My | say yes or no with an 

10: 23: 00 9 explanation, or | shouldn't? 

10: 23: 02 10 THE ARBI TRATOR: You can say that, and then if he 

10: 23: 05 11 wants the explanation, he'll ask for it. 

10: 23: 05 12 THE WTNESS: (kay. 

10: 23: 05 13 THE ARBI TRATOR: All right. 

10:23: 08 14 BY MR. GERRARD: 

10: 23: 08 15 Q So, again, sir, let's be clear about this. The 

10: 23: 12 16 noney that you gave, you gave to Green Valley Commerce, 

10: 23: 17 17 LLC correct? 

10: 23: 18 18 A. You didn't ask about the noney. 

10: 23: 20 19 Q Sir, yes or no? 

10: 23: 21 20 Proof of fund. 

10: 23: 22 21 THE ARBI TRATOR: This is a new question. 

10:23: 24 22 It's a new question. kay. 

10: 23: 25 23 GERRARD: 

10: 23: 25 24 The noney that you gave, you gave that noney to 

10: 23: 30 Geen Valley Commerce, LLC, correct?   
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·1· · · · · He has the right to have me enforce that because

·2· ·it's cross-examination.· And the same as Mr. Lewin would

·3· ·if Mr. Bidsal testified.· So the explanation part,

·4· ·you're not allowed to give unless he asks for it.

·5· ·You'll be able to give it once Mr. Lewin gets to

·6· ·question you.

·7· · · · · All right?· You with me?

·8· · · · · THE WITNESS:· May I say yes or no with an

·9· ·explanation, or I shouldn't?

10· · · · · THE ARBITRATOR:· You can say that, and then if he

11· ·wants the explanation, he'll ask for it.

12· · · · · THE WITNESS:· Okay.

13· · · · · THE ARBITRATOR:· All right.

14· ·BY MR. GERRARD:

15· · · Q.· So, again, sir, let's be clear about this.· The

16· ·money that you gave, you gave to Green Valley Commerce,

17· ·LLC; correct?

18· · · A.· You didn't ask about the money.

19· · · Q.· Sir, yes or no?

20· · · A.· Proof of fund.

21· · · · · THE ARBITRATOR:· This is a new question.

22· · · A.· It's a new question.· Okay.

23· ·BY MR. GERRARD:

24· · · Q.· The money that you gave, you gave that money to

25· ·Green Valley Commerce, LLC; correct?
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10: 23: 32 1 No. age 

10: 23: 32 2 So you didn't give it to Geen Valley Conmerce? 

10: 23: 35 3 No. 

10: 23: 36 4 Q Ckay. Are you saying that you contributed noney 

10: 23: 40 5 to a conpany that you didn't have any ownership interest 

10: 23: 42 6 in, Real Equities, LLC? 

10: 23: 44 7 A. | deposit in escrow 

10: 23: 46 8 Q An escrow that was open between the seller and 

10: 23: 51 9 Geen Valley Commerce, LLC, correct? 

10: 23:52 10 A. Correct. Yep. 

10: 23:53 11 Q Ckay. So your contribution of that noney, again, 

10: 23: 56 12 was on behalf of Green Valley Commerce, LLC, correct? 

10: 24: 00 13 A. Yes, sir. 

10: 24: 00 14 Q You never contributed any noney to Real Equities, 

10: 24: 03 15 did you? 

10: 24: 03 16 A. No. 

10: 24: 04 17 Q And so when Real Equities qualified to bid on 

10: 24: 07 18 this -- for this note, it did so with its own noney; 

10: 24:11 19 correct? 

10:24:11 20 MR. LEWN.  Qojection. Lacks foundation. 

10:24:12 21 A. No. 

10:24:13 22 BY MR. GERRARD: 

10: 24: 13 23 Q How would you know, sir? Did you -- were you the 

10:24: 16 24 one that went to the conpany -- to the auction site and 

10: 24: 22 25 corresponded with them and provided information to them   
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10: 23: 32 1 No. age 

10: 23: 32 2 So you didn't give it to Geen Valley Conmerce? 

10: 23: 35 3 No. 

10: 23: 36 4 Q Ckay. Are you saying that you contributed noney 

10: 23: 40 5 to a conpany that you didn't have any ownership interest 

10: 23: 42 6 in, Real Equities, LLC? 

10: 23: 44 7 A. | deposit in escrow 

10: 23: 46 8 Q An escrow that was open between the seller and 

10: 23: 51 9 Geen Valley Commerce, LLC, correct? 

10: 23:52 10 A. Correct. Yep. 

10: 23:53 11 Q Ckay. So your contribution of that noney, again, 

10: 23: 56 12 was on behalf of Green Valley Commerce, LLC, correct? 

10: 24: 00 13 A. Yes, sir. 

10: 24: 00 14 Q You never contributed any noney to Real Equities, 

10: 24: 03 15 did you? 

10: 24: 03 16 A. No. 

10: 24: 04 17 Q And so when Real Equities qualified to bid on 

10: 24: 07 18 this -- for this note, it did so with its own noney; 

10: 24:11 19 correct? 

10:24:11 20 MR. LEWN.  Qojection. Lacks foundation. 

10:24:12 21 A. No. 

10:24:13 22 BY MR. GERRARD: 

10: 24: 13 23 Q How would you know, sir? Did you -- were you the 

10:24: 16 24 one that went to the conpany -- to the auction site and 

10: 24: 22 25 corresponded with them and provided information to them   
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·1· · · A.· No.

·2· · · Q.· So you didn't give it to Green Valley Commerce?

·3· · · A.· No.

·4· · · Q.· Okay.· Are you saying that you contributed money

·5· ·to a company that you didn't have any ownership interest

·6· ·in, Real Equities, LLC?

·7· · · A.· I deposit in escrow.

·8· · · Q.· An escrow that was open between the seller and

·9· ·Green Valley Commerce, LLC; correct?

10· · · A.· Correct.· Yep.

11· · · Q.· Okay.· So your contribution of that money, again,

12· ·was on behalf of Green Valley Commerce, LLC; correct?

13· · · A.· Yes, sir.

14· · · Q.· You never contributed any money to Real Equities,

15· ·did you?

16· · · A.· No.

17· · · Q.· And so when Real Equities qualified to bid on

18· ·this -- for this note, it did so with its own money;

19· ·correct?

20· · · · · MR. LEWIN:· Objection.· Lacks foundation.

21· · · A.· No.

22· ·BY MR. GERRARD:

23· · · Q.· How would you know, sir?· Did you -- were you the

24· ·one that went to the company -- to the auction site and

25· ·corresponded with them and provided information to them,

APPENDIX (PX)005326

25A.App.5621

25A.App.5621

http://www.litigationservices.com


ARBI TRATI ON DAY 1 - 03/17/2021 

10: 24: 24 or was that M. Bidsal? 

10: 24: 25 MR LEWN. (Objection. Conpound. 

10: 24: 27 THE WTNESS: May | explain? 

10: 24: 28 THE ARBI TRATOR:  Overrul ed. 

10: 24: 30 And the question was how do you know, so yes. 

10: 24: 32 THE W TNESS: Because the way it works, the 

10: 24: 38 auction requires proof of funds. And at that tine, he 

10: 24: 43 asked ne to give himthe proof of funds, which is 

10: 24: 48 under -- was under ny name. | gave it to him and then 

10: 24: 51 he sent it to them That was how we qualified. 

10: 24. 54 Q Ckay. So you -- listen carefully to ny question. 

10: 24: 58 Did you ever conmuni cate with the auction site yourself? 

10: 25: 01 A. Yes. 

10: 25: 02 Q Wo did you communi cate with? 

10: 25: 03 A. | don't remenber, but there was a gentleman by 

10: 25: 08 t he name of Kevin that we becane friends. 

10: 25: 11 Q You becane friends wth sonebody naned Kevin? 

10: 25: 14 A. Yeah. 

10: 25: 14 Q And then you're telling ne that this is the 

10: 25: 17 person that worked with the auction site? 

10: 25: 18 A. He was working there and then he was very 

10: 25: 23 hel pful. 

10: 25: 24 did you contribute any noney ever to 

10: 25: 28 Real Equities, LLC? 

10: 25: 28 A. No.   
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10: 24: 24 or was that M. Bidsal? 

10: 24: 25 MR LEWN. (Objection. Conpound. 

10: 24: 27 THE WTNESS: May | explain? 

10: 24: 28 THE ARBI TRATOR:  Overrul ed. 

10: 24: 30 And the question was how do you know, so yes. 

10: 24: 32 THE W TNESS: Because the way it works, the 

10: 24: 38 auction requires proof of funds. And at that tine, he 

10: 24: 43 asked ne to give himthe proof of funds, which is 

10: 24: 48 under -- was under ny name. | gave it to him and then 

10: 24: 51 he sent it to them That was how we qualified. 

10: 24. 54 Q Ckay. So you -- listen carefully to ny question. 

10: 24: 58 Did you ever conmuni cate with the auction site yourself? 

10: 25: 01 A. Yes. 

10: 25: 02 Q Wo did you communi cate with? 

10: 25: 03 A. | don't remenber, but there was a gentleman by 

10: 25: 08 t he name of Kevin that we becane friends. 

10: 25: 11 Q You becane friends wth sonebody naned Kevin? 

10: 25: 14 A. Yeah. 

10: 25: 14 Q And then you're telling ne that this is the 

10: 25: 17 person that worked with the auction site? 

10: 25: 18 A. He was working there and then he was very 

10: 25: 23 hel pful. 

10: 25: 24 did you contribute any noney ever to 

10: 25: 28 Real Equities, LLC? 

10: 25: 28 A. No.   
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·1· ·or was that Mr. Bidsal?

·2· · · · · MR. LEWIN:· Objection.· Compound.

·3· · · · · THE WITNESS:· May I explain?

·4· · · · · THE ARBITRATOR:· Overruled.

·5· · · · · And the question was how do you know, so yes.

·6· · · · · THE WITNESS:· Because the way it works, the

·7· ·auction requires proof of funds.· And at that time, he

·8· ·asked me to give him the proof of funds, which is

·9· ·under -- was under my name.· I gave it to him, and then

10· ·he sent it to them.· That was how we qualified.

11· · · Q.· Okay.· So you -- listen carefully to my question.

12· ·Did you ever communicate with the auction site yourself?

13· · · A.· Yes.

14· · · Q.· Who did you communicate with?

15· · · A.· I don't remember, but there was a gentleman by

16· ·the name of Kevin that we became friends.

17· · · Q.· You became friends with somebody named Kevin?

18· · · A.· Yeah.

19· · · Q.· And then you're telling me that this is the

20· ·person that worked with the auction site?

21· · · A.· He was working there and then he was very

22· ·helpful.

23· · · Q.· So, sir, did you contribute any money ever to

24· ·Real Equities, LLC?

25· · · A.· No.
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ARBI TRATI ON DAY 1 - 03/17/2021 

10: 25: 29 1 Q Ckay. Take a look at Exhibit 3, please. 

10: 25: 38 2 have that in front of you, sir? 

10: 25: 59 3 Yeah. 

10: 25: 42 4 THE WTNESS: May | have a water? 

10: 25: 42 5 GERRARD: 

10: 25: 42 6 You ready? 

10: 26: 00 7 Yeah. 

10: 26: 00 8 Ckay. You recognize this as being the escrow 

10: 26: 04 9 closing statement for the acquisition of the prom ssory 

10: 26: 06 10 not e? 

10: 26: 06 11 A. Correct. 

10: 26: 07 12 Q Now, through this transaction, you were -- Geen 

10: 26: 13 13 Valley Commerce, LLC, was not obtaining any ownership 

10: 26: 16 14 interest in real property, was it? 

10: 26: 19 15 MR. LEWN. (Objection. This calls for a |egal 

10: 26: 21 16  concl usi on. 

10: 26: 22 17 THE ARBI TRATOR | f he knows. 

10: 26: 24 18 Geen Valley wasn't, with an expl anati on. 

10: 26: 28 19 GERRARD: 

10: 26: 28 20 All that Geen Valley was obtaining was a note 

10: 26: 32 21 that was secured by a deed of trust against real 

10: 26: 34 22 property; correct? 

10: 26: 35 23 A. Yeah. Geen Valley was obtaining a property. 

10: 26: 40 24 Q Ckay. Do you know -- 

10: 26: 41 25 MR LEWN:. Wait. Excuse ne --   
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10: 25: 29 1 Q Ckay. Take a look at Exhibit 3, please. 

10: 25: 38 2 have that in front of you, sir? 

10: 25: 59 3 Yeah. 

10: 25: 42 4 THE WTNESS: May | have a water? 

10: 25: 42 5 GERRARD: 

10: 25: 42 6 You ready? 

10: 26: 00 7 Yeah. 

10: 26: 00 8 Ckay. You recognize this as being the escrow 

10: 26: 04 9 closing statement for the acquisition of the prom ssory 

10: 26: 06 10 not e? 

10: 26: 06 11 A. Correct. 

10: 26: 07 12 Q Now, through this transaction, you were -- Geen 

10: 26: 13 13 Valley Commerce, LLC, was not obtaining any ownership 

10: 26: 16 14 interest in real property, was it? 

10: 26: 19 15 MR. LEWN. (Objection. This calls for a |egal 

10: 26: 21 16  concl usi on. 

10: 26: 22 17 THE ARBI TRATOR | f he knows. 

10: 26: 24 18 Geen Valley wasn't, with an expl anati on. 

10: 26: 28 19 GERRARD: 

10: 26: 28 20 All that Geen Valley was obtaining was a note 

10: 26: 32 21 that was secured by a deed of trust against real 

10: 26: 34 22 property; correct? 

10: 26: 35 23 A. Yeah. Geen Valley was obtaining a property. 

10: 26: 40 24 Q Ckay. Do you know -- 

10: 26: 41 25 MR LEWN:. Wait. Excuse ne --   
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·1· · · Q.· Okay.· Take a look at Exhibit 3, please.· Do you

·2· ·have that in front of you, sir?

·3· · · A.· Yeah.

·4· · · · · THE WITNESS:· May I have a water?

·5· ·BY MR. GERRARD:

·6· · · Q.· You ready?

·7· · · A.· Yeah.

·8· · · Q.· Okay.· You recognize this as being the escrow

·9· ·closing statement for the acquisition of the promissory

10· ·note?

11· · · A.· Correct.

12· · · Q.· Now, through this transaction, you were -- Green

13· ·Valley Commerce, LLC, was not obtaining any ownership

14· ·interest in real property, was it?

15· · · · · MR. LEWIN:· Objection.· This calls for a legal

16· ·conclusion.

17· · · · · THE ARBITRATOR:· If he knows.

18· · · A.· Green Valley wasn't, with an explanation.

19· ·BY MR. GERRARD:

20· · · Q.· All that Green Valley was obtaining was a note

21· ·that was secured by a deed of trust against real

22· ·property; correct?

23· · · A.· Yeah.· Green Valley was obtaining a property.

24· · · Q.· Okay.· Do you know --

25· · · · · MR. LEWIN:· Wait.· Excuse me --
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ARBI TRATI ON DAY 1 - 03/17/2021 

10: 26: 41 1 THE ARBI TRATOR: You said it was obtaining HO 

10: 26: 41 2 property? 

10: 26: 45 3 THE WTNESS: Yeah. The loan is a property. We 

10: 26: 47 4 looked at it like that. We knew that this loan was in 

10: 26: 53 5 default and we had planned to go to acquire -- buy the 

10: 26: 59 6 note and then acquire the property and subdivide. All 

10: 27: 03 7 of that we had discussed. 

10: 27:05 8 THE ARBI TRATOR ~~ Ckay. 

10: 27: 06 9 BY MR. GERRARD: 

10: 27: 06 10 Q Al right, sir, please just -- 

10: 27: 10 11 A. We considered the note to be a property. 

10:27:10 12 THE ARBI TRATOR: It was sort of my question. So 

10: 27:10 13 go ahead. 

10:27:11 14 BY MR. GERRARD: 

10: 27: 11 15 Q Please just answer ny question. This is a very 

10:27:14 16 specific question. Do you believe that a deed of 

10: 27: 17 17 trust -- a security interest -- gives you title to real 

10:27: 21 18 property? 

10:27:21 19 A. Yes. 

10:27: 23 20 Q Ckay. But through this escrow transaction, all 

10: 27: 30 21 that you acquired -- all that Geen Valley Conmerce, 

10: 27: 34 22 LLC, acquired was a prom ssory note secured by a deed of 

10: 27: 37 23 trust; correct? 

10: 27: 40 24 A. The way | looked at it, we looked at it, it 

10: 27: 44 25 was -- it was a property which was a loan. It was a   
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10: 26: 41 1 THE ARBI TRATOR: You said it was obtaining HO 

10: 26: 41 2 property? 

10: 26: 45 3 THE WTNESS: Yeah. The loan is a property. We 

10: 26: 47 4 looked at it like that. We knew that this loan was in 

10: 26: 53 5 default and we had planned to go to acquire -- buy the 

10: 26: 59 6 note and then acquire the property and subdivide. All 

10: 27: 03 7 of that we had discussed. 

10: 27:05 8 THE ARBI TRATOR ~~ Ckay. 

10: 27: 06 9 BY MR. GERRARD: 

10: 27: 06 10 Q Al right, sir, please just -- 

10: 27: 10 11 A. We considered the note to be a property. 

10:27:10 12 THE ARBI TRATOR: It was sort of my question. So 

10: 27:10 13 go ahead. 

10:27:11 14 BY MR. GERRARD: 

10: 27: 11 15 Q Please just answer ny question. This is a very 

10:27:14 16 specific question. Do you believe that a deed of 

10: 27: 17 17 trust -- a security interest -- gives you title to real 

10:27: 21 18 property? 

10:27:21 19 A. Yes. 

10:27: 23 20 Q Ckay. But through this escrow transaction, all 

10: 27: 30 21 that you acquired -- all that Geen Valley Conmerce, 

10: 27: 34 22 LLC, acquired was a prom ssory note secured by a deed of 

10: 27: 37 23 trust; correct? 

10: 27: 40 24 A. The way | looked at it, we looked at it, it 

10: 27: 44 25 was -- it was a property which was a loan. It was a   
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·1· · · · · THE ARBITRATOR:· You said it was obtaining a

·2· ·property?

·3· · · · · THE WITNESS:· Yeah.· The loan is a property.· We

·4· ·looked at it like that.· We knew that this loan was in

·5· ·default and we had planned to go to acquire -- buy the

·6· ·note and then acquire the property and subdivide.· All

·7· ·of that we had discussed.

·8· · · · · THE ARBITRATOR:· Okay.

·9· ·BY MR. GERRARD:

10· · · Q.· All right, sir, please just --

11· · · A.· We considered the note to be a property.

12· · · · · THE ARBITRATOR:· It was sort of my question.· So

13· ·go ahead.

14· ·BY MR. GERRARD:

15· · · Q.· Please just answer my question.· This is a very

16· ·specific question.· Do you believe that a deed of

17· ·trust -- a security interest -- gives you title to real

18· ·property?

19· · · A.· Yes.

20· · · Q.· Okay.· But through this escrow transaction, all

21· ·that you acquired -- all that Green Valley Commerce,

22· ·LLC, acquired was a promissory note secured by a deed of

23· ·trust; correct?

24· · · A.· The way I looked at it, we looked at it, it

25· ·was -- it was a property which was a loan.· It was a
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ARBI TRATI ON DAY 1 - 03/17/2021 

10: 27: 46 1 | oan, yes. 

10: 27: 47 2 Q It was a note; correct? 

10: 27: 48 3 A. Yes, it was a note. 

10: 27: 50 4 Q And the anmpbunt of the purchase price that was 

10: 27: 53 5 paid by -- the portion of the purchase price that you 

10: 27: 56 6 put up noney to pay was $2,430,000 -- I'm sorry, 

10: 28: 02 7 $2,834,000 -- let me get the right nunber here because 

10: 28: 02 8 it's cut off there. 

10: 28:10 9 The portion of the noney that you put up to close 

10: 28: 13 10 this acquisition was $2, 834, 250; correct? 

10: 28: 19 11 A. No. To close, | paid 2,400,030. | had paid 

10: 28: 27 12 another 404, 10 percent down. After you win the 

10: 28: 34 13 auction, they need you to wire immediately 10 percent, 

10: 28: 38 14 and | did that. 

10: 28: 38 15 Q Al right. 

10: 28: 38 16 A. And that's what it says here. 

10: 28: 40 17 Q All right. So the total anobunt that you paid to 

10: 28: 43 18 acquire your interest in this company was $2, 834, 250; 

10: 28: 50 19 correct? 

10: 28:50 20 A. | think so, yes. 

10: 28:51 21 Q Ckay. And M. Bidsal contributed his right to 

10: 28: 55 22 acquire this note, and he also contributed cash of 

10: 29: 00 23 $1,215,000; correct? 

10: 29: 02 24 A. No. Not correct. 

10: 29: 03 25 Q That's not correct?   
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10: 27: 46 1 | oan, yes. 

10: 27: 47 2 Q It was a note; correct? 

10: 27: 48 3 A. Yes, it was a note. 

10: 27: 50 4 Q And the anmpbunt of the purchase price that was 

10: 27: 53 5 paid by -- the portion of the purchase price that you 

10: 27: 56 6 put up noney to pay was $2,430,000 -- I'm sorry, 

10: 28: 02 7 $2,834,000 -- let me get the right nunber here because 

10: 28: 02 8 it's cut off there. 

10: 28:10 9 The portion of the noney that you put up to close 

10: 28: 13 10 this acquisition was $2, 834, 250; correct? 

10: 28: 19 11 A. No. To close, | paid 2,400,030. | had paid 

10: 28: 27 12 another 404, 10 percent down. After you win the 

10: 28: 34 13 auction, they need you to wire immediately 10 percent, 

10: 28: 38 14 and | did that. 

10: 28: 38 15 Q Al right. 

10: 28: 38 16 A. And that's what it says here. 

10: 28: 40 17 Q All right. So the total anobunt that you paid to 

10: 28: 43 18 acquire your interest in this company was $2, 834, 250; 

10: 28: 50 19 correct? 

10: 28:50 20 A. | think so, yes. 

10: 28:51 21 Q Ckay. And M. Bidsal contributed his right to 

10: 28: 55 22 acquire this note, and he also contributed cash of 

10: 29: 00 23 $1,215,000; correct? 

10: 29: 02 24 A. No. Not correct. 

10: 29: 03 25 Q That's not correct?   
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·1· ·loan, yes.

·2· · · Q.· It was a note; correct?

·3· · · A.· Yes, it was a note.

·4· · · Q.· And the amount of the purchase price that was

·5· ·paid by -- the portion of the purchase price that you

·6· ·put up money to pay was $2,430,000 -- I'm sorry,

·7· ·$2,834,000 -- let me get the right number here because

·8· ·it's cut off there.

·9· · · · · The portion of the money that you put up to close

10· ·this acquisition was $2,834,250; correct?

11· · · A.· No.· To close, I paid 2,400,030.· I had paid

12· ·another 404, 10 percent down.· After you win the

13· ·auction, they need you to wire immediately 10 percent,

14· ·and I did that.

15· · · Q.· All right.

16· · · A.· And that's what it says here.

17· · · Q.· All right.· So the total amount that you paid to

18· ·acquire your interest in this company was $2,834,250;

19· ·correct?

20· · · A.· I think so, yes.

21· · · Q.· Okay.· And Mr. Bidsal contributed his right to

22· ·acquire this note, and he also contributed cash of

23· ·$1,215,000; correct?

24· · · A.· No.· Not correct.

25· · · Q.· That's not correct?
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ARBI TRATI ON DAY 1 - 03/17/2021 

10: 29: 04 1 No. 

10: 29: 05 2 He didn't put up cash of 1,215, 000? 

10: 29: 09 3 He did put the cash. 

10:29:09 4 Ckay. 

10: 29: 11 5 But he didn't -- 

10: 29: 12 6 Sir, again, it's a yes or no. | don't need your 

10:29: 13 7 explanation. 

10: 29: 13 8 A. | apologize, but you said -- 

10: 29: 18 9 Q Sir, again, it's a yes or no. 

10:29:19 10 THE ARBI TRATOR: Hold on. So he says no. The 

10: 29: 22 11 S no. 

10: 29: 23 12 GERRARD: 

10: 29: 23 13 kay. So -- 

10: 29: 25 14 With an explanation, if you want it. 

10: 29: 28 15 So you agree that M. Bidsal put up cash of 

10:29:31 16 1, 215, 000? 

10: 29: 33 17 A. Yes. 

10: 29: 34 18 Q Correct? 

10:29: 34 19 And we've just |ooked at docunents that show that 

10: 29: 36 20 he transferred his rights to acquire this note, haven't 

10: 29: 36 21 we? 

10: 29: 40 22 A. He had to, yes. 

10: 29: 41 23 Q Ckay. All right. Sir, let's take a | ook now at 

10: 29: 47 24 Exhibit No. 4. Do you have that in front of you, sir? 

10: 29: 55 25 A. Yes.   
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10: 29: 04 1 No. 

10: 29: 05 2 He didn't put up cash of 1,215, 000? 

10: 29: 09 3 He did put the cash. 

10:29:09 4 Ckay. 

10: 29: 11 5 But he didn't -- 

10: 29: 12 6 Sir, again, it's a yes or no. | don't need your 

10:29: 13 7 explanation. 

10: 29: 13 8 A. | apologize, but you said -- 

10: 29: 18 9 Q Sir, again, it's a yes or no. 

10:29:19 10 THE ARBI TRATOR: Hold on. So he says no. The 

10: 29: 22 11 S no. 

10: 29: 23 12 GERRARD: 

10: 29: 23 13 kay. So -- 

10: 29: 25 14 With an explanation, if you want it. 

10: 29: 28 15 So you agree that M. Bidsal put up cash of 

10:29:31 16 1, 215, 000? 

10: 29: 33 17 A. Yes. 

10: 29: 34 18 Q Correct? 

10:29: 34 19 And we've just |ooked at docunents that show that 

10: 29: 36 20 he transferred his rights to acquire this note, haven't 

10: 29: 36 21 we? 

10: 29: 40 22 A. He had to, yes. 

10: 29: 41 23 Q Ckay. All right. Sir, let's take a | ook now at 

10: 29: 47 24 Exhibit No. 4. Do you have that in front of you, sir? 

10: 29: 55 25 A. Yes.   
Litigation Services | 800-330-1112 

www. | i tigationservices.com 
APPENDIX (PX)005331

Page 75
·1· · · A.· No.

·2· · · Q.· He didn't put up cash of 1,215,000?

·3· · · A.· He did put the cash.

·4· · · Q.· Okay.

·5· · · A.· But he didn't --

·6· · · Q.· Sir, again, it's a yes or no.· I don't need your

·7· ·explanation.

·8· · · A.· I apologize, but you said --

·9· · · Q.· Sir, again, it's a yes or no.

10· · · · · THE ARBITRATOR:· Hold on.· So he says no.· The

11· ·answer's no.

12· ·BY MR. GERRARD:

13· · · Q.· Okay.· So --

14· · · A.· With an explanation, if you want it.

15· · · Q.· So you agree that Mr. Bidsal put up cash of

16· ·1,215,000?

17· · · A.· Yes.

18· · · Q.· Correct?

19· · · · · And we've just looked at documents that show that

20· ·he transferred his rights to acquire this note, haven't

21· ·we?

22· · · A.· He had to, yes.

23· · · Q.· Okay.· All right.· Sir, let's take a look now at

24· ·Exhibit No. 4.· Do you have that in front of you, sir?

25· · · A.· Yes.
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ARBI TRATI ON DAY 1 - 03/17/2021 

10: 29: 56 1 Q GCkay. So this exhibit is the file-stanped 

10: 30: 00 2 articles of organization that forned Geen Valley 

10: 30: 04 3 Commerce, LLC, on May 26, 2011; correct? 

10: 30: 06 4 A. Yes. 

10: 30: 07 5 Q And at the tine that Geen Valley Commerce was 

10: 30: 11 6 formed, there was no operating agreenent in existence at 

10: 30: 14 7 that date, was there? 

10: 30: 15 8 A. There was talk of it, but no. You're right. 

10: 30: 18 9 There was not. 

10: 30: 19 10 Q GCkay. And ultimately there was an operating 

10: 30: 22 11 agreenent that was arrived at and agreed to by the 

10: 30: 26 12 parties; correct? 

10: 30: 27 13 A. Could you repeat? There was an ultimately -- 

10: 30: 27 14 Q Sure. 

10: 30: 30 15 Utimately, there was an operating agreenent that 

10: 30: 33 16 was agreed to by both of the parties? 

10: 30: 33 17 Yes, sir. 

10: 30: 35 18 Correct? 

10: 30: 35 19 Yes, sir. 

10: 30: 36 20 Woul d you open up to Exhibit 5, please? 

10: 30: 49 21 Do you have that in front of you, sir? 

10: 30: 50 22 Yes. 

10: 30: 51 23 Ckay. So first of all, look at the bottom 

10: 30: 53 24 right-hand corner of every page. Do you see your 

10: 30: 55 25 initials on the bottomright-hand corner of each page?   
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10: 29: 56 1 Q GCkay. So this exhibit is the file-stanped 

10: 30: 00 2 articles of organization that forned Geen Valley 

10: 30: 04 3 Commerce, LLC, on May 26, 2011; correct? 

10: 30: 06 4 A. Yes. 

10: 30: 07 5 Q And at the tine that Geen Valley Commerce was 

10: 30: 11 6 formed, there was no operating agreenent in existence at 

10: 30: 14 7 that date, was there? 

10: 30: 15 8 A. There was talk of it, but no. You're right. 

10: 30: 18 9 There was not. 

10: 30: 19 10 Q GCkay. And ultimately there was an operating 

10: 30: 22 11 agreenent that was arrived at and agreed to by the 

10: 30: 26 12 parties; correct? 

10: 30: 27 13 A. Could you repeat? There was an ultimately -- 

10: 30: 27 14 Q Sure. 

10: 30: 30 15 Utimately, there was an operating agreenent that 

10: 30: 33 16 was agreed to by both of the parties? 

10: 30: 33 17 Yes, sir. 

10: 30: 35 18 Correct? 

10: 30: 35 19 Yes, sir. 

10: 30: 36 20 Woul d you open up to Exhibit 5, please? 

10: 30: 49 21 Do you have that in front of you, sir? 

10: 30: 50 22 Yes. 

10: 30: 51 23 Ckay. So first of all, look at the bottom 

10: 30: 53 24 right-hand corner of every page. Do you see your 

10: 30: 55 25 initials on the bottomright-hand corner of each page?   
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·1· · · Q.· Okay.· So this exhibit is the file-stamped

·2· ·articles of organization that formed Green Valley

·3· ·Commerce, LLC, on May 26, 2011; correct?

·4· · · A.· Yes.

·5· · · Q.· And at the time that Green Valley Commerce was

·6· ·formed, there was no operating agreement in existence at

·7· ·that date, was there?

·8· · · A.· There was talk of it, but no.· You're right.

·9· ·There was not.

10· · · Q.· Okay.· And ultimately there was an operating

11· ·agreement that was arrived at and agreed to by the

12· ·parties; correct?

13· · · A.· Could you repeat?· There was an ultimately --

14· · · Q.· Sure.

15· · · · · Ultimately, there was an operating agreement that

16· ·was agreed to by both of the parties?

17· · · A.· Yes, sir.

18· · · Q.· Correct?

19· · · A.· Yes, sir.

20· · · Q.· Would you open up to Exhibit 5, please?

21· · · · · Do you have that in front of you, sir?

22· · · A.· Yes.

23· · · Q.· Okay.· So first of all, look at the bottom

24· ·right-hand corner of every page.· Do you see your

25· ·initials on the bottom right-hand corner of each page?
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ARBI TRATI ON DAY 1 - 03/17/2021 

10: 30: 58 1 A. Yes. age 

10: 30: 58 2 Q And you initialed every page of this docunent 

10: 31: 02 3 except for the one you signed; correct? 

10: 31: 03 4 A. | think so, yes. 

10:31: 05 5 Q And then let's take a | ook at page nunber -- |et 

10:31:18 6 me find it here. [It's page nunber 21. 

10: 31: 28 7 A. Ckay. 

10: 31: 29 8 Q Do you see your signature there? 

10: 31: 34 9 A. Yes, sir. 

10:31: 35 10 Q Okay. So do you recall what the date was when 

10: 31: 39 11 you signed this agreenent? 

10: 31: 39 12 A. It was | ate Decenber of 2011. 

10: 31: 46 13 Q Okay. So you sign this in Decenber of 2011. If 

10: 31: 51 14 you look at the first page, it has an effective date of 

10: 31:55 15 June 15 of 2011; correct? 

10: 31: 56 16 A. Yes. 

10: 31: 56 17 Q So you intended all of the provisions of this 

10:32: 00 18 agreenent to be effective as of June 15, 2011; correct? 

10: 32: 04 19 No. 

10: 32: 04 20 So did you sign this agreenent, sir? 

10: 32: 06 21 Yes. 

10: 32: 07 22 Ckay. And at the tine that you signed the 

10:32:10 23 agreenent, did you understand that you were binding 

10: 32: 12 24 yourself to the terns of this agreenent? 

10:32:13 25 A. Yes.   
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10: 30: 58 1 A. Yes. age 

10: 30: 58 2 Q And you initialed every page of this docunent 

10: 31: 02 3 except for the one you signed; correct? 

10: 31: 03 4 A. | think so, yes. 

10:31: 05 5 Q And then let's take a | ook at page nunber -- |et 

10:31:18 6 me find it here. [It's page nunber 21. 

10: 31: 28 7 A. Ckay. 

10: 31: 29 8 Q Do you see your signature there? 

10: 31: 34 9 A. Yes, sir. 

10:31: 35 10 Q Okay. So do you recall what the date was when 

10: 31: 39 11 you signed this agreenent? 

10: 31: 39 12 A. It was | ate Decenber of 2011. 

10: 31: 46 13 Q Okay. So you sign this in Decenber of 2011. If 

10: 31: 51 14 you look at the first page, it has an effective date of 

10: 31:55 15 June 15 of 2011; correct? 

10: 31: 56 16 A. Yes. 

10: 31: 56 17 Q So you intended all of the provisions of this 

10:32: 00 18 agreenent to be effective as of June 15, 2011; correct? 

10: 32: 04 19 No. 

10: 32: 04 20 So did you sign this agreenent, sir? 

10: 32: 06 21 Yes. 

10: 32: 07 22 Ckay. And at the tine that you signed the 

10:32:10 23 agreenent, did you understand that you were binding 

10: 32: 12 24 yourself to the terns of this agreenent? 

10:32:13 25 A. Yes.   
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·1· · · A.· Yes.

·2· · · Q.· And you initialed every page of this document

·3· ·except for the one you signed; correct?

·4· · · A.· I think so, yes.

·5· · · Q.· And then let's take a look at page number -- let

·6· ·me find it here.· It's page number 21.

·7· · · A.· Okay.

·8· · · Q.· Do you see your signature there?

·9· · · A.· Yes, sir.

10· · · Q.· Okay.· So do you recall what the date was when

11· ·you signed this agreement?

12· · · A.· It was late December of 2011.

13· · · Q.· Okay.· So you sign this in December of 2011.· If

14· ·you look at the first page, it has an effective date of

15· ·June 15 of 2011; correct?

16· · · A.· Yes.

17· · · Q.· So you intended all of the provisions of this

18· ·agreement to be effective as of June 15, 2011; correct?

19· · · A.· No.

20· · · Q.· So did you sign this agreement, sir?

21· · · A.· Yes.

22· · · Q.· Okay.· And at the time that you signed the

23· ·agreement, did you understand that you were binding

24· ·yourself to the terms of this agreement?

25· · · A.· Yes.
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ARBI TRATI ON DAY 1 - 03/17/2021 

10: 32: 14 1 Q And you signed and initialed the first page of 

10:32:19 2 this operating agreement that states that this agreenent 

10:32: 21 3 is effective June 15, 2011; correct? 

10: 32: 24 4 A. Yes. | agree. 

10: 32: 26 5 Q So would you have signed that docunent if you 

10: 32: 28 6 didn't -- if that wasn't your expectation that it would 

10:32:31 7 be effective as of June 15, 2011? 

10: 32: 33 8 A. | would not signif | not -- but |I have 

10: 32: 38 9 explanation. 

10: 32: 39 10 Q Well, sir, it's a sinple question. Wuld you 

10:32: 41 11 have signed -- 

10: 32: 41 12 A. Ckay. No, | wouldn't. | have an explanation, if 

10: 32: 44 13 you want it. 

10: 32: 44 14 Q Sir, I'mnot interested in your explanation. 

10: 32: 47 15 A. No problem 

10: 32: 47 16 Q Would you have signed this document stating that 

10: 32:53 17 it was effective as of June 15, 2011 if you didn't 

10: 32: 56 18 expect it to be effective as of that date? 

10: 32: 58 19 A. You're right. | would sign. 

10: 33: 00 20 Q Dd you understand that it was going to be 

10: 33: 03 21 effective as of June 15, 20117? 

10: 33: 04 22 A. . Yes, sir. 

10: 33: 05 23 Q Al right. Sir, before you signed this docunent, 

10: 33: 07 24 did you read it inits entirety? 

10: 33:09 25 A. Yes.   
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10: 32: 14 1 Q And you signed and initialed the first page of 

10:32:19 2 this operating agreement that states that this agreenent 

10:32: 21 3 is effective June 15, 2011; correct? 

10: 32: 24 4 A. Yes. | agree. 

10: 32: 26 5 Q So would you have signed that docunent if you 

10: 32: 28 6 didn't -- if that wasn't your expectation that it would 

10:32:31 7 be effective as of June 15, 2011? 

10: 32: 33 8 A. | would not signif | not -- but |I have 

10: 32: 38 9 explanation. 

10: 32: 39 10 Q Well, sir, it's a sinple question. Wuld you 

10:32: 41 11 have signed -- 

10: 32: 41 12 A. Ckay. No, | wouldn't. | have an explanation, if 

10: 32: 44 13 you want it. 

10: 32: 44 14 Q Sir, I'mnot interested in your explanation. 

10: 32: 47 15 A. No problem 

10: 32: 47 16 Q Would you have signed this document stating that 

10: 32:53 17 it was effective as of June 15, 2011 if you didn't 

10: 32: 56 18 expect it to be effective as of that date? 

10: 32: 58 19 A. You're right. | would sign. 

10: 33: 00 20 Q Dd you understand that it was going to be 

10: 33: 03 21 effective as of June 15, 20117? 

10: 33: 04 22 A. . Yes, sir. 

10: 33: 05 23 Q Al right. Sir, before you signed this docunent, 

10: 33: 07 24 did you read it inits entirety? 

10: 33:09 25 A. Yes.   
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·1· · · Q.· And you signed and initialed the first page of

·2· ·this operating agreement that states that this agreement

·3· ·is effective June 15, 2011; correct?

·4· · · A.· Yes.· I agree.

·5· · · Q.· So would you have signed that document if you

·6· ·didn't -- if that wasn't your expectation that it would

·7· ·be effective as of June 15, 2011?

·8· · · A.· I would not sign if I not -- but I have

·9· ·explanation.

10· · · Q.· Well, sir, it's a simple question.· Would you

11· ·have signed --

12· · · A.· Okay.· No, I wouldn't.· I have an explanation, if

13· ·you want it.

14· · · Q.· Sir, I'm not interested in your explanation.

15· · · A.· No problem.

16· · · Q.· Would you have signed this document stating that

17· ·it was effective as of June 15, 2011 if you didn't

18· ·expect it to be effective as of that date?

19· · · A.· You're right.· I would sign.

20· · · Q.· Did you understand that it was going to be

21· ·effective as of June 15, 2011?

22· · · A.· Yes.· Yes, sir.

23· · · Q.· All right.· Sir, before you signed this document,

24· ·did you read it in its entirety?

25· · · A.· Yes.
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Page 
And did you understand what you were reading? 

| think so. 

Ckay. And if there had been any provision in 

this agreenent that you disagreed with, you certainly 

could have told M. Bidsal that you were not willing to 

sign it because it didn't accurately state what your 

intent was; correct? 

We had such a good relationship that -- 
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Again, sir, it's just yes or no. 
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 Say agai n. 
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[EE
N You could have told M. Bidsal that you didn't 

[EE
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think that this agreement accurately reflected your 
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 intent -- 
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EA
N A. | could have. 
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-- before signing it; correct? 
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Yes. 
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 Ckay. And you understand that once you sign 
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this, you re bound by the terns of the agreement; right? 
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A. Yes. 
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 Q So let's take a look at sone of the provisions in 
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S this agreement. First of all, let's look at the very 
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 first page under Definitions. Do you have that open 
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 sir? 

No
 

IS
N A Al right. 
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) Q And in the definitions, there's a defined term   
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Page 
And did you understand what you were reading? 

| think so. 

Ckay. And if there had been any provision in 

this agreenent that you disagreed with, you certainly 

could have told M. Bidsal that you were not willing to 

sign it because it didn't accurately state what your 

intent was; correct? 

We had such a good relationship that -- 
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Again, sir, it's just yes or no. 

[EE
N 

o
 Say agai n. 

[EE
N 

[EE
N You could have told M. Bidsal that you didn't 

[EE
N 

No
 

think that this agreement accurately reflected your 

[EE
N 

w
 intent -- 

[EE
N 

EA
N A. | could have. 

[EE
N 

al
 

-- before signing it; correct? 

[EE
N 

(o)
] 

Yes. 

[EE
N 

~
 Ckay. And you understand that once you sign 

[EE
N 

co
 

this, you re bound by the terns of the agreement; right? 

[EE
N 

oO
 

A. Yes. 

No
 

Oo
 Q So let's take a look at sone of the provisions in 

No
 

[E
S this agreement. First of all, let's look at the very 

No
 

No
 first page under Definitions. Do you have that open 

No
 

w
 sir? 

No
 

IS
N A Al right. 

N
 

(6
) Q And in the definitions, there's a defined term   

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

APPENDIX (PX)005335

Page 79
·1· · · Q.· And did you understand what you were reading?

·2· · · A.· I think so.

·3· · · Q.· Okay.· And if there had been any provision in

·4· ·this agreement that you disagreed with, you certainly

·5· ·could have told Mr. Bidsal that you were not willing to

·6· ·sign it because it didn't accurately state what your

·7· ·intent was; correct?

·8· · · A.· We had such a good relationship that --

·9· · · Q.· Again, sir, it's just yes or no.

10· · · A.· Say again.

11· · · Q.· You could have told Mr. Bidsal that you didn't

12· ·think that this agreement accurately reflected your

13· ·intent --

14· · · A.· I could have.

15· · · Q.· -- before signing it; correct?

16· · · A.· Yes.

17· · · Q.· Okay.· And you understand that once you sign

18· ·this, you're bound by the terms of the agreement; right?

19· · · A.· Yes.

20· · · Q.· So let's take a look at some of the provisions in

21· ·this agreement.· First of all, let's look at the very

22· ·first page under Definitions.· Do you have that open,

23· ·sir?

24· · · A.· All right.

25· · · Q.· And in the definitions, there's a defined term
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ARBI TRATI ON DAY 1 - 03/17/2021 

10:34: 11 1 that says "business of the conpany.”" Do you see where 

10: 34: 12 2 I''m | ooking? Under Section -- Article 1, Section 1? 

10: 34: 17 3 A. Yes. 

10: 34. 17 4 Q And it says that the "Business of the conpany 

10:34: 19 5 shall nean acquisition of secured debt, conversion of 

10: 34: 24 6 such debt into fee sinple title by foreclosure, purchase 

10: 34: 28 7 or otherw se, and operation and nanagenent of real 

10: 34: 31 8 estate.” 

10: 34: 32 9 Do you see that? 

10: 34: 32 10 A. Yes. 

10: 34: 33 11 Q Ckay. And when you signed this agreenent, did 

10: 34: 36 12 you understand that that was what the business of this 

10: 34: 38 13 conpany was going to be? 

10: 34: 39 14 A. The inportant part, yes. 

10: 34: 43 15 Q Okay. And that -- if you thought that there was 

10: 34: 47 16 some other aspect of the business of this conpany that 

10: 34: 49 17 was inportant, you would have certainly nade sure that 

10: 34: 51 18 that was listed here in this definition; correct? 

10: 34: 53 19 A. Well, no. For example, when -- 

10: 34: 56 20 Q Sir, it's just yes or no. If you thought that 

10: 34:59 21 there was sone other inportant aspect of what this 

10: 35: 02 22 busi ness was supposed to do, you would have nade sure 

10: 35: 04 23 that that was included in this definition; correct? 

10: 35: 07 24 A. | didn't pay attention, if you're asking ne. 

10: 35:10 25 Q And this definition does not say anything about   
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10:34: 11 1 that says "business of the conpany.”" Do you see where 

10: 34: 12 2 I''m | ooking? Under Section -- Article 1, Section 1? 

10: 34: 17 3 A. Yes. 

10: 34. 17 4 Q And it says that the "Business of the conpany 

10:34: 19 5 shall nean acquisition of secured debt, conversion of 

10: 34: 24 6 such debt into fee sinple title by foreclosure, purchase 

10: 34: 28 7 or otherw se, and operation and nanagenent of real 

10: 34: 31 8 estate.” 

10: 34: 32 9 Do you see that? 

10: 34: 32 10 A. Yes. 

10: 34: 33 11 Q Ckay. And when you signed this agreenent, did 

10: 34: 36 12 you understand that that was what the business of this 

10: 34: 38 13 conpany was going to be? 

10: 34: 39 14 A. The inportant part, yes. 

10: 34: 43 15 Q Okay. And that -- if you thought that there was 

10: 34: 47 16 some other aspect of the business of this conpany that 

10: 34: 49 17 was inportant, you would have certainly nade sure that 

10: 34: 51 18 that was listed here in this definition; correct? 

10: 34: 53 19 A. Well, no. For example, when -- 

10: 34: 56 20 Q Sir, it's just yes or no. If you thought that 

10: 34:59 21 there was sone other inportant aspect of what this 

10: 35: 02 22 busi ness was supposed to do, you would have nade sure 

10: 35: 04 23 that that was included in this definition; correct? 

10: 35: 07 24 A. | didn't pay attention, if you're asking ne. 

10: 35:10 25 Q And this definition does not say anything about   
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·1· ·that says "business of the company."· Do you see where

·2· ·I'm looking?· Under Section -- Article 1, Section 1?

·3· · · A.· Yes.

·4· · · Q.· And it says that the "Business of the company

·5· ·shall mean acquisition of secured debt, conversion of

·6· ·such debt into fee simple title by foreclosure, purchase

·7· ·or otherwise, and operation and management of real

·8· ·estate."

·9· · · · · Do you see that?

10· · · A.· Yes.

11· · · Q.· Okay.· And when you signed this agreement, did

12· ·you understand that that was what the business of this

13· ·company was going to be?

14· · · A.· The important part, yes.

15· · · Q.· Okay.· And that -- if you thought that there was

16· ·some other aspect of the business of this company that

17· ·was important, you would have certainly made sure that

18· ·that was listed here in this definition; correct?

19· · · A.· Well, no.· For example, when --

20· · · Q.· Sir, it's just yes or no.· If you thought that

21· ·there was some other important aspect of what this

22· ·business was supposed to do, you would have made sure

23· ·that that was included in this definition; correct?

24· · · A.· I didn't pay attention, if you're asking me.

25· · · Q.· And this definition does not say anything about
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10: 35: 13 1 selling real property, does it? age 

10: 35:14 2 A. To ne, managenent -- part of nanagenent can be 

10: 35: 18 3 selling. 

10:35: 19 4 Q So you think "managenent" and "selling" nean the 

10:35:21 5 sane thing? 

10: 35: 22 6 A. No. But a part of -- 

10: 35: 25 7 Q Again, sir, it's just yes or no. Do you think 

10: 35: 27 8 "managenent" and "selling" nean the sane thing? 

10: 35: 29 9 A. Sonehow, yes. 

10: 35: 32 10 Q Al right. Let's take a | ook at the next page of 

10: 35: 37 11 this operating agreement on page 2. Do you see at the 

10: 35: 41 12 top there is a definition of "nenber"? 

10: 35: 43 13 A. Wich -- 

10: 35: 47 14 Q Page 2. 

10: 35: 47 15 A. O the operating agreement? 

10: 35: 49 16 Q Yes. W're still on Exhibit 5. [I'll let you 

10: 35: 53 17 know if we nove fromthat. We're on page 2 of the 

10: 35:55 18 operating agreenent. 

10: 35:58 19 A. ay. 

10: 35: 58 20 Q Do you see at the top of that page there's a 

10: 36: 01 21 definition of "member"? 

10: 36: 01 22 A. Yes. 

10: 36: 02 23 Q And it says, "Menber shall nean a person who has 

10: 36: 05 24 a menbership interest inthe limted liability conpany.” 

10: 36: 08 25 Do you see that?   
Litigation Services | 800-330-1112 

www. | i tigationservices.com 
APPENDIX (PX)005337

ARBI TRATI ON DAY 1 - 03/17/2021 

10: 35: 13 1 selling real property, does it? age 

10: 35:14 2 A. To ne, managenent -- part of nanagenent can be 

10: 35: 18 3 selling. 

10:35: 19 4 Q So you think "managenent" and "selling" nean the 

10:35:21 5 sane thing? 

10: 35: 22 6 A. No. But a part of -- 

10: 35: 25 7 Q Again, sir, it's just yes or no. Do you think 

10: 35: 27 8 "managenent" and "selling" nean the sane thing? 

10: 35: 29 9 A. Sonehow, yes. 

10: 35: 32 10 Q Al right. Let's take a | ook at the next page of 

10: 35: 37 11 this operating agreement on page 2. Do you see at the 

10: 35: 41 12 top there is a definition of "nenber"? 

10: 35: 43 13 A. Wich -- 

10: 35: 47 14 Q Page 2. 

10: 35: 47 15 A. O the operating agreement? 

10: 35: 49 16 Q Yes. W're still on Exhibit 5. [I'll let you 

10: 35: 53 17 know if we nove fromthat. We're on page 2 of the 

10: 35:55 18 operating agreenent. 

10: 35:58 19 A. ay. 

10: 35: 58 20 Q Do you see at the top of that page there's a 

10: 36: 01 21 definition of "member"? 

10: 36: 01 22 A. Yes. 

10: 36: 02 23 Q And it says, "Menber shall nean a person who has 

10: 36: 05 24 a menbership interest inthe limted liability conpany.” 

10: 36: 08 25 Do you see that?   
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·1· ·selling real property, does it?

·2· · · A.· To me, management -- part of management can be

·3· ·selling.

·4· · · Q.· So you think "management" and "selling" mean the

·5· ·same thing?

·6· · · A.· No.· But a part of --

·7· · · Q.· Again, sir, it's just yes or no.· Do you think

·8· ·"management" and "selling" mean the same thing?

·9· · · A.· Somehow, yes.

10· · · Q.· All right.· Let's take a look at the next page of

11· ·this operating agreement on page 2.· Do you see at the

12· ·top there is a definition of "member"?

13· · · A.· Which --

14· · · Q.· Page 2.

15· · · A.· Of the operating agreement?

16· · · Q.· Yes.· We're still on Exhibit 5.· I'll let you

17· ·know if we move from that.· We're on page 2 of the

18· ·operating agreement.

19· · · A.· Okay.

20· · · Q.· Do you see at the top of that page there's a

21· ·definition of "member"?

22· · · A.· Yes.

23· · · Q.· And it says, "Member shall mean a person who has

24· ·a membership interest in the limited liability company."

25· · · · · Do you see that?
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10: 36: 08 1 A. Yes. age 

10: 36: 09 2 Q And then the next definition says, "Menbership 

10: 36: 10 3 Interest shall nean, with respect to a nenber, the 

10: 36: 13 4 percentage of ownership interest in the company of such 

10: 36: 17 5 menber (may also be referred to as interest). Each 

10: 36: 20 6 nmenber's percentage of nmenbership interest in the 

10: 36: 22 7 conpany shall be as set forth in Exhibit B." 

10: 36: 25 8 Do you see where |' m reading? 

10: 36: 25 9 A. Yes. 

10: 36: 25 10 Q So let's look at Exhibit B. That's the |ast page 

10: 36: 29 11 of that docunent. Do you see at the top of the page 

10: 36: 36 12 where it lists the nenbers' percentage interest? 

10: 36: 38 13 A. Yes. 

10: 36: 38 14 Q And under -- according to that information, 

10: 36: 40 15 MM. Bidsal is a 50 percent owner of this conpany; 

10: 36: 44 16 correct? 

10: 36: 44 17 A. Correct. 

10: 36: 44 18 Q And you're -- through your conpany, CLA 

10: 36: 47 19 Properties -- a 50 percent owner; correct? 

10: 36: 49 20 Yes. 

10: 36: 49 21 Now, that's pretty inportant information; right? 

10: 36: 52 22 | think so, yes. 

10: 36: 54 23 And if that was inaccurate, you would have never 

10: 36: 58 24 signed this agreenent; right? 

10: 36: 59 25 A. Well, | explain.   
Litigation Services | 800-330-1112 

www. | i tigationservices.com 
APPENDIX (PX)005338

ARBI TRATI ON DAY 1 - 03/17/2021 

10: 36: 08 1 A. Yes. age 

10: 36: 09 2 Q And then the next definition says, "Menbership 

10: 36: 10 3 Interest shall nean, with respect to a nenber, the 

10: 36: 13 4 percentage of ownership interest in the company of such 

10: 36: 17 5 menber (may also be referred to as interest). Each 

10: 36: 20 6 nmenber's percentage of nmenbership interest in the 

10: 36: 22 7 conpany shall be as set forth in Exhibit B." 

10: 36: 25 8 Do you see where |' m reading? 

10: 36: 25 9 A. Yes. 

10: 36: 25 10 Q So let's look at Exhibit B. That's the |ast page 

10: 36: 29 11 of that docunent. Do you see at the top of the page 

10: 36: 36 12 where it lists the nenbers' percentage interest? 

10: 36: 38 13 A. Yes. 

10: 36: 38 14 Q And under -- according to that information, 

10: 36: 40 15 MM. Bidsal is a 50 percent owner of this conpany; 

10: 36: 44 16 correct? 

10: 36: 44 17 A. Correct. 

10: 36: 44 18 Q And you're -- through your conpany, CLA 

10: 36: 47 19 Properties -- a 50 percent owner; correct? 

10: 36: 49 20 Yes. 

10: 36: 49 21 Now, that's pretty inportant information; right? 

10: 36: 52 22 | think so, yes. 

10: 36: 54 23 And if that was inaccurate, you would have never 

10: 36: 58 24 signed this agreenent; right? 

10: 36: 59 25 A. Well, | explain.   
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·1· · · A.· Yes.

·2· · · Q.· And then the next definition says, "Membership

·3· ·Interest shall mean, with respect to a member, the

·4· ·percentage of ownership interest in the company of such

·5· ·member (may also be referred to as interest).· Each

·6· ·member's percentage of membership interest in the

·7· ·company shall be as set forth in Exhibit B."

·8· · · · · Do you see where I'm reading?

·9· · · A.· Yes.

10· · · Q.· So let's look at Exhibit B.· That's the last page

11· ·of that document.· Do you see at the top of the page

12· ·where it lists the members' percentage interest?

13· · · A.· Yes.

14· · · Q.· And under -- according to that information,

15· ·Mr. Bidsal is a 50 percent owner of this company;

16· ·correct?

17· · · A.· Correct.

18· · · Q.· And you're -- through your company, CLA

19· ·Properties -- a 50 percent owner; correct?

20· · · A.· Yes.

21· · · Q.· Now, that's pretty important information; right?

22· · · A.· I think so, yes.

23· · · Q.· And if that was inaccurate, you would have never

24· ·signed this agreement; right?

25· · · A.· Well, I explain.
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10: 37: 03 1 Q Again, yes or no, sir? Wuld you have signed” 

10: 37: 05 2 this agreenent if that information was not accurate? 

10: 37: 08 3 A Well, | did sign this agreement and this was not 

10:37:11 4 accurate and we discussed that before -- 

10:37:13 5 Q Okay. Sir, again, | don't need your explanation. 

10: 37: 17 6 (Okay? Please just answer my questions. Wen your 

10: 37:19 7 attorney asks you questions, you can give your 

10:37: 21 8 explanations. 

10: 37: 22 9 Wien you signed this agreement and initialed the 

10:37: 25 10 bottom of this page, you obviously saw that the 

10: 37: 27 11 ownership interest was 50 percent M. Bidsal, 50 percent 

10: 37: 31 12 CLA Properties; correct? 

10: 37:32 13 No, | didn't see it. 

10: 37: 33 14 You're saying you didn't see that? 

10: 37: 35 15 No. | didn't pay attention to it. 

10: 37: 40 16 All right, sir. So let's nove on. 

10: 38: 14 17 Let's go back to the operating agreement, and I'd 

10: 38: 25 18 like you to look at Section -- it's Article 5, 

10: 38: 53 19 Section 3. [It's on page 10 of the operating agreenent. 

10:39: 01 20 Let me know when you're there. 

10: 39: 04 21 THE ARBI TRATOR: Section 4? 

10: 39: 05 22 MR. CERRARD: Yeah -- Section 3 of Article 5. 

10: 39: 12 23 THE ARBI TRATOR: Section 3, | think, is just the 

10: 39: 13 24 one sentence. Is that the one you're | ooking for? 

10: 39: 16 25 Section 4, even though it's in a different font, is --   
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10: 37: 03 1 Q Again, yes or no, sir? Wuld you have signed” 

10: 37: 05 2 this agreenent if that information was not accurate? 

10: 37: 08 3 A Well, | did sign this agreement and this was not 

10:37:11 4 accurate and we discussed that before -- 

10:37:13 5 Q Okay. Sir, again, | don't need your explanation. 

10: 37: 17 6 (Okay? Please just answer my questions. Wen your 

10: 37:19 7 attorney asks you questions, you can give your 

10:37: 21 8 explanations. 

10: 37: 22 9 Wien you signed this agreement and initialed the 

10:37: 25 10 bottom of this page, you obviously saw that the 

10: 37: 27 11 ownership interest was 50 percent M. Bidsal, 50 percent 

10: 37: 31 12 CLA Properties; correct? 

10: 37:32 13 No, | didn't see it. 

10: 37: 33 14 You're saying you didn't see that? 

10: 37: 35 15 No. | didn't pay attention to it. 

10: 37: 40 16 All right, sir. So let's nove on. 

10: 38: 14 17 Let's go back to the operating agreement, and I'd 

10: 38: 25 18 like you to look at Section -- it's Article 5, 

10: 38: 53 19 Section 3. [It's on page 10 of the operating agreenent. 

10:39: 01 20 Let me know when you're there. 

10: 39: 04 21 THE ARBI TRATOR: Section 4? 

10: 39: 05 22 MR. CERRARD: Yeah -- Section 3 of Article 5. 

10: 39: 12 23 THE ARBI TRATOR: Section 3, | think, is just the 

10: 39: 13 24 one sentence. Is that the one you're | ooking for? 

10: 39: 16 25 Section 4, even though it's in a different font, is --   
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·1· · · Q.· Again, yes or no, sir?· Would you have signed

·2· ·this agreement if that information was not accurate?

·3· · · A.· Well, I did sign this agreement and this was not

·4· ·accurate and we discussed that before --

·5· · · Q.· Okay.· Sir, again, I don't need your explanation.

·6· ·Okay?· Please just answer my questions.· When your

·7· ·attorney asks you questions, you can give your

·8· ·explanations.

·9· · · · · When you signed this agreement and initialed the

10· ·bottom of this page, you obviously saw that the

11· ·ownership interest was 50 percent Mr. Bidsal, 50 percent

12· ·CLA Properties; correct?

13· · · A.· No, I didn't see it.

14· · · Q.· You're saying you didn't see that?

15· · · A.· No.· I didn't pay attention to it.

16· · · Q.· All right, sir.· So let's move on.

17· · · · · Let's go back to the operating agreement, and I'd

18· ·like you to look at Section -- it's Article 5,

19· ·Section 3.· It's on page 10 of the operating agreement.

20· ·Let me know when you're there.

21· · · · · THE ARBITRATOR:· Section 4?

22· · · · · MR. GERRARD:· Yeah -- Section 3 of Article 5.

23· · · · · THE ARBITRATOR:· Section 3, I think, is just the

24· ·one sentence.· Is that the one you're looking for?

25· ·Section 4, even though it's in a different font, is --
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10: 39: 18 1 is a different section. 

10:39: 21 2 MR. GERRARD: Yeah, | understand. 

10: 39: 22 3 THE ARBI TRATOR: kay. 

10: 39: 26 4 BY MR. GERRARD: 

10: 39: 26 5 Q And, sir, when you look at Section 3, do you see 

10: 39: 29 6 where it has a heading that says "Right of first refusal 

10:39: 34 7 for sales of interests by nmenbers. Paynent of purchase 

10: 39: 37 8 price." 

10: 39: 37 9 Do you see this? 

10: 39: 38 10 A. Yes. 

10: 39: 38 11 Q And then do you see the | anguage that appears 

10: 39: 41 12 after that in Section 4 and in Section 4.1? 

10: 39: 44 13 A. Yes. 

10: 39: 47 14 Q Ckay. Do you recall what the -- when this 

10: 39: 51 15 language was added to the operating agreenent? 

10: 39: 53 16 A. Do you nean a date? 

10: 39: 58 17 Q Sure. 

10: 39: 59 18 A. Probably -- fromthe beginning it had a buy/sell 

10: 40: 18 19 agreenent. 

10: 40: 19 20 Vell, sir -- 

10: 40: 19 21 And when they started, | don't renenber -- 

10: 40: 21 22 You don't renenber the date? 

10: 40: 23 23 No. 

10: 40: 23 24 Let's see if | can help you. Let's take a |ook 

10: 40: 27 25 at Exhibit 91.   
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10: 39: 18 1 is a different section. 

10:39: 21 2 MR. GERRARD: Yeah, | understand. 

10: 39: 22 3 THE ARBI TRATOR: kay. 

10: 39: 26 4 BY MR. GERRARD: 

10: 39: 26 5 Q And, sir, when you look at Section 3, do you see 

10: 39: 29 6 where it has a heading that says "Right of first refusal 

10:39: 34 7 for sales of interests by nmenbers. Paynent of purchase 

10: 39: 37 8 price." 

10: 39: 37 9 Do you see this? 

10: 39: 38 10 A. Yes. 

10: 39: 38 11 Q And then do you see the | anguage that appears 

10: 39: 41 12 after that in Section 4 and in Section 4.1? 

10: 39: 44 13 A. Yes. 

10: 39: 47 14 Q Ckay. Do you recall what the -- when this 

10: 39: 51 15 language was added to the operating agreenent? 

10: 39: 53 16 A. Do you nean a date? 

10: 39: 58 17 Q Sure. 

10: 39: 59 18 A. Probably -- fromthe beginning it had a buy/sell 

10: 40: 18 19 agreenent. 

10: 40: 19 20 Vell, sir -- 

10: 40: 19 21 And when they started, | don't renenber -- 

10: 40: 21 22 You don't renenber the date? 

10: 40: 23 23 No. 

10: 40: 23 24 Let's see if | can help you. Let's take a |ook 

10: 40: 27 25 at Exhibit 91.   
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·1· ·is a different section.

·2· · · · · MR. GERRARD:· Yeah, I understand.

·3· · · · · THE ARBITRATOR:· Okay.

·4· ·BY MR. GERRARD:

·5· · · Q.· And, sir, when you look at Section 3, do you see

·6· ·where it has a heading that says "Right of first refusal

·7· ·for sales of interests by members.· Payment of purchase

·8· ·price."

·9· · · · · Do you see this?

10· · · A.· Yes.

11· · · Q.· And then do you see the language that appears

12· ·after that in Section 4 and in Section 4.1?

13· · · A.· Yes.

14· · · Q.· Okay.· Do you recall what the -- when this

15· ·language was added to the operating agreement?

16· · · A.· Do you mean a date?

17· · · Q.· Sure.

18· · · A.· Probably -- from the beginning it had a buy/sell

19· ·agreement.

20· · · Q.· Well, sir --

21· · · A.· And when they started, I don't remember --

22· · · Q.· You don't remember the date?

23· · · A.· No.

24· · · Q.· Let's see if I can help you.· Let's take a look

25· ·at Exhibit 91.
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Page 
THE ARBI TRATOR: That may be a different bi nder 10: 40: 30 1 

10: 40: 33 2 BY MR. GERRARD: 

10: 40: 33 3 Q Yeah, and we'll give you that binder right now 

10: 40: 36 4 And that's -- that's in -- 

10: 40: 36 5 THE ARBI TRATOR: M. Col shani, it's a different 

10: 40: 38 6 notebook. You got it over there? 

10: 40: 40 7 MR GERRARD: He's going to give it to himright 

10: 40: 41 8 here. That's -- that's Binder 4 of ours. That's the 

10: 40: 44 9 first binder of -- of the -- 

10: 40: 46 10 MR. SHAPIRO. So | don't have the w tness binder 

10: 40: 47 11 for 91. That was one that you brought. 

10: 40: 52 12 MR LEWN. You didn't bring a witness binder? | 

10: 40: 54 13 brought ny own binder, but | didn't bring a w tness 

10: 40: 54 14 bi nder for yours. 

10: 40: 57 15 MR. GERRARD: Well, this was one of your 

10: 40: 58 16 exhibits. 

10: 40: 59 17 THE ARBI TRATOR: It's one of your exhibits is 

10: 41: 01 18 what he's saying. 

10: 41: 02 19 MR LEWN Ch. Oh, thank you. In that case -- 

10: 41: 02 20 MR. GERRARD: So do you have that binder, then? 

10: 41: 02 21 MR LEWN: There's a witness -- 

10:41: 14 22 MR. GERRARD: Right behind you, there. 

10: 41: 14 23 THE ARBI TRATOR: Who's Richard A-G AY? 

10: 41: 17 24 MR. LEWN. That's someone fromny -- Richard 

10: 41:19 25 Agay fromny office.   
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Page 
THE ARBI TRATOR: That may be a different bi nder 10: 40: 30 1 

10: 40: 33 2 BY MR. GERRARD: 

10: 40: 33 3 Q Yeah, and we'll give you that binder right now 

10: 40: 36 4 And that's -- that's in -- 

10: 40: 36 5 THE ARBI TRATOR: M. Col shani, it's a different 

10: 40: 38 6 notebook. You got it over there? 

10: 40: 40 7 MR GERRARD: He's going to give it to himright 

10: 40: 41 8 here. That's -- that's Binder 4 of ours. That's the 

10: 40: 44 9 first binder of -- of the -- 

10: 40: 46 10 MR. SHAPIRO. So | don't have the w tness binder 

10: 40: 47 11 for 91. That was one that you brought. 

10: 40: 52 12 MR LEWN. You didn't bring a witness binder? | 

10: 40: 54 13 brought ny own binder, but | didn't bring a w tness 

10: 40: 54 14 bi nder for yours. 

10: 40: 57 15 MR. GERRARD: Well, this was one of your 

10: 40: 58 16 exhibits. 

10: 40: 59 17 THE ARBI TRATOR: It's one of your exhibits is 

10: 41: 01 18 what he's saying. 

10: 41: 02 19 MR LEWN Ch. Oh, thank you. In that case -- 

10: 41: 02 20 MR. GERRARD: So do you have that binder, then? 

10: 41: 02 21 MR LEWN: There's a witness -- 

10:41: 14 22 MR. GERRARD: Right behind you, there. 

10: 41: 14 23 THE ARBI TRATOR: Who's Richard A-G AY? 

10: 41: 17 24 MR. LEWN. That's someone fromny -- Richard 

10: 41:19 25 Agay fromny office.   
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·1· · · · · THE ARBITRATOR:· That may be a different binder.

·2· ·BY MR. GERRARD:

·3· · · Q.· Yeah, and we'll give you that binder right now.

·4· ·And that's -- that's in --

·5· · · · · THE ARBITRATOR:· Mr. Golshani, it's a different

·6· ·notebook.· You got it over there?

·7· · · · · MR. GERRARD:· He's going to give it to him right

·8· ·here.· That's -- that's Binder 4 of ours.· That's the

·9· ·first binder of -- of the --

10· · · · · MR. SHAPIRO:· So I don't have the witness binder

11· ·for 91.· That was one that you brought.

12· · · · · MR. LEWIN:· You didn't bring a witness binder?  I

13· ·brought my own binder, but I didn't bring a witness

14· ·binder for yours.

15· · · · · MR. GERRARD:· Well, this was one of your

16· ·exhibits.

17· · · · · THE ARBITRATOR:· It's one of your exhibits is

18· ·what he's saying.

19· · · · · MR. LEWIN:· Oh.· Oh, thank you.· In that case --

20· · · · · MR. GERRARD:· So do you have that binder, then?

21· · · · · MR. LEWIN:· There's a witness --

22· · · · · MR. GERRARD:· Right behind you, there.

23· · · · · THE ARBITRATOR:· Who's Richard A-G-A-Y?

24· · · · · MR. LEWIN:· That's someone from my -- Richard

25· ·Agay from my office.
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age 
THE ARBI TRATOR: Ckay. Do you want himin? 10: 41: 20 1 

10: 41: 22 2 MR. LEWN No. No. 

10:41:24 3 THE ARBI TRATOR: He's trying to get into the 

10: 41:25 4 

10: 41: 25 5 Let's go off the record, please. 

10:41: 25 6 (Discussion off the record.) 

10: 43: 05 7 (Ri chard Agay now present via Zoom) 

10: 43: 05 8 THE ARBI TRATOR: Ckay. Present is -- another 

10: 43: 07 9 person present is going to be Richard A-GA-Y. 

10: 43: 13 10 MR LEWN He's an attorney with ny office. 

10: 43: 17 11 He's actually of counsel with ny office, but he works 

10: 43:18 12 with ne. 

10: 43: 26 13 THE ARBI TRATOR: All right. M. Gol shani, you 

10: 44:15 14 realize you're under oath, right? 

10: 44: 16 15 THE WTNESS: Yes, sir. 

10: 44: 17 16 THE ARBI TRATOR All right. You have Exhibit 91 

10:44:19 17 in front of you? 

10: 44: 20 18 THE W TNESS: Yes. 

10: 44: 20 19 THE ARBI TRATOR. M. Gerrard. 

10: 44: 20 20 MR. GERRARD: Gkay. Thank you, Your Honor. 

10: 44: 21 21 BY MR. GERRARD: 

10: 44: 21 22 Q Al right. M. Golshani, you see in front of you 

10: 44: 25 23 Exhibit 91 is an email from David LeG and dated 

10: 44: 29 24 Sept enber 16, 2011. Now, as of Septenber 16, 2011, the 

10: 44: 33 25 operating agreenent had not been signed; correct?   
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age 
THE ARBI TRATOR: Ckay. Do you want himin? 10: 41: 20 1 

10: 41: 22 2 MR. LEWN No. No. 

10:41:24 3 THE ARBI TRATOR: He's trying to get into the 

10: 41:25 4 

10: 41: 25 5 Let's go off the record, please. 

10:41: 25 6 (Discussion off the record.) 

10: 43: 05 7 (Ri chard Agay now present via Zoom) 

10: 43: 05 8 THE ARBI TRATOR: Ckay. Present is -- another 

10: 43: 07 9 person present is going to be Richard A-GA-Y. 

10: 43: 13 10 MR LEWN He's an attorney with ny office. 

10: 43: 17 11 He's actually of counsel with ny office, but he works 

10: 43:18 12 with ne. 

10: 43: 26 13 THE ARBI TRATOR: All right. M. Gol shani, you 

10: 44:15 14 realize you're under oath, right? 

10: 44: 16 15 THE WTNESS: Yes, sir. 

10: 44: 17 16 THE ARBI TRATOR All right. You have Exhibit 91 

10:44:19 17 in front of you? 

10: 44: 20 18 THE W TNESS: Yes. 

10: 44: 20 19 THE ARBI TRATOR. M. Gerrard. 

10: 44: 20 20 MR. GERRARD: Gkay. Thank you, Your Honor. 

10: 44: 21 21 BY MR. GERRARD: 

10: 44: 21 22 Q Al right. M. Golshani, you see in front of you 

10: 44: 25 23 Exhibit 91 is an email from David LeG and dated 

10: 44: 29 24 Sept enber 16, 2011. Now, as of Septenber 16, 2011, the 

10: 44: 33 25 operating agreenent had not been signed; correct?   
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·1· · · · · THE ARBITRATOR:· Okay.· Do you want him in?

·2· · · · · MR. LEWIN:· No.· No.

·3· · · · · THE ARBITRATOR:· He's trying to get into the

·4· ·Zoom.

·5· · · · · Let's go off the record, please.

·6· · · · · (Discussion off the record.)

·7· · · · · (Richard Agay now present via Zoom.)

·8· · · · · THE ARBITRATOR:· Okay.· Present is -- another

·9· ·person present is going to be Richard A-G-A-Y.

10· · · · · MR. LEWIN:· He's an attorney with my office.

11· ·He's actually of counsel with my office, but he works

12· ·with me.

13· · · · · THE ARBITRATOR:· All right.· Mr. Golshani, you

14· ·realize you're under oath, right?

15· · · · · THE WITNESS:· Yes, sir.

16· · · · · THE ARBITRATOR:· All right.· You have Exhibit 91

17· ·in front of you?

18· · · · · THE WITNESS:· Yes.

19· · · · · THE ARBITRATOR:· Mr. Gerrard.

20· · · · · MR. GERRARD:· Okay.· Thank you, Your Honor.

21· ·BY MR. GERRARD:

22· · · Q.· All right.· Mr. Golshani, you see in front of you

23· ·Exhibit 91 is an email from David LeGrand dated

24· ·September 16, 2011.· Now, as of September 16, 2011, the

25· ·operating agreement had not been signed; correct?
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ARBI TRATI ON DAY 1 - 03/17/2021 

10: 44: 35 1 A. Correct. age 

10: 44: 36 2 Q And you can see that this email was addressed to 

10: 44: 38 3 M. Bidsal and to yourself, Benjam n Col shani; correct? 

10: 44: 41 4 A. Yes. 

10: 44: 42 5 Q And it says, "Shawn -- 

10: 44: 46 6 MR LEWN. | have an objection to the content of 

10: 44: 49 7 this email. It's irrelevant. 

10: 44:51 8 THE ARBI TRATOR: This is your exhibit. 

10: 44: 53 9 MR LEWN. Yes, but |I haven't -- | put it in 

10: 44:54 10 there, but | wasn't planning on offering it unless we 

10: 44.58 11 got into drafting issue. | laid out exhibits regarding 

10: 45: 02 12 possible drafting issues. 

10: 45: 04 13 But the exhibit -- paragraph 13 of the operating 

10: 45: 08 14  agreenent on page 2028 sets forth that the operating 

10: 45: 13 15 agreement was prepared by David LeG and. Therefore, the 

10: 45: 19 16 only purpose of this testimony -- as | can see, the only 

10: 45: 22 17 rel evance would be to try to show that M. Gol shani is 

10: 45: 26 18 the drafter, and that is a conclusive -- under Nevada 

10: 45: 30 19 law, that recital is conclusive. 

10: 45: 32 20 THE ARBI TRATOR: Ckay. Were did you say? On 

10: 45: 32 21 page 28? 

10: 45: 34 22 MR. LEWN. Page 28 -- no. Page 20, Your Honor, 

10: 45: 35 23 Article 13, Section 1. 

10: 45: 39 24 MR SHAPIRO 1'd like to respond when you're 

10: 45: 40 25 ready, Your Honor.   
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10: 44: 35 1 A. Correct. age 

10: 44: 36 2 Q And you can see that this email was addressed to 

10: 44: 38 3 M. Bidsal and to yourself, Benjam n Col shani; correct? 

10: 44: 41 4 A. Yes. 

10: 44: 42 5 Q And it says, "Shawn -- 

10: 44: 46 6 MR LEWN. | have an objection to the content of 

10: 44: 49 7 this email. It's irrelevant. 

10: 44:51 8 THE ARBI TRATOR: This is your exhibit. 

10: 44: 53 9 MR LEWN. Yes, but |I haven't -- | put it in 

10: 44:54 10 there, but | wasn't planning on offering it unless we 

10: 44.58 11 got into drafting issue. | laid out exhibits regarding 

10: 45: 02 12 possible drafting issues. 

10: 45: 04 13 But the exhibit -- paragraph 13 of the operating 

10: 45: 08 14  agreenent on page 2028 sets forth that the operating 

10: 45: 13 15 agreement was prepared by David LeG and. Therefore, the 

10: 45: 19 16 only purpose of this testimony -- as | can see, the only 

10: 45: 22 17 rel evance would be to try to show that M. Gol shani is 

10: 45: 26 18 the drafter, and that is a conclusive -- under Nevada 

10: 45: 30 19 law, that recital is conclusive. 

10: 45: 32 20 THE ARBI TRATOR: Ckay. Were did you say? On 

10: 45: 32 21 page 28? 

10: 45: 34 22 MR. LEWN. Page 28 -- no. Page 20, Your Honor, 

10: 45: 35 23 Article 13, Section 1. 

10: 45: 39 24 MR SHAPIRO 1'd like to respond when you're 

10: 45: 40 25 ready, Your Honor.   
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·1· · · A.· Correct.

·2· · · Q.· And you can see that this email was addressed to

·3· ·Mr. Bidsal and to yourself, Benjamin Golshani; correct?

·4· · · A.· Yes.

·5· · · Q.· And it says, "Shawn --

·6· · · · · MR. LEWIN:· I have an objection to the content of

·7· ·this email.· It's irrelevant.

·8· · · · · THE ARBITRATOR:· This is your exhibit.

·9· · · · · MR. LEWIN:· Yes, but I haven't -- I put it in

10· ·there, but I wasn't planning on offering it unless we

11· ·got into drafting issue.· I laid out exhibits regarding

12· ·possible drafting issues.

13· · · · · But the exhibit -- paragraph 13 of the operating

14· ·agreement on page 2028 sets forth that the operating

15· ·agreement was prepared by David LeGrand.· Therefore, the

16· ·only purpose of this testimony -- as I can see, the only

17· ·relevance would be to try to show that Mr. Golshani is

18· ·the drafter, and that is a conclusive -- under Nevada

19· ·law, that recital is conclusive.

20· · · · · THE ARBITRATOR:· Okay.· Where did you say?· On

21· ·page 28?

22· · · · · MR. LEWIN:· Page 28 -- no.· Page 20, Your Honor,

23· ·Article 13, Section 1.

24· · · · · MR. SHAPIRO:· I'd like to respond when you're

25· ·ready, Your Honor.
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ARBI TRATI ON DAY 1 - 03/17/2021 

10: 45: 42 1 THE ARBI TRATOR: Hol d on. rage =F 

10: 45: 44 2 MR LEWN Well -- yeah. Also, just to -- we 

10: 45: 45 3 talked earlier. That issue has been decided by Judge 

10: 45:50 4  Haberfeld -- who's the drafter. 

10: 45:51 5 THE ARBI TRATOR:  Ckay. 

10: 45: 52 6 MR. GERRARD: Your Honor, | know that M. Shapiro 

10: 45: 53 7 wants to tal k about what happened in the past, but this 

10: 45: 56 8 is not recital. Yes, Nevada | aw does say that recitals 

10: 45: 59 9 are conclusively presuned. This document's recitals 

10: 46: 02 10 were on the first page, and there are only two -- there 

10: 46: 05 11 was only one recital in this docunent. This is not a 

10: 46: 08 12 recital. 

10: 46: 09 13 MR LEWN:. It has the effect of a recital. You 

10: 46: 11 14 can call it -- it has the effect of a recital no matter 

10: 46: 15 15 how you characterize it. 

10: 46: 15 16 MR. GERRARD: No, that's -- that -- 

10: 46: 19 17 MR. SHAPI RG: Your Honor, M. Lewin raised this 

10: 46: 21 18 before, and the decision of Your Honor was that it was 

10: 46: 24 19 going to be addressed at the time it came up. Now, 

10: 46: 28 20 after that decision -- after Your Honor nade that ruling 

10: 46: 32 21 that you would address it when it cane up, we had 

10: 46: 36 22 opening argunents. M. Gerrard gave opening arguments 

10: 46: 41 23 on behalf if the claimant; M. Lew n gave opening 

10: 46: 43 24 arguments on behalf of the counter-claimant. In those 

10: 46: 47 25 open -- opening argunents by M. Lew n, he discussed at   
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10: 45: 42 1 THE ARBI TRATOR: Hol d on. rage =F 

10: 45: 44 2 MR LEWN Well -- yeah. Also, just to -- we 

10: 45: 45 3 talked earlier. That issue has been decided by Judge 

10: 45:50 4  Haberfeld -- who's the drafter. 

10: 45:51 5 THE ARBI TRATOR:  Ckay. 

10: 45: 52 6 MR. GERRARD: Your Honor, | know that M. Shapiro 

10: 45: 53 7 wants to tal k about what happened in the past, but this 

10: 45: 56 8 is not recital. Yes, Nevada | aw does say that recitals 

10: 45: 59 9 are conclusively presuned. This document's recitals 

10: 46: 02 10 were on the first page, and there are only two -- there 

10: 46: 05 11 was only one recital in this docunent. This is not a 

10: 46: 08 12 recital. 

10: 46: 09 13 MR LEWN:. It has the effect of a recital. You 

10: 46: 11 14 can call it -- it has the effect of a recital no matter 

10: 46: 15 15 how you characterize it. 

10: 46: 15 16 MR. GERRARD: No, that's -- that -- 

10: 46: 19 17 MR. SHAPI RG: Your Honor, M. Lewin raised this 

10: 46: 21 18 before, and the decision of Your Honor was that it was 

10: 46: 24 19 going to be addressed at the time it came up. Now, 

10: 46: 28 20 after that decision -- after Your Honor nade that ruling 

10: 46: 32 21 that you would address it when it cane up, we had 

10: 46: 36 22 opening argunents. M. Gerrard gave opening arguments 

10: 46: 41 23 on behalf if the claimant; M. Lew n gave opening 

10: 46: 43 24 arguments on behalf of the counter-claimant. In those 

10: 46: 47 25 open -- opening argunents by M. Lew n, he discussed at   
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·1· · · · · THE ARBITRATOR:· Hold on.

·2· · · · · MR. LEWIN:· Well -- yeah.· Also, just to -- we

·3· ·talked earlier.· That issue has been decided by Judge

·4· ·Haberfeld -- who's the drafter.

·5· · · · · THE ARBITRATOR:· Okay.

·6· · · · · MR. GERRARD:· Your Honor, I know that Mr. Shapiro

·7· ·wants to talk about what happened in the past, but this

·8· ·is not recital.· Yes, Nevada law does say that recitals

·9· ·are conclusively presumed.· This document's recitals

10· ·were on the first page, and there are only two -- there

11· ·was only one recital in this document.· This is not a

12· ·recital.

13· · · · · MR. LEWIN:· It has the effect of a recital.· You

14· ·can call it -- it has the effect of a recital no matter

15· ·how you characterize it.

16· · · · · MR. GERRARD:· No, that's -- that --

17· · · · · MR. SHAPIRO:· Your Honor, Mr. Lewin raised this

18· ·before, and the decision of Your Honor was that it was

19· ·going to be addressed at the time it came up.· Now,

20· ·after that decision -- after Your Honor made that ruling

21· ·that you would address it when it came up, we had

22· ·opening arguments.· Mr. Gerrard gave opening arguments

23· ·on behalf if the claimant; Mr. Lewin gave opening

24· ·arguments on behalf of the counter-claimant.· In those

25· ·open -- opening arguments by Mr. Lewin, he discussed at
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ARBI TRATI ON DAY 1 - 03/17/2021 

10: 46: 50 1 length the drafting of the operating agreenent. 

10: 46: 53 2 That was part of his opening argunent, so to the 

10: 46: 56 3 extent that he wants to argue it's irrelevant, he's 

10: 46: 59 4 waived it. He's put it at issue by spending -- and | 

10: 47: 02 5 was witing it dow and starred it because he spent a 

10: 47: 05 6 considerable amount of time as part of his opening 

10: 47: 07 7 argunents about the drafting. 

10: 47:09 8 So he can't have it both ways. He can't say, 

10: 47:12 9 "This is -- this is part of our case. W're going to 

10:47:14 10 talk about this, but the other side can't." He's opened 

10: 47: 16 11 the door. If there even is a legitimate objection, he's 

10: 47: 20 12 already opened the door and we should be allowed to 

10: 47:20 13 introduce it, Your Honor, and then decide what you want 

10: 47: 23 14 to do with it. 

10:47:24 15 THE ARBI TRATOR: The door's not generally 

10: 47: 25 16 opened -- the door is generally opened via evidence, not 

10: 47: 29 17 opening statenent. And opening statements, of course, 

10: 47: 33 18 are not evidence. But, | nean, why hasn't this -- why 

10:47: 41 19 isn't this already -- let nme ask it this way. 

10: 47: 46 20 What's the effect of Judge Haberfel d's somewhat 

10: 47:50 21 extensive discussion and findings on this issue in his 

10: 47: 56 22 April 5, 2019 award? 

10: 47:59 23 MR. SHAPIRG | went and | ooked at his award, his 

10: 48: 02 24 ruling. Hs ruling sinply states that Bidsal was the 

10: 48: 05 25 drafter of the document in general. Wich, by the way,   
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ARBI TRATI ON DAY 1 - 03/17/2021 

10: 46: 50 1 length the drafting of the operating agreenent. 

10: 46: 53 2 That was part of his opening argunent, so to the 

10: 46: 56 3 extent that he wants to argue it's irrelevant, he's 

10: 46: 59 4 waived it. He's put it at issue by spending -- and | 

10: 47: 02 5 was witing it dow and starred it because he spent a 

10: 47: 05 6 considerable amount of time as part of his opening 

10: 47: 07 7 argunents about the drafting. 

10: 47:09 8 So he can't have it both ways. He can't say, 

10: 47:12 9 "This is -- this is part of our case. W're going to 

10:47:14 10 talk about this, but the other side can't." He's opened 

10: 47: 16 11 the door. If there even is a legitimate objection, he's 

10: 47: 20 12 already opened the door and we should be allowed to 

10: 47:20 13 introduce it, Your Honor, and then decide what you want 

10: 47: 23 14 to do with it. 

10:47:24 15 THE ARBI TRATOR: The door's not generally 

10: 47: 25 16 opened -- the door is generally opened via evidence, not 

10: 47: 29 17 opening statenent. And opening statements, of course, 

10: 47: 33 18 are not evidence. But, | nean, why hasn't this -- why 

10:47: 41 19 isn't this already -- let nme ask it this way. 

10: 47: 46 20 What's the effect of Judge Haberfel d's somewhat 

10: 47:50 21 extensive discussion and findings on this issue in his 

10: 47: 56 22 April 5, 2019 award? 

10: 47:59 23 MR. SHAPIRG | went and | ooked at his award, his 

10: 48: 02 24 ruling. Hs ruling sinply states that Bidsal was the 

10: 48: 05 25 drafter of the document in general. Wich, by the way,   
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·1· ·length the drafting of the operating agreement.

·2· · · · · That was part of his opening argument, so to the

·3· ·extent that he wants to argue it's irrelevant, he's

·4· ·waived it.· He's put it at issue by spending -- and I

·5· ·was writing it down and starred it because he spent a

·6· ·considerable amount of time as part of his opening

·7· ·arguments about the drafting.

·8· · · · · So he can't have it both ways.· He can't say,

·9· ·"This is -- this is part of our case.· We're going to

10· ·talk about this, but the other side can't."· He's opened

11· ·the door.· If there even is a legitimate objection, he's

12· ·already opened the door and we should be allowed to

13· ·introduce it, Your Honor, and then decide what you want

14· ·to do with it.

15· · · · · THE ARBITRATOR:· The door's not generally

16· ·opened -- the door is generally opened via evidence, not

17· ·opening statement.· And opening statements, of course,

18· ·are not evidence.· But, I mean, why hasn't this -- why

19· ·isn't this already -- let me ask it this way.

20· · · · · What's the effect of Judge Haberfeld's somewhat

21· ·extensive discussion and findings on this issue in his

22· ·April 5, 2019 award?

23· · · · · MR. SHAPIRO:· I went and looked at his award, his

24· ·ruling.· His ruling simply states that Bidsal was the

25· ·drafter of the document in general.· Which, by the way,
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ARBI TRATI ON DAY 1 - 03/17/2021 

10: 48: 09 1 is contrary to what M. Lewin is trying to argue the 

10: 48: 12 2 docunent says itself. But that was M. Haberfeld's 

10: 48:15 3 ruling. He does not talk about specific provisions, and 

10: 48: 19 4 where we're going today deals with specific provisions. 

10: 48: 24 5 MR. CGERRARD: And nore inportantly goes to 

10: 48: 25 6 timng -- goes to tim ng of when those provisions were 

10: 48: 27 7 inserted. 

10: 48: 28 8 THE ARBI TRATOR: Timing for when it's inserted is 

10: 48: 30 9 different than who drafted it. | don't think it's 

10: 48: 32 10 before ne to determ ne who drafted the buy/sell 

10: 48: 38 11 provision or the formula in 4.1. 

10: 48: 49 12 But | understood the question that was asked when 

10: 48: 52 13 the objection was raised was regarding timng, that this 

10: 48: 57 14 was Septenber and the operating agreenent wasn't signed 

10: 49: 05 15 until Decenber of 2011. And the question that led to 

10: 49: 08 16 this exhibit was: Do you renenber when the Section 4 

10: 49: 15 17 and 4.1 of the operating agreenent were inserted? 

10: 49: 20 18 And M. Gol shani said, "I don't renenber," and 

10: 49: 22 19 then this document was presented, and that's where we 

10:49: 24 20 were. 

10: 49: 24 21 So I'mgoing to overrule the objection as it's 

10: 49: 28 22 being used now. 

10: 49: 28 23 BY MR. GERRARD: 

10: 49: 33 24 Q Right. So M. Golshani -- so when you received 

10:49: 34 25 this email on Septenber 16, 2011, it had attached to it   
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10: 48: 09 1 is contrary to what M. Lewin is trying to argue the 

10: 48: 12 2 docunent says itself. But that was M. Haberfeld's 

10: 48:15 3 ruling. He does not talk about specific provisions, and 

10: 48: 19 4 where we're going today deals with specific provisions. 

10: 48: 24 5 MR. CGERRARD: And nore inportantly goes to 

10: 48: 25 6 timng -- goes to tim ng of when those provisions were 

10: 48: 27 7 inserted. 

10: 48: 28 8 THE ARBI TRATOR: Timing for when it's inserted is 

10: 48: 30 9 different than who drafted it. | don't think it's 

10: 48: 32 10 before ne to determ ne who drafted the buy/sell 

10: 48: 38 11 provision or the formula in 4.1. 

10: 48: 49 12 But | understood the question that was asked when 

10: 48: 52 13 the objection was raised was regarding timng, that this 

10: 48: 57 14 was Septenber and the operating agreenent wasn't signed 

10: 49: 05 15 until Decenber of 2011. And the question that led to 

10: 49: 08 16 this exhibit was: Do you renenber when the Section 4 

10: 49: 15 17 and 4.1 of the operating agreenent were inserted? 

10: 49: 20 18 And M. Gol shani said, "I don't renenber," and 

10: 49: 22 19 then this document was presented, and that's where we 

10:49: 24 20 were. 

10: 49: 24 21 So I'mgoing to overrule the objection as it's 

10: 49: 28 22 being used now. 

10: 49: 28 23 BY MR. GERRARD: 

10: 49: 33 24 Q Right. So M. Golshani -- so when you received 

10:49: 34 25 this email on Septenber 16, 2011, it had attached to it   
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·1· ·is contrary to what Mr. Lewin is trying to argue the

·2· ·document says itself.· But that was Mr. Haberfeld's

·3· ·ruling.· He does not talk about specific provisions, and

·4· ·where we're going today deals with specific provisions.

·5· · · · · MR. GERRARD:· And more importantly goes to

·6· ·timing -- goes to timing of when those provisions were

·7· ·inserted.

·8· · · · · THE ARBITRATOR:· Timing for when it's inserted is

·9· ·different than who drafted it.· I don't think it's

10· ·before me to determine who drafted the buy/sell

11· ·provision or the formula in 4.1.

12· · · · · But I understood the question that was asked when

13· ·the objection was raised was regarding timing, that this

14· ·was September and the operating agreement wasn't signed

15· ·until December of 2011.· And the question that led to

16· ·this exhibit was:· Do you remember when the Section 4

17· ·and 4.1 of the operating agreement were inserted?

18· · · · · And Mr. Golshani said, "I don't remember," and

19· ·then this document was presented, and that's where we

20· ·were.

21· · · · · So I'm going to overrule the objection as it's

22· ·being used now.

23· ·BY MR. GERRARD:

24· · · Q.· Right.· So Mr. Golshani -- so when you received

25· ·this email on September 16, 2011, it had attached to it
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ARBI TRATI ON DAY 1 - 03/17/2021 

10:49: 41 1 the nodified version of the operating agreenent; 

10: 49: 44 2 correct? 

10: 49: 49 3 | don't see -- it says it has an attachment. 

10: 49:51 4 Sure. So look behind that. There's -- 

10: 49: 53 5 | see. I|I'mnot sure if that was the attachment. 

10: 49: 56 6 Vell, what it references is the -- is the 

10: 50: 01 7 operating agreenent, and what you have attached is -- to 

10: 50: 04 8 this email that's produced by your attorney -- is the 

10:50: 07 9 operating agreement; correct? 

10:50: 10 10 A. 1've had the docunent presented to ne with 

10: 50: 15 11 attachnents and later on -- 

10: 50: 17 12 Q Sir, again, | don't need your explanation. Is 

10: 50: 20 13 this the docunent -- this operating agreenent that has 

10: 50: 25 14 been produced as an attachment to this email as produced 

10: 50: 28 15 by your attorney -- do you have some reason to believe 

10: 50: 30 16 that this is not the operating agreenent that was 

10: 50: 32 17 attached to the email on Septenber 16, 2011? 

10: 50: 35 18 A. | have no way of proving that the attorney 

10: 50: 39 19 attached this to this email. 

10: 50: 41 20 Q Okay. So what you're saying is you don't know 

10: 50: 43 21 one way or the other? 

10:50: 43 22 A. Yes. 

10: 50: 44 23 Q Ckay. So let's take a look at the operating 

10: 50: 46 24 agreenent that is attached as an exhibit -- or, excuse 

10: 50: 50 25 nme, was attached as an attachment to this email by your   
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10:49: 41 1 the nodified version of the operating agreenent; 

10: 49: 44 2 correct? 

10: 49: 49 3 | don't see -- it says it has an attachment. 

10: 49:51 4 Sure. So look behind that. There's -- 

10: 49: 53 5 | see. I|I'mnot sure if that was the attachment. 

10: 49: 56 6 Vell, what it references is the -- is the 

10: 50: 01 7 operating agreenent, and what you have attached is -- to 

10: 50: 04 8 this email that's produced by your attorney -- is the 

10:50: 07 9 operating agreement; correct? 

10:50: 10 10 A. 1've had the docunent presented to ne with 

10: 50: 15 11 attachnents and later on -- 

10: 50: 17 12 Q Sir, again, | don't need your explanation. Is 

10: 50: 20 13 this the docunent -- this operating agreenent that has 

10: 50: 25 14 been produced as an attachment to this email as produced 

10: 50: 28 15 by your attorney -- do you have some reason to believe 

10: 50: 30 16 that this is not the operating agreenent that was 

10: 50: 32 17 attached to the email on Septenber 16, 2011? 

10: 50: 35 18 A. | have no way of proving that the attorney 

10: 50: 39 19 attached this to this email. 

10: 50: 41 20 Q Okay. So what you're saying is you don't know 

10: 50: 43 21 one way or the other? 

10:50: 43 22 A. Yes. 

10: 50: 44 23 Q Ckay. So let's take a look at the operating 

10: 50: 46 24 agreenent that is attached as an exhibit -- or, excuse 

10: 50: 50 25 nme, was attached as an attachment to this email by your   
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·1· ·the modified version of the operating agreement;

·2· ·correct?

·3· · · A.· I don't see -- it says it has an attachment.

·4· · · Q.· Sure.· So look behind that.· There's --

·5· · · A.· I see.· I'm not sure if that was the attachment.

·6· · · Q.· Well, what it references is the -- is the

·7· ·operating agreement, and what you have attached is -- to

·8· ·this email that's produced by your attorney -- is the

·9· ·operating agreement; correct?

10· · · A.· I've had the document presented to me with

11· ·attachments and later on --

12· · · Q.· Sir, again, I don't need your explanation.· Is

13· ·this the document -- this operating agreement that has

14· ·been produced as an attachment to this email as produced

15· ·by your attorney -- do you have some reason to believe

16· ·that this is not the operating agreement that was

17· ·attached to the email on September 16, 2011?

18· · · A.· I have no way of proving that the attorney

19· ·attached this to this email.

20· · · Q.· Okay.· So what you're saying is you don't know

21· ·one way or the other?

22· · · A.· Yes.

23· · · Q.· Okay.· So let's take a look at the operating

24· ·agreement that is attached as an exhibit -- or, excuse

25· ·me, was attached as an attachment to this email by your
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ARBI TRATI ON DAY 1 - 03/17/2021 

attorney. And I'd like you to open up in that operat ng 

agreenent to section nunber -- 

THE ARBI TRATOR: G ve hima page number. 

MR. GERRARD: Yeah, I'mlooking for it. 

LEWN. 107 

GERRARD: It's page 10 of the agreement. 

VR 

MR 

MR. SHAPIRO. Bates stanp at the bottom Doug? 

MR GERRARD: |'m just looking -- yes. It's -- 

the Bates stanp is CLAARB21064. 

THE WTNESS: 64 or 5? 

MR. GERRARD: I'm starting at 64. 

THE ARBI TRATOR: CLAARB20010657? 

MR GERRARD: 4. 1064. We're going to nove to 

1065 in a mnute. 

THE ARBI TRATOR: kay. 

GERRARD: 

Ckay. Do you have that in front of you, sir? 

Yes. 

Ckay. Do you still have Exhibit 5 open in front 

as well? 

THE ARBI TRATOR: In the other book. 

GERRARD: 

In the other binder. Right there. 

Yes, Sir. 

Ckay. So in that other binder, we have at the   
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attorney. And I'd like you to open up in that operat ng 

agreenent to section nunber -- 

THE ARBI TRATOR: G ve hima page number. 

MR. GERRARD: Yeah, I'mlooking for it. 

LEWN. 107 

GERRARD: It's page 10 of the agreement. 

VR 

MR 

MR. SHAPIRO. Bates stanp at the bottom Doug? 

MR GERRARD: |'m just looking -- yes. It's -- 

the Bates stanp is CLAARB21064. 

THE WTNESS: 64 or 5? 

MR. GERRARD: I'm starting at 64. 

THE ARBI TRATOR: CLAARB20010657? 

MR GERRARD: 4. 1064. We're going to nove to 

1065 in a mnute. 

THE ARBI TRATOR: kay. 

GERRARD: 

Ckay. Do you have that in front of you, sir? 

Yes. 

Ckay. Do you still have Exhibit 5 open in front 

as well? 

THE ARBI TRATOR: In the other book. 

GERRARD: 

In the other binder. Right there. 

Yes, Sir. 

Ckay. So in that other binder, we have at the   
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·1· ·attorney.· And I'd like you to open up in that operating

·2· ·agreement to section number --

·3· · · · · THE ARBITRATOR:· Give him a page number.

·4· · · · · MR. GERRARD:· Yeah, I'm looking for it.

·5· · · · · MR. LEWIN:· 10?

·6· · · · · MR. GERRARD:· It's page 10 of the agreement.

·7· · · · · MR. SHAPIRO:· Bates stamp at the bottom, Doug?

·8· · · · · MR. GERRARD:· I'm just looking -- yes.· It's --

·9· ·the Bates stamp is CLAARB21064.

10· · · · · THE WITNESS:· 64 or 5?

11· · · · · MR. GERRARD:· I'm starting at 64.

12· · · · · THE ARBITRATOR:· CLAARB2001065?

13· · · · · MR. GERRARD:· 4.· 1064.· We're going to move to

14· ·1065 in a minute.

15· · · · · THE ARBITRATOR:· Okay.

16· ·BY MR. GERRARD:

17· · · Q.· Okay.· Do you have that in front of you, sir?

18· · · A.· Yes.

19· · · Q.· Okay.· Do you still have Exhibit 5 open in front

20· ·of you as well?

21· · · · · THE ARBITRATOR:· In the other book.

22· ·BY MR. GERRARD:

23· · · Q.· In the other binder.· Right there.

24· · · A.· Yes, sir.

25· · · Q.· Okay.· So in that other binder, we have at the
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Page O 

bottom of page 9 of Exhibit 5 -- Exhibit 5, there is an 

Article 5 that's titled Menbership Interest. Do you see 

that? Page 9. 

A. Page 9 of operating agreenent? 

Q Yes. Do you see in Article 5 that's titled 

Menbership Interest? 

A. Menbership Interest, yes. 

Q GCkay. And then in the exhibit that's in front of 

©
 

0
 

~
N
 

o
o
 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

you, which is Exhibit 91, you also see at the bottom of 

[EE
N 

o
 this page | just had you open to, Article 5, Menbership 

[EE
N 

[EE
N Interest; right? 

[EE
N 

No
 

MR LEWN. (Objection. Irrelevant. 

[EE
N 

w
 A. Yes. 

[EE
N 

EA
N MR LEWN Wait. Please. Stop. No, please 

wait until | -- take a breath before. [EE
N 

al
 

THE ARBI TRATOR:  Overrul ed. 

I ~N
 

oO
 

MR LEWN Are we going to go into the terns -- 

[EE
N 

co
 

|'m just wanting to get some guidelines as to what -- 

[EE
N 

oO
 

where we're going with this. 

No
 

Oo
 THE ARBI TRATOR: The obj ection's overrul ed. 

No
 

[E
S MR. LEWN kay. 

No
 

No
 GERRARD: 

No
 

w
 Ckay, sir. So you see that we're at the sane 

No
 

IS
N pl ace in both documents; correct? 

N
 

(6
) A. Un- huh.   
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Page O 

bottom of page 9 of Exhibit 5 -- Exhibit 5, there is an 

Article 5 that's titled Menbership Interest. Do you see 

that? Page 9. 

A. Page 9 of operating agreenent? 

Q Yes. Do you see in Article 5 that's titled 

Menbership Interest? 

A. Menbership Interest, yes. 

Q GCkay. And then in the exhibit that's in front of 

©
 

0
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o
 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

you, which is Exhibit 91, you also see at the bottom of 

[EE
N 

o
 this page | just had you open to, Article 5, Menbership 

[EE
N 

[EE
N Interest; right? 

[EE
N 

No
 

MR LEWN. (Objection. Irrelevant. 

[EE
N 

w
 A. Yes. 

[EE
N 

EA
N MR LEWN Wait. Please. Stop. No, please 

wait until | -- take a breath before. [EE
N 

al
 

THE ARBI TRATOR:  Overrul ed. 

I ~N
 

oO
 

MR LEWN Are we going to go into the terns -- 

[EE
N 

co
 

|'m just wanting to get some guidelines as to what -- 

[EE
N 

oO
 

where we're going with this. 

No
 

Oo
 THE ARBI TRATOR: The obj ection's overrul ed. 

No
 

[E
S MR. LEWN kay. 

No
 

No
 GERRARD: 

No
 

w
 Ckay, sir. So you see that we're at the sane 

No
 

IS
N pl ace in both documents; correct? 

N
 

(6
) A. Un- huh.   
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·1· ·bottom of page 9 of Exhibit 5 -- Exhibit 5, there is an

·2· ·Article 5 that's titled Membership Interest.· Do you see

·3· ·that?· Page 9.

·4· · · A.· Page 9 of operating agreement?

·5· · · Q.· Yes.· Do you see in Article 5 that's titled

·6· ·Membership Interest?

·7· · · A.· Membership Interest, yes.

·8· · · Q.· Okay.· And then in the exhibit that's in front of

·9· ·you, which is Exhibit 91, you also see at the bottom of

10· ·this page I just had you open to, Article 5, Membership

11· ·Interest; right?

12· · · · · MR. LEWIN:· Objection.· Irrelevant.

13· · · A.· Yes.

14· · · · · MR. LEWIN:· Wait.· Please.· Stop.· No, please

15· ·wait until I -- take a breath before.

16· · · · · THE ARBITRATOR:· Overruled.

17· · · · · MR. LEWIN:· Are we going to go into the terms --

18· ·I'm just wanting to get some guidelines as to what --

19· ·where we're going with this.

20· · · · · THE ARBITRATOR:· The objection's overruled.

21· · · · · MR. LEWIN:· Okay.

22· ·BY MR. GERRARD:

23· · · Q.· Okay, sir.· So you see that we're at the same

24· ·place in both documents; correct?

25· · · A.· Uh-huh.
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Page 94 
Q GCkay. So then let's take a | ook at the next page 

of Exhibit 91. That's page CLAARB21065. Are you there, 

sir? 

A. Yes. 

Q Ckay. Now, on this page, we have a Section 2 -- 

right? -- and then underneath that we have a Section 3? 

A. Yes. 

Q And Section 3 says "Right of first refusal for 

©
 

0
 

~
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o
o
 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

sales of interests by nenbers.” 

[EE
N 

o
 Do you see that? 

[EE
N 

[EE
N A. Section 3, yes. 

[EE
N 

No
 

Q Okay. Now, take a look at Section 3 of Article 

[EE
N 

w
 4 -- 5. I|I'msorry. Article 5 in Exhibit 5. Okay. So 

[EE
N 

EA
N that's page 10 of Exhibit 5. 

A. Un- huh. 

a
 

Oo
 

Ol
 

Q Does the language under that Section 3 heading 

[EE
N 

~
 | ook to be the sane as the | anguage under the Section 3 

[EE
N 

co
 

headi ng in Exhibit 917? 

[EE
N 

oO
 

About, yeah. 

No
 

Oo
 

It does? 

No
 

[E
S Yes. 

No
 

No
 MR LEWN. (Objection -- never m nd. 

No
 

w
 GERRARD: 

No
 

IS
N So | ook at the language underneath Section 3. 

N
 

(6
) There's an entire paragraph under Section 3 heading in   
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Page 94 
Q GCkay. So then let's take a | ook at the next page 

of Exhibit 91. That's page CLAARB21065. Are you there, 

sir? 

A. Yes. 

Q Ckay. Now, on this page, we have a Section 2 -- 

right? -- and then underneath that we have a Section 3? 

A. Yes. 

Q And Section 3 says "Right of first refusal for 
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sales of interests by nenbers.” 

[EE
N 

o
 Do you see that? 

[EE
N 

[EE
N A. Section 3, yes. 

[EE
N 

No
 

Q Okay. Now, take a look at Section 3 of Article 

[EE
N 

w
 4 -- 5. I|I'msorry. Article 5 in Exhibit 5. Okay. So 

[EE
N 

EA
N that's page 10 of Exhibit 5. 

A. Un- huh. 

a
 

Oo
 

Ol
 

Q Does the language under that Section 3 heading 

[EE
N 

~
 | ook to be the sane as the | anguage under the Section 3 

[EE
N 

co
 

headi ng in Exhibit 917? 

[EE
N 

oO
 

About, yeah. 

No
 

Oo
 

It does? 

No
 

[E
S Yes. 

No
 

No
 MR LEWN. (Objection -- never m nd. 

No
 

w
 GERRARD: 

No
 

IS
N So | ook at the language underneath Section 3. 

N
 

(6
) There's an entire paragraph under Section 3 heading in   
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·1· · · Q.· Okay.· So then let's take a look at the next page

·2· ·of Exhibit 91.· That's page CLAARB21065.· Are you there,

·3· ·sir?

·4· · · A.· Yes.

·5· · · Q.· Okay.· Now, on this page, we have a Section 2 --

·6· ·right? -- and then underneath that we have a Section 3?

·7· · · A.· Yes.

·8· · · Q.· And Section 3 says "Right of first refusal for

·9· ·sales of interests by members."

10· · · · · Do you see that?

11· · · A.· Section 3, yes.

12· · · Q.· Okay.· Now, take a look at Section 3 of Article

13· ·4 -- 5.· I'm sorry.· Article 5 in Exhibit 5.· Okay.· So

14· ·that's page 10 of Exhibit 5.

15· · · A.· Uh-huh.

16· · · Q.· Does the language under that Section 3 heading

17· ·look to be the same as the language under the Section 3

18· ·heading in Exhibit 91?

19· · · A.· About, yeah.

20· · · Q.· It does?

21· · · A.· Yes.

22· · · · · MR. LEWIN:· Objection -- never mind.

23· ·BY MR. GERRARD:

24· · · Q.· So look at the language underneath Section 3.

25· ·There's an entire paragraph under Section 3 heading in
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ARBI TRATI ON DAY 1 - 03/17/2021 

10: 54: 01 1 Exhibit 91; correct? rages 

10: 54: 03 2 THE ARBI TRATOR: Well, you said "the headings." 

10: 54: 06 3 MR GERRARD: Did I? That's why I'm asking right 

10: 54. 07 4 now. I'mnot sure if | -- let nme ask again, make it 

10: 54: 07 5 clear. 

10: 54: 07 6 THE ARBI TRATOR: kay. 

10:54:10 7 BY MR. GERRARD: 

10: 54: 10 8 Q Look at the heading for Section 3 in Exhibit 91, 

10: 54:15 9 and then underneath it, there is | anguage underneath the 

10: 54: 19 10 heading. Does that |anguage |ook to be the sane as the 

10: 54: 22 11 | anguage under the heading of Section 3 in Exhibit 5? 

10: 54: 25 12 MR LEWN. (Objection. The docunent speaks for 

10: 54: 27 13 itself. 

10: 54: 28 14 Wai t. 

10: 54: 28 15 THE ARBI TRATOR: | nean, it does. | don't know 

10: 54: 34 16 if you're going to wal k through every one and see if it 

10: 54: 36 17 looks the sane, but -- 

10: 54: 38 18 MR GERRARD: Well, we just have to establish 

10: 54: 39 19 foundation for all the questions that are com ng. 

10: 54: 41 20 THE ARBI TRATOR: Well, the fact that the docunent 

10: 54: 42 21 speaks for itself, and that's the objection, suggests 

10: 54: 46 22 that that foundation's been satisfied. 

10: 54: 46 23 MR GERRARD. (kay. 

10: 54: 46 24 BY MR. GERRARD: 

10: 54: 47 25 Q Sir, look down at Section 4.1 and Section 4.2 of   
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10: 54: 01 1 Exhibit 91; correct? rages 

10: 54: 03 2 THE ARBI TRATOR: Well, you said "the headings." 

10: 54: 06 3 MR GERRARD: Did I? That's why I'm asking right 

10: 54. 07 4 now. I'mnot sure if | -- let nme ask again, make it 

10: 54: 07 5 clear. 

10: 54: 07 6 THE ARBI TRATOR: kay. 

10:54:10 7 BY MR. GERRARD: 

10: 54: 10 8 Q Look at the heading for Section 3 in Exhibit 91, 

10: 54:15 9 and then underneath it, there is | anguage underneath the 

10: 54: 19 10 heading. Does that |anguage |ook to be the sane as the 

10: 54: 22 11 | anguage under the heading of Section 3 in Exhibit 5? 

10: 54: 25 12 MR LEWN. (Objection. The docunent speaks for 

10: 54: 27 13 itself. 

10: 54: 28 14 Wai t. 

10: 54: 28 15 THE ARBI TRATOR: | nean, it does. | don't know 

10: 54: 34 16 if you're going to wal k through every one and see if it 

10: 54: 36 17 looks the sane, but -- 

10: 54: 38 18 MR GERRARD: Well, we just have to establish 

10: 54: 39 19 foundation for all the questions that are com ng. 

10: 54: 41 20 THE ARBI TRATOR: Well, the fact that the docunent 

10: 54: 42 21 speaks for itself, and that's the objection, suggests 

10: 54: 46 22 that that foundation's been satisfied. 

10: 54: 46 23 MR GERRARD. (kay. 

10: 54: 46 24 BY MR. GERRARD: 

10: 54: 47 25 Q Sir, look down at Section 4.1 and Section 4.2 of   
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·1· ·Exhibit 91; correct?

·2· · · · · THE ARBITRATOR:· Well, you said "the headings."

·3· · · · · MR. GERRARD:· Did I?· That's why I'm asking right

·4· ·now.· I'm not sure if I -- let me ask again, make it

·5· ·clear.

·6· · · · · THE ARBITRATOR:· Okay.

·7· ·BY MR. GERRARD:

·8· · · Q.· Look at the heading for Section 3 in Exhibit 91,

·9· ·and then underneath it, there is language underneath the

10· ·heading.· Does that language look to be the same as the

11· ·language under the heading of Section 3 in Exhibit 5?

12· · · · · MR. LEWIN:· Objection.· The document speaks for

13· ·itself.

14· · · · · Wait.

15· · · · · THE ARBITRATOR:· I mean, it does.· I don't know

16· ·if you're going to walk through every one and see if it

17· ·looks the same, but --

18· · · · · MR. GERRARD:· Well, we just have to establish

19· ·foundation for all the questions that are coming.

20· · · · · THE ARBITRATOR:· Well, the fact that the document

21· ·speaks for itself, and that's the objection, suggests

22· ·that that foundation's been satisfied.

23· · · · · MR. GERRARD:· Okay.

24· ·BY MR. GERRARD:

25· · · Q.· Sir, look down at Section 4.1 and Section 4.2 of
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ARBI TRATI ON DAY 1 - 03/17/2021 

10: 54: 55 1 Exhi bit 5. 

10: 55: 03 2 A. Conpare 4.1 and 4.2? 

10: 55: 04 3 Q Yes. 

10: 55: 05 4 A. kay. 

10: 55: 05 5 Q Do you see any of the language in Section 4.1 or 

10:55: 09 6 Exhibit 5 in Exhibit 91? 

10: 55: 12 7 MR LEWN. Sane objection, Your Honor. 

10: 55: 23 8 THE ARBI TRATOR:  Sust ai ned. 

10: 55: 23 9 But, |I mean, the foundation's |aid. 

10: 55: 26 10 MR GERRARD. (kay. 

10: 55: 26 11 GERRARD: 

10: 55: 27 12 And, sir, look in -- in Section 4.2 -- 

10: 55: 30 13 MR LEWN We will stipulate that this -- that 

10: 55: 33 14 the agreement that's attached to this Septenber email is 

10: 55: 35 15 different than the email that was -- the document that 

10: 55: 38 16 was actually signed. 

10: 55: 40 17 MR. GERRARD: | appreciate that, but we have the 

10: 55: 42 18 right to present our case, sir. 

10: 55: 43 19 THE ARBI TRATOR: Well, right. The only 

10: 55: 44 20 difference is whether the witness was aware of it -- 

10: 55: 47 21 that there's a difference. So that -- unless you're 

10: 55: 50 22 stipulating to that as well, then he's got a right to 

10: 55: 50 23 explore that. 

10: 55: 54 24 MR LEWN:. You mean at the tine -- at the tine 

10: 55: 55 25 when he signed the October --   
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10: 54: 55 1 Exhi bit 5. 

10: 55: 03 2 A. Conpare 4.1 and 4.2? 

10: 55: 04 3 Q Yes. 

10: 55: 05 4 A. kay. 

10: 55: 05 5 Q Do you see any of the language in Section 4.1 or 

10:55: 09 6 Exhibit 5 in Exhibit 91? 

10: 55: 12 7 MR LEWN. Sane objection, Your Honor. 

10: 55: 23 8 THE ARBI TRATOR:  Sust ai ned. 

10: 55: 23 9 But, |I mean, the foundation's |aid. 

10: 55: 26 10 MR GERRARD. (kay. 

10: 55: 26 11 GERRARD: 

10: 55: 27 12 And, sir, look in -- in Section 4.2 -- 

10: 55: 30 13 MR LEWN We will stipulate that this -- that 

10: 55: 33 14 the agreement that's attached to this Septenber email is 

10: 55: 35 15 different than the email that was -- the document that 

10: 55: 38 16 was actually signed. 

10: 55: 40 17 MR. GERRARD: | appreciate that, but we have the 

10: 55: 42 18 right to present our case, sir. 

10: 55: 43 19 THE ARBI TRATOR: Well, right. The only 

10: 55: 44 20 difference is whether the witness was aware of it -- 

10: 55: 47 21 that there's a difference. So that -- unless you're 

10: 55: 50 22 stipulating to that as well, then he's got a right to 

10: 55: 50 23 explore that. 

10: 55: 54 24 MR LEWN:. You mean at the tine -- at the tine 

10: 55: 55 25 when he signed the October --   
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·1· ·Exhibit 5.

·2· · · A.· Compare 4.1 and 4.2?

·3· · · Q.· Yes.

·4· · · A.· Okay.

·5· · · Q.· Do you see any of the language in Section 4.1 or

·6· ·4.2 of Exhibit 5 in Exhibit 91?

·7· · · · · MR. LEWIN:· Same objection, Your Honor.

·8· · · · · THE ARBITRATOR:· Sustained.

·9· · · · · But, I mean, the foundation's laid.

10· · · · · MR. GERRARD:· Okay.

11· ·BY MR. GERRARD:

12· · · Q.· And, sir, look in -- in Section 4.2 --

13· · · · · MR. LEWIN:· We will stipulate that this -- that

14· ·the agreement that's attached to this September email is

15· ·different than the email that was -- the document that

16· ·was actually signed.

17· · · · · MR. GERRARD:· I appreciate that, but we have the

18· ·right to present our case, sir.

19· · · · · THE ARBITRATOR:· Well, right.· The only

20· ·difference is whether the witness was aware of it --

21· ·that there's a difference.· So that -- unless you're

22· ·stipulating to that as well, then he's got a right to

23· ·explore that.

24· · · · · MR. LEWIN:· You mean at the time -- at the time

25· ·when he signed the October --
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Page 
MR. GERRARD: At the time of Exhibit 91, whi oh 10: 56: 01 1 

10: 56: 03 2 was Septenber -- 

10: 56: 04 3 MR LEWN If the -- if the issue is whether 

10: 56: 06 4 M. olshani was aware when he signed the effective 

10:56: 11 5 operating agreenent in Decenber of 2011 that it had 

10: 56: 15 6 different |anguage than the one that's attached to this 

10: 56: 18 7 email, we'll stipulate to that. 

10: 56: 20 8 MR. GERRARD: That's not the issue. 

10: 56: 20 9 MR LEWN Well, then, howis it relevant, then? 

10: 56: 24 10 MR. GERRARD: The issue is what |anguage was in 

10: 56: 25 11 the operating agreenent on Septenber 16, 2011. Are you 

10: 56: 28 12 willing to stipulate to that, M. Lewin? That your 

10: 56: 33 13 client was aware of what -- this language, and that the 

10: 56: 35 14 fornmula that's in Exhibit 5 was not in the agreenent as 

10: 56: 39 15 of Septenber 16, 2011? 

10: 56: 41 16 MR LEWN. Your Honor, | object to that. That's 

10: 56: 43 17 irrelevant. The agreenent that they signed is the 

10: 56: 44 18 agreement that they signed. The negotiations that |ed 

10: 56: 47 19 up to the agreenent are also -- 

10: 56: 49 20 THE ARBI TRATOR: | understand that. | understand 

10: 56: 50 21 that. But you -- your objections to this point have 

10: 56: 53 22 been the document speaks for itself. 

10: 56: 53 23 MR LEWN Right. 

10: 56: 55 24 THE ARBI TRATOR: So if the docunent that is 

10: 56: 57 25 Exhibit 91 doesn't contain, for instance, a formula, the   
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Page 
MR. GERRARD: At the time of Exhibit 91, whi oh 10: 56: 01 1 

10: 56: 03 2 was Septenber -- 

10: 56: 04 3 MR LEWN If the -- if the issue is whether 

10: 56: 06 4 M. olshani was aware when he signed the effective 

10:56: 11 5 operating agreenent in Decenber of 2011 that it had 

10: 56: 15 6 different |anguage than the one that's attached to this 

10: 56: 18 7 email, we'll stipulate to that. 

10: 56: 20 8 MR. GERRARD: That's not the issue. 

10: 56: 20 9 MR LEWN Well, then, howis it relevant, then? 

10: 56: 24 10 MR. GERRARD: The issue is what |anguage was in 

10: 56: 25 11 the operating agreenent on Septenber 16, 2011. Are you 

10: 56: 28 12 willing to stipulate to that, M. Lewin? That your 

10: 56: 33 13 client was aware of what -- this language, and that the 

10: 56: 35 14 fornmula that's in Exhibit 5 was not in the agreenent as 

10: 56: 39 15 of Septenber 16, 2011? 

10: 56: 41 16 MR LEWN. Your Honor, | object to that. That's 

10: 56: 43 17 irrelevant. The agreenent that they signed is the 

10: 56: 44 18 agreement that they signed. The negotiations that |ed 

10: 56: 47 19 up to the agreenent are also -- 

10: 56: 49 20 THE ARBI TRATOR: | understand that. | understand 

10: 56: 50 21 that. But you -- your objections to this point have 

10: 56: 53 22 been the document speaks for itself. 

10: 56: 53 23 MR LEWN Right. 

10: 56: 55 24 THE ARBI TRATOR: So if the docunent that is 

10: 56: 57 25 Exhibit 91 doesn't contain, for instance, a formula, the   
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·1· · · · · MR. GERRARD:· At the time of Exhibit 91, which

·2· ·was September --

·3· · · · · MR. LEWIN:· If the -- if the issue is whether

·4· ·Mr. Golshani was aware when he signed the effective

·5· ·operating agreement in December of 2011 that it had

·6· ·different language than the one that's attached to this

·7· ·email, we'll stipulate to that.

·8· · · · · MR. GERRARD:· That's not the issue.

·9· · · · · MR. LEWIN:· Well, then, how is it relevant, then?

10· · · · · MR. GERRARD:· The issue is what language was in

11· ·the operating agreement on September 16, 2011.· Are you

12· ·willing to stipulate to that, Mr. Lewin?· That your

13· ·client was aware of what -- this language, and that the

14· ·formula that's in Exhibit 5 was not in the agreement as

15· ·of September 16, 2011?

16· · · · · MR. LEWIN:· Your Honor, I object to that.· That's

17· ·irrelevant.· The agreement that they signed is the

18· ·agreement that they signed.· The negotiations that led

19· ·up to the agreement are also --

20· · · · · THE ARBITRATOR:· I understand that.· I understand

21· ·that.· But you -- your objections to this point have

22· ·been the document speaks for itself.

23· · · · · MR. LEWIN:· Right.

24· · · · · THE ARBITRATOR:· So if the document that is

25· ·Exhibit 91 doesn't contain, for instance, a formula, the
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10:57:01 1 docunent speaks for itself. 

10:57: 02 2 MR. LEWN. Exactly. 

10: 57: 03 3 THE ARBI TRATOR: |'ve sustained that objection 

10:57: 05 4 based on that. So the foundation that there's a 

10: 57: 08 5 difference wth respect to these provisions between the 

10:57: 13 6 one that was attached to the Septenber emmil as opposed 

10:57: 16 7 to the one that was signed in Decenber is established 

10:57:19 8 because the documents speak for thensel ves. 

10:57:22 9 MR. LEWN. | agree. 

10:57: 23 10 THE ARBI TRATOR: All right. 

10:57: 24 11 BY MR. GERRARD: 

10: 57: 24 12 Q Al right. Now, sir, let's look at Exhibit 6. 

10: 57: 40 13 And I'd like you -- let ne know when you have that open. 

10: 57: 43 14 Do you have that open, sir? 

10:57: 43 15 Yeah. 

10: 57: 45 16 Ckay. Turn to the third page of Exhibit 6. 

10: 57: 48 17 Third page with David LeG and? 

10: 58: 01 18 Q Yeah. There's a bill -- billing statement from 

10: 58: 03 David LeGrand to Geen Valley Commerce for the invoice 

10: 58: 09 peri od endi ng Decenber 10, 2011. Do you see that? 

10: 58: 11 A. December 107? 

10:58:14 Q Yes. Right at the top. It says "lnvoice for 

10: 58: 17 peri od endi ng Decenber 10, 2011"; correct? 

10: 58: 20 A. Yes. 

10: 58: 21 Q Okay. And if you look down, there's an entry   
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10:57:01 1 docunent speaks for itself. 

10:57: 02 2 MR. LEWN. Exactly. 

10: 57: 03 3 THE ARBI TRATOR: |'ve sustained that objection 

10:57: 05 4 based on that. So the foundation that there's a 

10: 57: 08 5 difference wth respect to these provisions between the 

10:57: 13 6 one that was attached to the Septenber emmil as opposed 

10:57: 16 7 to the one that was signed in Decenber is established 

10:57:19 8 because the documents speak for thensel ves. 

10:57:22 9 MR. LEWN. | agree. 

10:57: 23 10 THE ARBI TRATOR: All right. 

10:57: 24 11 BY MR. GERRARD: 

10: 57: 24 12 Q Al right. Now, sir, let's look at Exhibit 6. 

10: 57: 40 13 And I'd like you -- let ne know when you have that open. 

10: 57: 43 14 Do you have that open, sir? 

10:57: 43 15 Yeah. 

10: 57: 45 16 Ckay. Turn to the third page of Exhibit 6. 

10: 57: 48 17 Third page with David LeG and? 

10: 58: 01 18 Q Yeah. There's a bill -- billing statement from 

10: 58: 03 David LeGrand to Geen Valley Commerce for the invoice 

10: 58: 09 peri od endi ng Decenber 10, 2011. Do you see that? 

10: 58: 11 A. December 107? 

10:58:14 Q Yes. Right at the top. It says "lnvoice for 

10: 58: 17 peri od endi ng Decenber 10, 2011"; correct? 

10: 58: 20 A. Yes. 

10: 58: 21 Q Okay. And if you look down, there's an entry   
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·1· ·document speaks for itself.

·2· · · · · MR. LEWIN:· Exactly.

·3· · · · · THE ARBITRATOR:· I've sustained that objection

·4· ·based on that.· So the foundation that there's a

·5· ·difference with respect to these provisions between the

·6· ·one that was attached to the September email as opposed

·7· ·to the one that was signed in December is established

·8· ·because the documents speak for themselves.

·9· · · · · MR. LEWIN:· I agree.

10· · · · · THE ARBITRATOR:· All right.

11· ·BY MR. GERRARD:

12· · · Q.· All right.· Now, sir, let's look at Exhibit 6.

13· ·And I'd like you -- let me know when you have that open.

14· · · · · Do you have that open, sir?

15· · · A.· Yeah.

16· · · Q.· Okay.· Turn to the third page of Exhibit 6.

17· · · A.· Third page with David LeGrand?

18· · · Q.· Yeah.· There's a bill -- billing statement from

19· ·David LeGrand to Green Valley Commerce for the invoice

20· ·period ending December 10, 2011.· Do you see that?

21· · · A.· December 10?

22· · · Q.· Yes.· Right at the top.· It says "Invoice for

23· ·period ending December 10, 2011"; correct?

24· · · A.· Yes.

25· · · Q.· Okay.· And if you look down, there's an entry
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10:58: 24 there for November 30, 2011. Do you see that entry? 

10: 58: 27 A. Yes. 

10: 58: 28 Q Do you see where | -- 

10:58: 33 THE ARBI TRATOR. He said yes. 

10: 58: 35 MR. CERRARD: Oh, | didn't hear him 

10: 58: 36 . Yes, sir. 

10: 58: 36 GERRARD: 

10: 58: 36 Okay. And that says "T/C" -- which usually neans 

10: 58: 41 t el ephone conference -- "Ben Col shani regardi ng OPAG' -- 

10: 58: 45 which refers to the operating agreenent -- "revised 

10: 58: 47 draft operating agreenent incorporating client buy/sell 

10: 58: 52 provi sions and email sane." 

10: 58: 53 Do you see that? 

10: 58: 54 A. Yes. 

10: 58: 54 Q Do you know whether the formula -- the buy/sell 

10: 58: 58 formula that is in Exhibit 5 -- if it was placed in the 

10: 59: 02 draft of that agreenent at any time prior to Novenber 30 

10:59: 05 of 20117 

10: 59: 07 A. | don't remenber. 

10:59: 08 Q GCkay. And then let's take a look at the first 

10:59: 15 page of Exhibit 6. The first page of Exhibit 6 is a 

10: 59: 26 Novenber 29 email from David LeGrand to you and 

10: 59: 30 M. Bidsal; correct? 

10:59: 31 A. That's what it says. 

10: 59: 35 Q And it says "Ben, attached please find the   
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10:58: 24 there for November 30, 2011. Do you see that entry? 

10: 58: 27 A. Yes. 

10: 58: 28 Q Do you see where | -- 

10:58: 33 THE ARBI TRATOR. He said yes. 

10: 58: 35 MR. CERRARD: Oh, | didn't hear him 

10: 58: 36 . Yes, sir. 

10: 58: 36 GERRARD: 

10: 58: 36 Okay. And that says "T/C" -- which usually neans 

10: 58: 41 t el ephone conference -- "Ben Col shani regardi ng OPAG' -- 

10: 58: 45 which refers to the operating agreenent -- "revised 

10: 58: 47 draft operating agreenent incorporating client buy/sell 

10: 58: 52 provi sions and email sane." 

10: 58: 53 Do you see that? 

10: 58: 54 A. Yes. 

10: 58: 54 Q Do you know whether the formula -- the buy/sell 

10: 58: 58 formula that is in Exhibit 5 -- if it was placed in the 

10: 59: 02 draft of that agreenent at any time prior to Novenber 30 

10:59: 05 of 20117 

10: 59: 07 A. | don't remenber. 

10:59: 08 Q GCkay. And then let's take a look at the first 

10:59: 15 page of Exhibit 6. The first page of Exhibit 6 is a 

10: 59: 26 Novenber 29 email from David LeGrand to you and 

10: 59: 30 M. Bidsal; correct? 

10:59: 31 A. That's what it says. 

10: 59: 35 Q And it says "Ben, attached please find the   
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·1· ·there for November 30, 2011.· Do you see that entry?

·2· · · A.· Yes.

·3· · · Q.· Do you see where I --

·4· · · · · THE ARBITRATOR:· He said yes.

·5· · · · · MR. GERRARD:· Oh, I didn't hear him.

·6· · · A.· Yes, sir.

·7· ·BY MR. GERRARD:

·8· · · Q.· Okay.· And that says "T/C" -- which usually means

·9· ·telephone conference -- "Ben Golshani regarding OPAG" --

10· ·which refers to the operating agreement -- "revised

11· ·draft operating agreement incorporating client buy/sell

12· ·provisions and email same."

13· · · · · Do you see that?

14· · · A.· Yes.

15· · · Q.· Do you know whether the formula -- the buy/sell

16· ·formula that is in Exhibit 5 -- if it was placed in the

17· ·draft of that agreement at any time prior to November 30

18· ·of 2011?

19· · · A.· I don't remember.

20· · · Q.· Okay.· And then let's take a look at the first

21· ·page of Exhibit 6.· The first page of Exhibit 6 is a

22· ·November 29 email from David LeGrand to you and

23· ·Mr. Bidsal; correct?

24· · · A.· That's what it says.

25· · · Q.· And it says "Ben, attached please find the

APPENDIX (PX)005355

25A.App.5650

25A.App.5650

http://www.litigationservices.com


ARBI TRATI ON DAY 1 - 03/17/2021 

10:59: 41 1 revised OPAG with the right of first refusal | anguage. 

10: 59: 44 2 | look forward to our call in an hour." 

10: 59: 47 3 Do you see that? 

10: 59: 47 4 A. Yes. 

10: 59: 47 5 Q Do you recall discussing that right of first 

10: 59: 51 6 refusal language with M. LeG and on Novenber 29, 2011? 

10: 59: 55 7 MR LEWN. Objection, Your Honor. It's 

10: 59: 57 8 irrel evant what discussions he had. The agreenent -- he 

11: 00: 00 9 signed an agreement. Only relevance on this is to try 

11:00: 03 10 to prove drafting. 

11: 00: 05 11 MR. GERRARD: No, it's not. It's, you know -- 

11: 00: 07 12 it's quite apparent that the timng of when this 

11: 00: 12 13 language was placed in the operating agreenent matters 

11:00: 14 14 because what the | anguage tal ks about are things that 

11: 00: 19 15 changed based upon what other events were going on 

11: 00: 22 16 during that same tine frame. So -- 

11:00: 24 17 THE ARBI TRATOR: For the timng perspective, I'm 

11: 00: 27 18 going to allowit at this point. 

11:00: 27 19 MR. LEWN kay. 

11:00: 29 20 THE ARBI TRATOR: So the objection is overruled. 

11:00: 31 21 MR. CGERRARD: Ckay. 

11:00: 33 22 GERRARD: 

11: 00: 33 23 Q So M. Colshani, the |anguage that we just | ooked 

11:00: 37 24 at in Exhibit 5 in the operating agreenent that is the 

11: 00: 40 25 right of first refusal |anguage contained in Section 4   
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10:59: 41 1 revised OPAG with the right of first refusal | anguage. 

10: 59: 44 2 | look forward to our call in an hour." 

10: 59: 47 3 Do you see that? 

10: 59: 47 4 A. Yes. 

10: 59: 47 5 Q Do you recall discussing that right of first 

10: 59: 51 6 refusal language with M. LeG and on Novenber 29, 2011? 

10: 59: 55 7 MR LEWN. Objection, Your Honor. It's 

10: 59: 57 8 irrel evant what discussions he had. The agreenent -- he 

11: 00: 00 9 signed an agreement. Only relevance on this is to try 

11:00: 03 10 to prove drafting. 

11: 00: 05 11 MR. GERRARD: No, it's not. It's, you know -- 

11: 00: 07 12 it's quite apparent that the timng of when this 

11: 00: 12 13 language was placed in the operating agreenent matters 

11:00: 14 14 because what the | anguage tal ks about are things that 

11: 00: 19 15 changed based upon what other events were going on 

11: 00: 22 16 during that same tine frame. So -- 

11:00: 24 17 THE ARBI TRATOR: For the timng perspective, I'm 

11: 00: 27 18 going to allowit at this point. 

11:00: 27 19 MR. LEWN kay. 

11:00: 29 20 THE ARBI TRATOR: So the objection is overruled. 

11:00: 31 21 MR. CGERRARD: Ckay. 

11:00: 33 22 GERRARD: 

11: 00: 33 23 Q So M. Colshani, the |anguage that we just | ooked 

11:00: 37 24 at in Exhibit 5 in the operating agreenent that is the 

11: 00: 40 25 right of first refusal |anguage contained in Section 4   
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·1· ·revised OPAG with the right of first refusal language.

·2· ·I look forward to our call in an hour."

·3· · · · · Do you see that?

·4· · · A.· Yes.

·5· · · Q.· Do you recall discussing that right of first

·6· ·refusal language with Mr. LeGrand on November 29, 2011?

·7· · · · · MR. LEWIN:· Objection, Your Honor.· It's

·8· ·irrelevant what discussions he had.· The agreement -- he

·9· ·signed an agreement.· Only relevance on this is to try

10· ·to prove drafting.

11· · · · · MR. GERRARD:· No, it's not.· It's, you know --

12· ·it's quite apparent that the timing of when this

13· ·language was placed in the operating agreement matters

14· ·because what the language talks about are things that

15· ·changed based upon what other events were going on

16· ·during that same time frame.· So --

17· · · · · THE ARBITRATOR:· For the timing perspective, I'm

18· ·going to allow it at this point.

19· · · · · MR. LEWIN:· Okay.

20· · · · · THE ARBITRATOR:· So the objection is overruled.

21· · · · · MR. GERRARD:· Okay.

22· ·BY MR. GERRARD:

23· · · Q.· So Mr. Golshani, the language that we just looked

24· ·at in Exhibit 5 in the operating agreement that is the

25· ·right of first refusal language contained in Section 4
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11:00: 48 1 and 4.1 and 4.2 of the operating agreenent, isn't Tt 

11: 00: 53 2 true, sir, that that |anguage was not placed into the 

11: 00: 55 3 operating agreenent until Novenber 30th of 2011? 

11:00: 59 4 A. | don't know. And | have an expl anati on. 

11:01: 04 5 Q Andisn't it true, sir, that that |anguage -- 

11: 01: 07 6 that that specific fornula and that those definitions 

11:01:10 7 for the formula were put into the operating agreenent at 

11:01: 14 8 your specific request? 

11:01:15 9 MR LEWN. Objection, Your Honor. It's 

11:01:19 10 irrelevant. Now it's going directly to drafting. 

11:01: 22 11 MR. CERRARD: It's not irrelevant. [It doesn't 

11: 01: 22 12 matter who drafted the document. [If he requested it, he 

11:01: 25 13 requested it, and that's relevant. [It's relevant to 

11:01: 28 14 what was going on at the tine, and it's relevant to what 

11: 01: 32 15 happened in this operating agreement and in the conpany. 

11: 01: 36 16 MR. LEWN:. The relevance would be that there was 

11:01: 40 17 an operating agreement -- a draft that was sent, and 

11: 01: 42 18 then there was one that was signed. That's all that 

11: 01: 47 19 there is. W've got the timng established. Now 

11:01:51 20 they're just trying to get in about who's drafting the 

11:01: 54 21 agreenent, which has already been discussed at |ength 

11: 01: 57 22 between us here. 

11: 01: 57 23 THE ARBI TRATOR: Okay. Well, part of what we're 

11:01:58 24 here for or what |'mtasked to determine is the parties’ 

11: 02: 02 25 intent with respect to certain terms within the formula.   
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11:00: 48 1 and 4.1 and 4.2 of the operating agreenent, isn't Tt 

11: 00: 53 2 true, sir, that that |anguage was not placed into the 

11: 00: 55 3 operating agreenent until Novenber 30th of 2011? 

11:00: 59 4 A. | don't know. And | have an expl anati on. 

11:01: 04 5 Q Andisn't it true, sir, that that |anguage -- 

11: 01: 07 6 that that specific fornula and that those definitions 

11:01:10 7 for the formula were put into the operating agreenent at 

11:01: 14 8 your specific request? 

11:01:15 9 MR LEWN. Objection, Your Honor. It's 

11:01:19 10 irrelevant. Now it's going directly to drafting. 

11:01: 22 11 MR. CERRARD: It's not irrelevant. [It doesn't 

11: 01: 22 12 matter who drafted the document. [If he requested it, he 

11:01: 25 13 requested it, and that's relevant. [It's relevant to 

11:01: 28 14 what was going on at the tine, and it's relevant to what 

11: 01: 32 15 happened in this operating agreement and in the conpany. 

11: 01: 36 16 MR. LEWN:. The relevance would be that there was 

11:01: 40 17 an operating agreement -- a draft that was sent, and 

11: 01: 42 18 then there was one that was signed. That's all that 

11: 01: 47 19 there is. W've got the timng established. Now 

11:01:51 20 they're just trying to get in about who's drafting the 

11:01: 54 21 agreenent, which has already been discussed at |ength 

11: 01: 57 22 between us here. 

11: 01: 57 23 THE ARBI TRATOR: Okay. Well, part of what we're 

11:01:58 24 here for or what |'mtasked to determine is the parties’ 

11: 02: 02 25 intent with respect to certain terms within the formula.   
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·1· ·and 4.1 and 4.2 of the operating agreement, isn't it

·2· ·true, sir, that that language was not placed into the

·3· ·operating agreement until November 30th of 2011?

·4· · · A.· I don't know.· And I have an explanation.

·5· · · Q.· And isn't it true, sir, that that language --

·6· ·that that specific formula and that those definitions

·7· ·for the formula were put into the operating agreement at

·8· ·your specific request?

·9· · · · · MR. LEWIN:· Objection, Your Honor.· It's

10· ·irrelevant.· Now it's going directly to drafting.

11· · · · · MR. GERRARD:· It's not irrelevant.· It doesn't

12· ·matter who drafted the document.· If he requested it, he

13· ·requested it, and that's relevant.· It's relevant to

14· ·what was going on at the time, and it's relevant to what

15· ·happened in this operating agreement and in the company.

16· · · · · MR. LEWIN:· The relevance would be that there was

17· ·an operating agreement -- a draft that was sent, and

18· ·then there was one that was signed.· That's all that

19· ·there is.· We've got the timing established.· Now

20· ·they're just trying to get in about who's drafting the

21· ·agreement, which has already been discussed at length

22· ·between us here.

23· · · · · THE ARBITRATOR:· Okay.· Well, part of what we're

24· ·here for or what I'm tasked to determine is the parties'

25· ·intent with respect to certain terms within the formula.
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: : ag 
nk that the area of inquiry currently is 

for that purpose. So I'mgoing to allow it 

and overrule the objection. 

MR LEWN  Ckay. 

GERRARD: 

Go ahead, sir, and answer the question. 

What's the question? 

it true, sir, that you are the one that 

specifically requested that the formula that's in 

Section 4.1 and 4.2 of the operating agreenent be 

inserted in the document? 

It's not true. 

All right. Let's take a |ook now at 

Section 4.1 of Exhibit 5. 

MR LEWN. Exhibit 1 to what? 

MR. GERRARD: Section 4.1 of Article 5 of the 

operating agreenent. Page 10. 

MR LEWN Are we tal king about the operative 

operating agreenent? 

MR. GERRARD: Exhibit 5, yeah 

THE ARBI TRATOR: Let's go off the record for a 

(Discussion off the record.) 

THE ARBI TRATOR: Back on the record.   
Litigation Services | 800-330-1112 

APPENDIX (PX)005358 
www. | i tigationservices.com

11: 02: 05 

11: 02: 13 

11: 02: 15 

11: 02: 17 

11: 02: 18 

11:02: 18 

11:02: 20 

11: 02: 20 

11:02: 23 

11: 02: 25 

11: 02: 31 

11: 02: 32 

11: 02: 34 

11: 02: 46 

11: 02: 55 

11: 02: 58 

11: 03: 00 

11: 03: 04 

11: 03: 06 

11: 03: 07 

11: 03: 09 

11:03:22 

11: 03: 23 

11: 03: 23 

11: 03: 23 

ARBI TRATI ON DAY 1 - 03/17/2021 

And so | thi 

f oundat i ona 

Isn't 

©
 

0
 

~
N
 

o
o
 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

a 
a 

N
N
 
P
O
 

A. No. 

Q ay. 

N 
NN
 

RP
 
R
R
R
 

R
R
R
 

_
 

O
O
 

O
W
 

0
 

~
N
 

o
o
 

o
o
 

d
o
 

Ww
 

second. 

N
N
 

N
D
 
N
N
 

a
 

b
r
 

W
w
 

D
N
 

: : ag 
nk that the area of inquiry currently is 

for that purpose. So I'mgoing to allow it 

and overrule the objection. 

MR LEWN  Ckay. 

GERRARD: 

Go ahead, sir, and answer the question. 

What's the question? 

it true, sir, that you are the one that 

specifically requested that the formula that's in 

Section 4.1 and 4.2 of the operating agreenent be 

inserted in the document? 

It's not true. 

All right. Let's take a |ook now at 

Section 4.1 of Exhibit 5. 

MR LEWN. Exhibit 1 to what? 

MR. GERRARD: Section 4.1 of Article 5 of the 

operating agreenent. Page 10. 

MR LEWN Are we tal king about the operative 

operating agreenent? 

MR. GERRARD: Exhibit 5, yeah 

THE ARBI TRATOR: Let's go off the record for a 

(Discussion off the record.) 

THE ARBI TRATOR: Back on the record.   
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·1· ·And so I think that the area of inquiry currently is

·2· ·foundational for that purpose.· So I'm going to allow it

·3· ·and overrule the objection.

·4· · · · · MR. LEWIN:· Okay.

·5· ·BY MR. GERRARD:

·6· · · Q.· Go ahead, sir, and answer the question.

·7· · · A.· What's the question?

·8· · · Q.· Isn't it true, sir, that you are the one that

·9· ·specifically requested that the formula that's in

10· ·Section 4.1 and 4.2 of the operating agreement be

11· ·inserted in the document?

12· · · A.· No.· It's not true.

13· · · Q.· Okay.· All right.· Let's take a look now at

14· ·Section 4.1 of Exhibit 5.

15· · · · · MR. LEWIN:· Exhibit 1 to what?

16· · · · · MR. GERRARD:· Section 4.1 of Article 5 of the

17· ·operating agreement.· Page 10.

18· · · · · MR. LEWIN:· Are we talking about the operative

19· ·operating agreement?

20· · · · · MR. GERRARD:· Exhibit 5, yeah.

21· · · · · THE ARBITRATOR:· Let's go off the record for a

22· ·second.

23· · · · · · · · ·(Discussion off the record.)

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

25· ·///
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11:03: 23 1 BY MR. GERRARD: age 

11: 03: 23 2 Q Al right. Sir, do you have Exhibit 5 in front 

11: 03: 27 3 of you? Again, it's Section 4.1. 

11: 03: 30 4 A. Yes. 

11:03: 31 5 Q Ckay. Do you see in Section 4.1 there's sone 

11: 03: 34 6 definitions; correct? 

11:03:35 7 Yes. 

11: 03: 36 8 And the first definition that | want to | ook at 

11: 03: 38 9 one that's called "COP." 

11:03: 41 10 Yes. 

11:03: 41 11 Do you see where |' ml ooking? 

11: 03: 43 12 (Moved head.) 

11: 03: 43 13 I's says "COP neans cost of purchase as it 

11: 03: 49 14 specified in the escrow closing statement at the time of 

11: 03: 53 15 purchase of each property owned by the conpany."” 

11: 03: 55 16 Do you see that? 

11: 03: 55 17 A. Yes. 

11: 03: 56 18 Q Okay. So are you aware of any escrow closing 

11: 04: 01 19 statement for any real property owned by the conpany, 

11: 04: 07 20 other than the G eenway property? 

11:04: 08 21 A. It doesn't say "real property." 

11:04: 10 22 Q Sir, it's a yes or no. Are you aware of any 

11:04:14 23 escrow closing statement for the purchase of any real 

11:04: 23 24 property owned by the conpany presently, other than the 

11: 04: 27 25 Greenway property?   
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11:03: 23 1 BY MR. GERRARD: age 

11: 03: 23 2 Q Al right. Sir, do you have Exhibit 5 in front 

11: 03: 27 3 of you? Again, it's Section 4.1. 

11: 03: 30 4 A. Yes. 

11:03: 31 5 Q Ckay. Do you see in Section 4.1 there's sone 

11: 03: 34 6 definitions; correct? 

11:03:35 7 Yes. 

11: 03: 36 8 And the first definition that | want to | ook at 

11: 03: 38 9 one that's called "COP." 

11:03: 41 10 Yes. 

11:03: 41 11 Do you see where |' ml ooking? 

11: 03: 43 12 (Moved head.) 

11: 03: 43 13 I's says "COP neans cost of purchase as it 

11: 03: 49 14 specified in the escrow closing statement at the time of 

11: 03: 53 15 purchase of each property owned by the conpany."” 

11: 03: 55 16 Do you see that? 

11: 03: 55 17 A. Yes. 

11: 03: 56 18 Q Okay. So are you aware of any escrow closing 

11: 04: 01 19 statement for any real property owned by the conpany, 

11: 04: 07 20 other than the G eenway property? 

11:04: 08 21 A. It doesn't say "real property." 

11:04: 10 22 Q Sir, it's a yes or no. Are you aware of any 

11:04:14 23 escrow closing statement for the purchase of any real 

11:04: 23 24 property owned by the conpany presently, other than the 

11: 04: 27 25 Greenway property?   
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·1· ·BY MR. GERRARD:

·2· · · Q.· All right.· Sir, do you have Exhibit 5 in front

·3· ·of you?· Again, it's Section 4.1.

·4· · · A.· Yes.

·5· · · Q.· Okay.· Do you see in Section 4.1 there's some

·6· ·definitions; correct?

·7· · · A.· Yes.

·8· · · Q.· And the first definition that I want to look at

·9· ·is the one that's called "COP."

10· · · A.· Yes.

11· · · Q.· Do you see where I'm looking?

12· · · A.· (Moved head.)

13· · · Q.· Is says "COP means cost of purchase as it

14· ·specified in the escrow closing statement at the time of

15· ·purchase of each property owned by the company."

16· · · · · Do you see that?

17· · · A.· Yes.

18· · · Q.· Okay.· So are you aware of any escrow closing

19· ·statement for any real property owned by the company,

20· ·other than the Greenway property?

21· · · A.· It doesn't say "real property."

22· · · Q.· Sir, it's a yes or no.· Are you aware of any

23· ·escrow closing statement for the purchase of any real

24· ·property owned by the company presently, other than the

25· ·Greenway property?
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11:04: 28 1 It doesn't say "real property.” 

11: 04: 30 2 Sir, yes or no? 

11: 04: 31 3 Your question -- repeat your question and I'l| 

11: 04: 36 4 It yes or no. 

11:04: 37 5 Sure, no problem [I'll repeat it again. 

11: 04: 39 6 Are you aware of any escrow closing statement for 

11: 04: 43 7 the purchase of any real property owned by the conpany 

11:04: 48 8 at any tine other than the purchase of the G eenway 

11:04:51 9 property? 

11:04:52 10 A. Yes. 

11: 04:52 11 Q You are aware of one? 

11: 04: 54 12 A. Yes. 

11: 04: 54 13 Q Ckay. And what escrow statement is that? 

11: 04. 57 14 A. It's the Greenway statenent. 

11: 04: 58 15 Q Cay. And that's the only one; correct? 

11: 05: 01 16 A. That's the only one, with an expl anati on. 

11; 05; 05 17 Q Okay. 

11: 05: 06 18 A. For the record -- 

11: 05: 07 19 Q | don't need your explanation, sir. 

11:05:09 20 A. Ckay. For real property. 

11:05: 11 21 Q Yes. 

11: 05: 12 22 A. Yeah. For other properties, no, there isn't. 

11:05:14 23 Q Okay. There is also an escrow closing statenent 

11:05: 17 24 that we already | ooked at for the purchase of a note; 

11: 05: 20 correct?   
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11:04: 28 1 It doesn't say "real property.” 

11: 04: 30 2 Sir, yes or no? 

11: 04: 31 3 Your question -- repeat your question and I'l| 

11: 04: 36 4 It yes or no. 

11:04: 37 5 Sure, no problem [I'll repeat it again. 

11: 04: 39 6 Are you aware of any escrow closing statement for 

11: 04: 43 7 the purchase of any real property owned by the conpany 

11:04: 48 8 at any tine other than the purchase of the G eenway 

11:04:51 9 property? 

11:04:52 10 A. Yes. 

11: 04:52 11 Q You are aware of one? 

11: 04: 54 12 A. Yes. 

11: 04: 54 13 Q Ckay. And what escrow statement is that? 

11: 04. 57 14 A. It's the Greenway statenent. 

11: 04: 58 15 Q Cay. And that's the only one; correct? 

11: 05: 01 16 A. That's the only one, with an expl anati on. 

11; 05; 05 17 Q Okay. 

11: 05: 06 18 A. For the record -- 

11: 05: 07 19 Q | don't need your explanation, sir. 

11:05:09 20 A. Ckay. For real property. 

11:05: 11 21 Q Yes. 

11: 05: 12 22 A. Yeah. For other properties, no, there isn't. 

11:05:14 23 Q Okay. There is also an escrow closing statenent 

11:05: 17 24 that we already | ooked at for the purchase of a note; 

11: 05: 20 correct?   
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·1· · · A.· It doesn't say "real property."

·2· · · Q.· Sir, yes or no?

·3· · · A.· Your question -- repeat your question and I'll

·4· ·answer it yes or no.

·5· · · Q.· Sure, no problem.· I'll repeat it again.

·6· · · · · Are you aware of any escrow closing statement for

·7· ·the purchase of any real property owned by the company

·8· ·at any time other than the purchase of the Greenway

·9· ·property?

10· · · A.· Yes.

11· · · Q.· You are aware of one?

12· · · A.· Yes.

13· · · Q.· Okay.· And what escrow statement is that?

14· · · A.· It's the Greenway statement.

15· · · Q.· Okay.· And that's the only one; correct?

16· · · A.· That's the only one, with an explanation.

17· · · Q.· Okay.

18· · · A.· For the record --

19· · · Q.· I don't need your explanation, sir.

20· · · A.· Okay.· For real property.

21· · · Q.· Yes.

22· · · A.· Yeah.· For other properties, no, there isn't.

23· · · Q.· Okay.· There is also an escrow closing statement

24· ·that we already looked at for the purchase of a note;

25· ·correct?
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11:05: 21 1 A. Yes. That is correct. age 

11: 05: 23 2 Q Okay. Let's take a look at Section 4.2 on 

11: 05: 37 3 page 11. Right above the heading 4.3, there's a 

11: 05: 50 4 paragraph that says "The specific intent of this 

11:05:52 5 provision." Do you see where |'m | ooking? 

11: 05: 54 6 A. Yes. 

11: 05: 54 7 Q Okay. And right above that, there's a fornul a. 

11:05:58 8 Do you see the formula that I'm | ooking at? 

11:05: 58 9 A. Yes. 

11: 05: 59 10 Q Okay. That formula says "FW." You understand 

11: 06: 03 11 that to be fair market value; correct? 

11: 06: 04 12 Uh- huh. 

11: 06: 05 13 I's that a yes? 

11: 06: 06 14 Yes. 

11: 06: 06 15 And it says "minus COP." You understand that to 

11: 06: 10 16 be the defined termwe just |ooked at, cost of purchase, 

11:06: 12 17 right? 

11: 06: 12 18 Cost of purchase property. 

11: 06: 15 19 Ckay. 

11: 06: 15 20 Any property. 

11: 06: 16 21 And then it says -- sir, and then it says tine -- 

11: 06: 18 22 it says "times .05"; correct? 

11:06: 21 23 A 

11: 06: 21 24 Q GCkay. And then it says "plus capital 

11: 06: 25 25 contribution of the offering nmenbers at the tine of   
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11:05: 21 1 A. Yes. That is correct. age 

11: 05: 23 2 Q Okay. Let's take a look at Section 4.2 on 

11: 05: 37 3 page 11. Right above the heading 4.3, there's a 

11: 05: 50 4 paragraph that says "The specific intent of this 

11:05:52 5 provision." Do you see where |'m | ooking? 

11: 05: 54 6 A. Yes. 

11: 05: 54 7 Q Okay. And right above that, there's a fornul a. 

11:05:58 8 Do you see the formula that I'm | ooking at? 

11:05: 58 9 A. Yes. 

11: 05: 59 10 Q Okay. That formula says "FW." You understand 

11: 06: 03 11 that to be fair market value; correct? 

11: 06: 04 12 Uh- huh. 

11: 06: 05 13 I's that a yes? 

11: 06: 06 14 Yes. 

11: 06: 06 15 And it says "minus COP." You understand that to 

11: 06: 10 16 be the defined termwe just |ooked at, cost of purchase, 

11:06: 12 17 right? 

11: 06: 12 18 Cost of purchase property. 

11: 06: 15 19 Ckay. 

11: 06: 15 20 Any property. 

11: 06: 16 21 And then it says -- sir, and then it says tine -- 

11: 06: 18 22 it says "times .05"; correct? 

11:06: 21 23 A 

11: 06: 21 24 Q GCkay. And then it says "plus capital 

11: 06: 25 25 contribution of the offering nmenbers at the tine of   
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·1· · · A.· Yes.· That is correct.

·2· · · Q.· Okay.· Let's take a look at Section 4.2 on

·3· ·page 11.· Right above the heading 4.3, there's a

·4· ·paragraph that says "The specific intent of this

·5· ·provision."· Do you see where I'm looking?

·6· · · A.· Yes.

·7· · · Q.· Okay.· And right above that, there's a formula.

·8· ·Do you see the formula that I'm looking at?

·9· · · A.· Yes.

10· · · Q.· Okay.· That formula says "FMV."· You understand

11· ·that to be fair market value; correct?

12· · · A.· Uh-huh.

13· · · Q.· Is that a yes?

14· · · A.· Yes.

15· · · Q.· And it says "minus COP."· You understand that to

16· ·be the defined term we just looked at, cost of purchase,

17· ·right?

18· · · A.· Cost of purchase property.

19· · · Q.· Okay.

20· · · A.· Any property.

21· · · Q.· And then it says -- sir, and then it says time --

22· ·well, it says "times .05"; correct?

23· · · A.· Yes.

24· · · Q.· Okay.· And then it says "plus capital

25· ·contribution of the offering members at the time of
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11: 06: 29 1 purchasing the property.” 

11: 06: 31 2 Do you see where |' mreadi ng? 

11: 06: 32 3 A. Yes. 

11: 06: 33 4 Q Ckay. You nade an offer to purchase this 

11: 06: 36 5 property fromM. Bidsal, didn't you? 

11: 06: 43 6 A. | nade -- 

11: 06: 44 7 Q You nade an offer to purchase his interest in 

11: 06: 47 8 this limted liability conpany; correct? 

11: 06: 50 9 A. | made a counter-offer. | didn't nake an offer. 

11: 06: 51 10 Q So you -- okay. Well, you still offered to 

11: 06: 53 11 pur chase; correct? 

11: 06: 54 12 A. According to operating agreenent, it says it's a 

11:07: 00 13 counter-offer. 

11:07:01 14 Q Sir, I'mnot -- I"'mnot trying to quibble with 

11:07:04 15 you over whether or not it's a counter-offer or an 

11: 07: 06 16 offer. You did offer to purchase M. Bidsal's interest; 

11:07:10 17 correct? 

11:07:10 18 A. | can't answer the question. | don't know what 

11:07:14 19 you're asking or what you're trying to acconplish. 

11:07: 20 20 Q So is it your testinony that you ve never offered 

11:07: 23 21 to purchase M. Bidsal's interest? 

11:07: 25 22 A | -- ny testinony is | don't understand your 

11:07: 28 23 question. Your question is vague for ne. 

11:07:31 24 Q You don't understand -- 

11: 07: 32 25 A. Because the operating agreement here says he   
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11: 06: 29 1 purchasing the property.” 

11: 06: 31 2 Do you see where |' mreadi ng? 

11: 06: 32 3 A. Yes. 

11: 06: 33 4 Q Ckay. You nade an offer to purchase this 

11: 06: 36 5 property fromM. Bidsal, didn't you? 

11: 06: 43 6 A. | nade -- 

11: 06: 44 7 Q You nade an offer to purchase his interest in 

11: 06: 47 8 this limted liability conpany; correct? 

11: 06: 50 9 A. | made a counter-offer. | didn't nake an offer. 

11: 06: 51 10 Q So you -- okay. Well, you still offered to 

11: 06: 53 11 pur chase; correct? 

11: 06: 54 12 A. According to operating agreenent, it says it's a 

11:07: 00 13 counter-offer. 

11:07:01 14 Q Sir, I'mnot -- I"'mnot trying to quibble with 

11:07:04 15 you over whether or not it's a counter-offer or an 

11: 07: 06 16 offer. You did offer to purchase M. Bidsal's interest; 

11:07:10 17 correct? 

11:07:10 18 A. | can't answer the question. | don't know what 

11:07:14 19 you're asking or what you're trying to acconplish. 

11:07: 20 20 Q So is it your testinony that you ve never offered 

11:07: 23 21 to purchase M. Bidsal's interest? 

11:07: 25 22 A | -- ny testinony is | don't understand your 

11:07: 28 23 question. Your question is vague for ne. 

11:07:31 24 Q You don't understand -- 

11: 07: 32 25 A. Because the operating agreement here says he   
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·1· ·purchasing the property."

·2· · · · · Do you see where I'm reading?

·3· · · A.· Yes.

·4· · · Q.· Okay.· You made an offer to purchase this

·5· ·property from Mr. Bidsal, didn't you?

·6· · · A.· I made --

·7· · · Q.· You made an offer to purchase his interest in

·8· ·this limited liability company; correct?

·9· · · A.· I made a counter-offer.· I didn't make an offer.

10· · · Q.· So you -- okay.· Well, you still offered to

11· ·purchase; correct?

12· · · A.· According to operating agreement, it says it's a

13· ·counter-offer.

14· · · Q.· Sir, I'm not -- I'm not trying to quibble with

15· ·you over whether or not it's a counter-offer or an

16· ·offer.· You did offer to purchase Mr. Bidsal's interest;

17· ·correct?

18· · · A.· I can't answer the question.· I don't know what

19· ·you're asking or what you're trying to accomplish.

20· · · Q.· So is it your testimony that you've never offered

21· ·to purchase Mr. Bidsal's interest?

22· · · A.· I -- my testimony is I don't understand your

23· ·question.· Your question is vague for me.

24· · · Q.· You don't understand --

25· · · A.· Because the operating agreement here says he
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Page 

offers, | counter. And | say | counter. You're asking 

understand that a counter-offer is still 

say so. |I'mnot an attorney, and | don't 

want to, you know, speculate on what is what. 

why I'mtrying to adhere to what | know. 

fair enough. | don't want you to say 

re not confortable with. Let's find -- 

bi nder here. 

So do you recall that the date of your 

as you've referred to it, was on August 3 

y. 

Does that sound right to you? 

right. 

On August 3 of 2017, the capital 

contribution that had been -- well, let ne strike that. 

Let's go back to the formula. |'msorry. 

Looking at the fornula on page 11, the capital 

contribution of the offering nmenber is determ ned at the 

time of purchasing the property -- the property of the   

1 

2 me if | offered. 

3 Q Do you 

4 an offer? 

5 A. If you 

6 

7 Q Ckay. 

8 A. That's 

9 Q That's 

10 something you 

11 find ny other 

12 Ckay. 

13 counter-offer, 

14 of 2017? 

15 Pr obabl 

16 

17 Sounds 

18 Ckay. 

19 

20 

21 

22 

23 

24 conpany; correct? 

25 A. Yes. 
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offers, | counter. And | say | counter. You're asking 

understand that a counter-offer is still 

say so. |I'mnot an attorney, and | don't 

want to, you know, speculate on what is what. 

why I'mtrying to adhere to what | know. 

fair enough. | don't want you to say 

re not confortable with. Let's find -- 

bi nder here. 

So do you recall that the date of your 

as you've referred to it, was on August 3 

y. 

Does that sound right to you? 

right. 

On August 3 of 2017, the capital 

contribution that had been -- well, let ne strike that. 

Let's go back to the formula. |'msorry. 

Looking at the fornula on page 11, the capital 

contribution of the offering nmenber is determ ned at the 

time of purchasing the property -- the property of the   

1 

2 me if | offered. 

3 Q Do you 

4 an offer? 

5 A. If you 

6 

7 Q Ckay. 

8 A. That's 

9 Q That's 

10 something you 

11 find ny other 

12 Ckay. 

13 counter-offer, 

14 of 2017? 

15 Pr obabl 

16 

17 Sounds 

18 Ckay. 

19 

20 

21 

22 

23 

24 conpany; correct? 

25 A. Yes. 
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·1· ·offers, I counter.· And I say I counter.· You're asking

·2· ·me if I offered.

·3· · · Q.· Do you understand that a counter-offer is still

·4· ·an offer?

·5· · · A.· If you say so.· I'm not an attorney, and I don't

·6· ·want to, you know, speculate on what is what.

·7· · · Q.· Okay.

·8· · · A.· That's why I'm trying to adhere to what I know.

·9· · · Q.· That's fair enough.· I don't want you to say

10· ·something you're not comfortable with.· Let's find --

11· ·find my other binder here.

12· · · · · Okay.· So do you recall that the date of your

13· ·counter-offer, as you've referred to it, was on August 3

14· ·of 2017?

15· · · A.· Probably.

16· · · Q.· Does that sound right to you?

17· · · A.· Sounds right.

18· · · Q.· Okay.· On August 3 of 2017, the capital

19· ·contribution that had been -- well, let me strike that.

20· · · · · Let's go back to the formula.· I'm sorry.

21· · · · · Looking at the formula on page 11, the capital

22· ·contribution of the offering member is determined at the

23· ·time of purchasing the property -- the property of the

24· ·company; correct?

25· · · A.· Yes.
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Q GCkay. So at the tine that the conpany acquit ed 

its property -- which was the prom ssory note -- that's 

the only thing it ever purchased; right? 

A. And the G eenway. 

Q Ckay. So let's talk about first the tine of 

acquisition of the note. At that date, the capital 

contribution of M. Bidsal was $1, 215,000; correct? 

A. On that date, yes. So did the COP. 
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Q And on the date that the conpany acquired the 

=
 

o
 real property through the deed in lieu of foreclosure 

| | agreenent -- which was in Septenber of 2011 -- at that 

=
 

No
 

date, M. Bidsal's capital contribution was al so 

=
 

w
 $1, 215, 000; correct? 

=
 

SN
 

A. | think so. Yes. 

=
 

ol
 

Q Okay. All right. Let's now take a | ook at 

=
 

oo
 

page 12 of Exhibit 5. 

=
 

~
l
 

Let me know when you have that in front of you 

Sir. =
 

(e
] 

A. | have it. 

n
N
 

o
o
 

©
 

Q Ckay. So when we look at page 12, there is a 

No
 

=
 Section 5. It says "Participation in distribution of 

No
 

No
 profit." 

N
 

w
 Do you see where I'm | ooking? 

No
 

IS
N A. Section 5. 

N
 

(6
) Q Yes.   
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Page 
Q GCkay. So at the tine that the conpany acquit ed 

its property -- which was the prom ssory note -- that's 

the only thing it ever purchased; right? 

A. And the G eenway. 

Q Ckay. So let's talk about first the tine of 

acquisition of the note. At that date, the capital 

contribution of M. Bidsal was $1, 215,000; correct? 

A. On that date, yes. So did the COP. 
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Q And on the date that the conpany acquired the 

=
 

o
 real property through the deed in lieu of foreclosure 

| | agreenent -- which was in Septenber of 2011 -- at that 
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No
 

date, M. Bidsal's capital contribution was al so 

=
 

w
 $1, 215, 000; correct? 

=
 

SN
 

A. | think so. Yes. 

=
 

ol
 

Q Okay. All right. Let's now take a | ook at 
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oo
 

page 12 of Exhibit 5. 

=
 

~
l
 

Let me know when you have that in front of you 

Sir. =
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] 

A. | have it. 
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©
 

Q Ckay. So when we look at page 12, there is a 

No
 

=
 Section 5. It says "Participation in distribution of 

No
 

No
 profit." 

N
 

w
 Do you see where I'm | ooking? 

No
 

IS
N A. Section 5. 

N
 

(6
) Q Yes.   
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·1· · · Q.· Okay.· So at the time that the company acquired

·2· ·its property -- which was the promissory note -- that's

·3· ·the only thing it ever purchased; right?

·4· · · A.· And the Greenway.

·5· · · Q.· Okay.· So let's talk about first the time of

·6· ·acquisition of the note.· At that date, the capital

·7· ·contribution of Mr. Bidsal was $1,215,000; correct?

·8· · · A.· On that date, yes.· So did the COP.

·9· · · Q.· And on the date that the company acquired the

10· ·real property through the deed in lieu of foreclosure

11· ·agreement -- which was in September of 2011 -- at that

12· ·date, Mr. Bidsal's capital contribution was also

13· ·$1,215,000; correct?

14· · · A.· I think so.· Yes.

15· · · Q.· Okay.· All right.· Let's now take a look at

16· ·page 12 of Exhibit 5.

17· · · · · Let me know when you have that in front of you,

18· ·sir.

19· · · A.· I have it.

20· · · Q.· Okay.· So when we look at page 12, there is a

21· ·Section 5.· It says "Participation in distribution of

22· ·profit."

23· · · · · Do you see where I'm looking?

24· · · A.· Section 5.

25· · · Q.· Yes.
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ARBI TRATI ON DAY 1 - 03/17/2021 

a 
ticipation" -- yeah. "Participation" -- 

distribution of profit," yes. 

. And the language here says "Each nenber's 

on in the distribution shall be in accordance 

t B, subject to the tax provisions set forth 

A" 

ou see where |' mreadi ng? 

ect. 

So let's look at -- 

ARBI TRATOR: This is apparently the second in 

ction 5 of Article -- 

GERRARD: Right. It's not a well-drafted 

ARBI TRATOR: All right. 

BY MR. GERRARD 

right. So now let's take a | ook at page 17. 

top of page 17, there is a No. 1 and it has a 

headi ng "Tax provisions." 

ou see that? 

t hat says "The provisions of Exhibit A 

reto are incorporated by reference as if 

tten herein.” 

ou see that? 
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a 
ticipation" -- yeah. "Participation" -- 

distribution of profit," yes. 

. And the language here says "Each nenber's 

on in the distribution shall be in accordance 

t B, subject to the tax provisions set forth 

A" 

ou see where |' mreadi ng? 

ect. 

So let's look at -- 

ARBI TRATOR: This is apparently the second in 

ction 5 of Article -- 

GERRARD: Right. It's not a well-drafted 

ARBI TRATOR: All right. 

BY MR. GERRARD 

right. So now let's take a | ook at page 17. 

top of page 17, there is a No. 1 and it has a 

headi ng "Tax provisions." 

ou see that? 

t hat says "The provisions of Exhibit A 

reto are incorporated by reference as if 

tten herein.” 

ou see that? 

audi bl e response.)   
igation Services | 800-330-1112 
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·1· · · A.· "Participation" -- yeah.· "Participation" --

·2· ·and -- "in distribution of profit," yes.

·3· · · Q.· Okay.· And the language here says "Each member's

·4· ·participation in the distribution shall be in accordance

·5· ·with Exhibit B, subject to the tax provisions set forth

·6· ·in Exhibit A."

·7· · · · · Do you see where I'm reading?

·8· · · A.· Correct.

·9· · · Q.· Okay.· So let's look at --

10· · · · · THE ARBITRATOR:· This is apparently the second in

11· ·sequence Section 5 of Article --

12· · · · · MR. GERRARD:· Right.· It's not a well-drafted

13· ·document.

14· · · · · THE ARBITRATOR:· All right.

15· ·BY MR. GERRARD:

16· · · Q.· All right.· So now let's take a look at page 17.

17· ·And at the top of page 17, there is a No. 1 and it has a

18· ·heading "Tax provisions."

19· · · · · Do you see that?

20· · · A.· Yes.

21· · · Q.· And that says "The provisions of Exhibit A,

22· ·attached hereto are incorporated by reference as if

23· ·fully rewritten herein."

24· · · · · Do you see that?

25· · · A.· (No audible response.)
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ARBI TRATI ON DAY 1 - 03/17/2021 

11:12:05 1 Q I'msorry. | didn't hear your answer. 

11:12: 06 2 A , Sir. 

11:12: 06 3 Q Okay. All right. So let's take a | ook at 

11:12: 09 4 Exhibit A. It's incorporated into this agreement by the 

11:12:12 5 language you just -- we just looked at. So Exhibit A 

11:12:16 6 starts at page 22. 

11:12: 18 7 A. Ckay. 

11:12:21 8 Q And let's take a look first at Section 4.1.1. 

11:12: 28 9 This language says "A single capital account shall be 

11:12: 32 10 nmintained for each nmenber (regardless of the class of 

11:12: 35 11 interests owned by such nenber and regardless of the 

11:12: 38 12 time or manner in which such interests were acquired." 

11:12: 40 13 Do you see where |'mreadi ng? 

11:12:42 14 ls it 4.1.1.1? 

11:12: 43 15 4.1.1. 

11:12: 46 16 Ch, okay. 

11:12: 48 17 Do you see where |'mreadi ng? 

11:12:50 18 Yes, sir. 

11:12:50 19 Q And then it goes on to say that those capital 

11:12:53 20 accounts have to be maintained "in accordance with the 

11:12:55 21 accounting rules of Section 704(b) of the Code." 

11:12:59 22 Do you see where |'mreadi ng? 

11:13:00 23 A. Yes. 

11:13:00 24 Q And then the | ast sentence of this paragraph says 

11: 13: 04 25 "In general, under such rules, a nenber's capital   
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11:12:05 1 Q I'msorry. | didn't hear your answer. 

11:12: 06 2 A , Sir. 

11:12: 06 3 Q Okay. All right. So let's take a | ook at 

11:12: 09 4 Exhibit A. It's incorporated into this agreement by the 

11:12:12 5 language you just -- we just looked at. So Exhibit A 

11:12:16 6 starts at page 22. 

11:12: 18 7 A. Ckay. 

11:12:21 8 Q And let's take a look first at Section 4.1.1. 

11:12: 28 9 This language says "A single capital account shall be 

11:12: 32 10 nmintained for each nmenber (regardless of the class of 

11:12: 35 11 interests owned by such nenber and regardless of the 

11:12: 38 12 time or manner in which such interests were acquired." 

11:12: 40 13 Do you see where |'mreadi ng? 

11:12:42 14 ls it 4.1.1.1? 

11:12: 43 15 4.1.1. 

11:12: 46 16 Ch, okay. 

11:12: 48 17 Do you see where |'mreadi ng? 

11:12:50 18 Yes, sir. 

11:12:50 19 Q And then it goes on to say that those capital 

11:12:53 20 accounts have to be maintained "in accordance with the 

11:12:55 21 accounting rules of Section 704(b) of the Code." 

11:12:59 22 Do you see where |'mreadi ng? 

11:13:00 23 A. Yes. 

11:13:00 24 Q And then the | ast sentence of this paragraph says 

11: 13: 04 25 "In general, under such rules, a nenber's capital   
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·1· · · Q.· I'm sorry.· I didn't hear your answer.

·2· · · A.· Yes, sir.

·3· · · Q.· Okay.· All right.· So let's take a look at

·4· ·Exhibit A.· It's incorporated into this agreement by the

·5· ·language you just -- we just looked at.· So Exhibit A

·6· ·starts at page 22.

·7· · · A.· Okay.

·8· · · Q.· And let's take a look first at Section 4.1.1.

·9· ·This language says "A single capital account shall be

10· ·maintained for each member (regardless of the class of

11· ·interests owned by such member and regardless of the

12· ·time or manner in which such interests were acquired."

13· · · · · Do you see where I'm reading?

14· · · A.· Is it 4.1.1.1?

15· · · Q.· 4.1.1.

16· · · A.· Oh, okay.

17· · · Q.· Do you see where I'm reading?

18· · · A.· Yes, sir.

19· · · Q.· And then it goes on to say that those capital

20· ·accounts have to be maintained "in accordance with the

21· ·accounting rules of Section 704(b) of the Code."

22· · · · · Do you see where I'm reading?

23· · · A.· Yes.

24· · · Q.· And then the last sentence of this paragraph says

25· ·"In general, under such rules, a member's capital
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ARBI TRATI ON DAY 1 - 03/17/2021 

11:13: 07 1 account shall be" -- and then we go down to 4.1. 1 9° and 

11:13:12 2 it says a capital account will be "increased by (i), the 

11:13: 17 3 anount of noney contributed by the nenber to the 

11:13:19 4 conpany." 

11:13:21 5 In this case, that nmeans your capital account 

11:13: 22 6 would be increased by the 1 million -- I"'msorry -- 

11:13: 27 7 $2,834,250 you've contributed; correct? 

11:13: 33 8 A. Correct. 

11:13: 33 9 Q And then it goes down, and you could see where 

11:13:35 10 there's a small Roman No. 2, and it says it will also be 

11:13: 41 11 increased by "the fair market value of property that 

11:13: 44 12 would be contributed by the nmenber.” 

11:13: 46 13 Do you see that? 

11:13: 47 14 MR LEWN. Objection, Your Honor. | think we 

11:13:52 15 can all see the document. So if -- is he going to be -- 

11:13:52 16 MR. GERRARD: |'m not sure what the objection is. 

11:14:00 17 MR LEWN. The docunent speaks for itself. 

11:14:00 18 THE ARBI TRATOR All right. That part's 

11:14:01 19 sustained. But to the extent it's -- whether 

11:14:03 20 M. Gol shani understands if that's the point, then the 

11: 14: 06 21 question would be a little different, but. 

11:14:06 22 MR GERRARD. (kay. 

11:14:06 23 BY MR. GERRARD: 

11:14:08 24 Q So you understand that your capital account would 

11:14:11 25 be increased by noney you contribute and by the val ue of   
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11:13: 07 1 account shall be" -- and then we go down to 4.1. 1 9° and 

11:13:12 2 it says a capital account will be "increased by (i), the 

11:13: 17 3 anount of noney contributed by the nenber to the 

11:13:19 4 conpany." 

11:13:21 5 In this case, that nmeans your capital account 

11:13: 22 6 would be increased by the 1 million -- I"'msorry -- 

11:13: 27 7 $2,834,250 you've contributed; correct? 

11:13: 33 8 A. Correct. 

11:13: 33 9 Q And then it goes down, and you could see where 

11:13:35 10 there's a small Roman No. 2, and it says it will also be 

11:13: 41 11 increased by "the fair market value of property that 

11:13: 44 12 would be contributed by the nmenber.” 

11:13: 46 13 Do you see that? 

11:13: 47 14 MR LEWN. Objection, Your Honor. | think we 

11:13:52 15 can all see the document. So if -- is he going to be -- 

11:13:52 16 MR. GERRARD: |'m not sure what the objection is. 

11:14:00 17 MR LEWN. The docunent speaks for itself. 

11:14:00 18 THE ARBI TRATOR All right. That part's 

11:14:01 19 sustained. But to the extent it's -- whether 

11:14:03 20 M. Gol shani understands if that's the point, then the 

11: 14: 06 21 question would be a little different, but. 

11:14:06 22 MR GERRARD. (kay. 

11:14:06 23 BY MR. GERRARD: 

11:14:08 24 Q So you understand that your capital account would 

11:14:11 25 be increased by noney you contribute and by the val ue of   
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·1· ·account shall be" -- and then we go down to 4.1.1.1, and

·2· ·it says a capital account will be "increased by (i), the

·3· ·amount of money contributed by the member to the

·4· ·company."

·5· · · · · In this case, that means your capital account

·6· ·would be increased by the 1 million -- I'm sorry --

·7· ·$2,834,250 you've contributed; correct?

·8· · · A.· Correct.

·9· · · Q.· And then it goes down, and you could see where

10· ·there's a small Roman No. 2, and it says it will also be

11· ·increased by "the fair market value of property that

12· ·would be contributed by the member."

13· · · · · Do you see that?

14· · · · · MR. LEWIN:· Objection, Your Honor.· I think we

15· ·can all see the document.· So if -- is he going to be --

16· · · · · MR. GERRARD:· I'm not sure what the objection is.

17· · · · · MR. LEWIN:· The document speaks for itself.

18· · · · · THE ARBITRATOR:· All right.· That part's

19· ·sustained.· But to the extent it's -- whether

20· ·Mr. Golshani understands if that's the point, then the

21· ·question would be a little different, but.

22· · · · · MR. GERRARD:· Okay.

23· ·BY MR. GERRARD:

24· · · Q.· So you understand that your capital account would

25· ·be increased by money you contribute and by the value of
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ARBI TRATI ON DAY 1 - 03/17/2021 

11:14:15 1 property you contribute; correct? 

11:14:16 2 Yes. 

11:14: 16 3 MR LEWN Objection. That's calls for -- oh, 

11: 14: 16 4 Excuse ne. 

11:14:18 5 That calls for an expert opinion. 

11:14:20 6 THE ARBI TRATOR  Overrul ed. 

11:14: 22 7 GERRARD: 

11:14: 22 8 Q And you never contributed any property; you just 

11:14:24 9 contributed cash to this conpany; correct, sir? 

11: 14: 26 10 Probably, yes. 

11:14: 26 11 Ckay. 

11: 14: 33 12 I''m not sure. 

11: 14: 33 13 Ckay. And then No. 3, it says that your capital 

11:14: 37 14 account would be increased by "allocations to the nenber 

11: 14: 40 15 of company income and gain (or itemthereof), including 

11: 14: 45 16 incone and gain exenpt fromtax." 

11:14: 47 17 Do you see that? 

11:14: 47 18 Yes. 

11: 14: 47 19 Ckay. So do you understand that that means that 

11:14:51 20 any -- if there's conpany property that sold and there's 

11:14: 54 21 a gain fromthat sale, that your capital account woul d 

11: 14: 58 22 be increased by your share of that gain? 

11: 15: 00 23 MR LEWN. Objection. Excuse ne. He's now 

11:15:03 24 stating an expert opinion as to what the neaning of this 

11:15: 06 25 tax provision is.   
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11:14:15 1 property you contribute; correct? 

11:14:16 2 Yes. 

11:14: 16 3 MR LEWN Objection. That's calls for -- oh, 

11: 14: 16 4 Excuse ne. 

11:14:18 5 That calls for an expert opinion. 

11:14:20 6 THE ARBI TRATOR  Overrul ed. 

11:14: 22 7 GERRARD: 

11:14: 22 8 Q And you never contributed any property; you just 

11:14:24 9 contributed cash to this conpany; correct, sir? 

11: 14: 26 10 Probably, yes. 

11:14: 26 11 Ckay. 

11: 14: 33 12 I''m not sure. 

11: 14: 33 13 Ckay. And then No. 3, it says that your capital 

11:14: 37 14 account would be increased by "allocations to the nenber 

11: 14: 40 15 of company income and gain (or itemthereof), including 

11: 14: 45 16 incone and gain exenpt fromtax." 

11:14: 47 17 Do you see that? 

11:14: 47 18 Yes. 

11: 14: 47 19 Ckay. So do you understand that that means that 

11:14:51 20 any -- if there's conpany property that sold and there's 

11:14: 54 21 a gain fromthat sale, that your capital account woul d 

11: 14: 58 22 be increased by your share of that gain? 

11: 15: 00 23 MR LEWN. Objection. Excuse ne. He's now 

11:15:03 24 stating an expert opinion as to what the neaning of this 

11:15: 06 25 tax provision is.   
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·1· ·property you contribute; correct?

·2· · · A.· Yes.

·3· · · · · MR. LEWIN:· Objection.· That's calls for -- oh,

·4· ·wait.· Excuse me.

·5· · · · · That calls for an expert opinion.

·6· · · · · THE ARBITRATOR:· Overruled.

·7· ·BY MR. GERRARD:

·8· · · Q.· And you never contributed any property; you just

·9· ·contributed cash to this company; correct, sir?

10· · · A.· Probably, yes.

11· · · Q.· Okay.

12· · · A.· I'm not sure.

13· · · Q.· Okay.· And then No. 3, it says that your capital

14· ·account would be increased by "allocations to the member

15· ·of company income and gain (or item thereof), including

16· ·income and gain exempt from tax."

17· · · · · Do you see that?

18· · · A.· Yes.

19· · · Q.· Okay.· So do you understand that that means that

20· ·any -- if there's company property that sold and there's

21· ·a gain from that sale, that your capital account would

22· ·be increased by your share of that gain?

23· · · · · MR. LEWIN:· Objection.· Excuse me.· He's now

24· ·stating an expert opinion as to what the meaning of this

25· ·tax provision is.
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11: 15: 08 1 THE ARBI TRATOR: | disagree. He's asking 

11: 15: 08 2 M. Golshani his understanding. 

11:15:08 3 MR LEWN Al right. 

11:15:09 4 BY MR. GERRARD: 

11:15:09 5 Q OCkay. Now let's look at 4.1.1.2. Here, it says 

11:15:15 6 that your capital account will be decreased by certain 

11:15:15 7 things. 

11:15:15 8 A. Uh-huh. 

11:15:19 9 The first one says it'll be decreased by the 

11:15: 21 10 of noney distributed to you by the conpany. 

11:15: 25 11 Do you see that? 

11: 15: 26 12 Correct. 

11: 15: 27 13 Ckay. It says it also will be decreased by the 

11:15:31 14 fair market value of property distributed by the conpany 

11:15: 34 15 to you. Now, there's never been any property of the 

11: 15: 36 16 company distributed to you, has there? 

11: 15: 39 17 A. | don't think so. 

11: 15: 39 18 Q Okay. And then No. 3, it'll be decreased by 

11:15: 44 19 allocations to you of expenditures of the conpany that 

11:15:49 20 are not deductible in conputing its tax. And No. 4, 

11:15:53 21 it'll be decreased by allocations to you of |oss and 

11: 15: 56 22 deduction. 

11: 15: 58 23 A. Okay. 

11:15:58 24 Q Have you received allocations of |osses and 

11: 16: 00 25 deductions fromthis conpany?   
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11: 15: 08 1 THE ARBI TRATOR: | disagree. He's asking 

11: 15: 08 2 M. Golshani his understanding. 

11:15:08 3 MR LEWN Al right. 

11:15:09 4 BY MR. GERRARD: 

11:15:09 5 Q OCkay. Now let's look at 4.1.1.2. Here, it says 

11:15:15 6 that your capital account will be decreased by certain 

11:15:15 7 things. 

11:15:15 8 A. Uh-huh. 

11:15:19 9 The first one says it'll be decreased by the 

11:15: 21 10 of noney distributed to you by the conpany. 

11:15: 25 11 Do you see that? 

11: 15: 26 12 Correct. 

11: 15: 27 13 Ckay. It says it also will be decreased by the 

11:15:31 14 fair market value of property distributed by the conpany 

11:15: 34 15 to you. Now, there's never been any property of the 

11: 15: 36 16 company distributed to you, has there? 

11: 15: 39 17 A. | don't think so. 

11: 15: 39 18 Q Okay. And then No. 3, it'll be decreased by 

11:15: 44 19 allocations to you of expenditures of the conpany that 

11:15:49 20 are not deductible in conputing its tax. And No. 4, 

11:15:53 21 it'll be decreased by allocations to you of |oss and 

11: 15: 56 22 deduction. 

11: 15: 58 23 A. Okay. 

11:15:58 24 Q Have you received allocations of |osses and 

11: 16: 00 25 deductions fromthis conpany?   
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·1· · · · · THE ARBITRATOR:· I disagree.· He's asking

·2· ·Mr. Golshani his understanding.

·3· · · · · MR. LEWIN:· All right.

·4· ·BY MR. GERRARD:

·5· · · Q.· Okay.· Now let's look at 4.1.1.2.· Here, it says

·6· ·that your capital account will be decreased by certain

·7· ·things.

·8· · · A.· Uh-huh.

·9· · · Q.· The first one says it'll be decreased by the

10· ·amount of money distributed to you by the company.

11· · · · · Do you see that?

12· · · A.· Correct.

13· · · Q.· Okay.· It says it also will be decreased by the

14· ·fair market value of property distributed by the company

15· ·to you.· Now, there's never been any property of the

16· ·company distributed to you, has there?

17· · · A.· I don't think so.

18· · · Q.· Okay.· And then No. 3, it'll be decreased by

19· ·allocations to you of expenditures of the company that

20· ·are not deductible in computing its tax.· And No. 4,

21· ·it'll be decreased by allocations to you of loss and

22· ·deduction.

23· · · A.· Okay.

24· · · Q.· Have you received allocations of losses and

25· ·deductions from this company?
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11: 16: 02 1 A. | don't think so. age 

11: 16: 08 2 Q Okay. Have you looked at your tax returns each 

11:16: 10 3 year -- the K-1 that you receive -- to determ ne that? 

11:16: 11 4 A. To determ ne what? 

11:16: 15 5 Q Do determ ne how your capital account has gone up 

11:16: 18 6 and down? 

11: 16: 18 7 A. Somewhat, yes. 

11:16: 20 8 Q Ckay. Now let's look at the next page, which is 

11:16: 24 9 page 23 of 28, and we'll look at the | anguage there in 

11: 16: 28 10 5.1. Let nme know when you're there, sir. 

11:16: 35 11 A. Yeah. (Go ahead. 

11: 16: 36 12 Q Okay. So 5.1 talks about allocations of profits 

11: 16: 39 13 and losses, and it says, quote, "Each nenber's 

11:16: 43 14 distributive share of incone, gain, |oss, deduction, or 

11: 16: 47 15 credit (or items thereof) of the company as shown on the 

11: 16: 51 16 annual federal income tax return prepared by the 

11:16: 54 17 company's accountants or as finally determ ned by the 

11: 16: 58 18 United States Internal Revenue Service or the courts, 

11: 16: 59 19 and as nodified by the capital accounting rules of 

11:17:02 20 Section 704(b) of the Code and the income tax 

11:17:05 21 regul ati ons thereunder, as inplenented by Section 8.5 

10:17:11 22 hereof, as applicable, shall be determ ned as follows." 

11:17: 14 23 A. Can | mark this, by the way? 

11:17:16 24 Q No. 

15.17: 17 25 A. Ckay.   
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11: 16: 02 1 A. | don't think so. age 

11: 16: 08 2 Q Okay. Have you looked at your tax returns each 

11:16: 10 3 year -- the K-1 that you receive -- to determ ne that? 

11:16: 11 4 A. To determ ne what? 

11:16: 15 5 Q Do determ ne how your capital account has gone up 

11:16: 18 6 and down? 

11: 16: 18 7 A. Somewhat, yes. 

11:16: 20 8 Q Ckay. Now let's look at the next page, which is 

11:16: 24 9 page 23 of 28, and we'll look at the | anguage there in 

11: 16: 28 10 5.1. Let nme know when you're there, sir. 

11:16: 35 11 A. Yeah. (Go ahead. 

11: 16: 36 12 Q Okay. So 5.1 talks about allocations of profits 

11: 16: 39 13 and losses, and it says, quote, "Each nenber's 

11:16: 43 14 distributive share of incone, gain, |oss, deduction, or 

11: 16: 47 15 credit (or items thereof) of the company as shown on the 

11: 16: 51 16 annual federal income tax return prepared by the 

11:16: 54 17 company's accountants or as finally determ ned by the 

11: 16: 58 18 United States Internal Revenue Service or the courts, 

11: 16: 59 19 and as nodified by the capital accounting rules of 

11:17:02 20 Section 704(b) of the Code and the income tax 

11:17:05 21 regul ati ons thereunder, as inplenented by Section 8.5 

10:17:11 22 hereof, as applicable, shall be determ ned as follows." 

11:17: 14 23 A. Can | mark this, by the way? 

11:17:16 24 Q No. 

15.17: 17 25 A. Ckay.   
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·1· · · A.· I don't think so.

·2· · · Q.· Okay.· Have you looked at your tax returns each

·3· ·year -- the K-1 that you receive -- to determine that?

·4· · · A.· To determine what?

·5· · · Q.· Do determine how your capital account has gone up

·6· ·and down?

·7· · · A.· Somewhat, yes.

·8· · · Q.· Okay.· Now let's look at the next page, which is

·9· ·page 23 of 28, and we'll look at the language there in

10· ·5.1.· Let me know when you're there, sir.

11· · · A.· Yeah.· Go ahead.

12· · · Q.· Okay.· So 5.1 talks about allocations of profits

13· ·and losses, and it says, quote, "Each member's

14· ·distributive share of income, gain, loss, deduction, or

15· ·credit (or items thereof) of the company as shown on the

16· ·annual federal income tax return prepared by the

17· ·company's accountants or as finally determined by the

18· ·United States Internal Revenue Service or the courts,

19· ·and as modified by the capital accounting rules of

20· ·Section 704(b) of the Code and the income tax

21· ·regulations thereunder, as implemented by Section 8.5

22· ·hereof, as applicable, shall be determined as follows."

23· · · A.· Can I mark this, by the way?

24· · · Q.· No.

25· · · A.· Okay.

APPENDIX (PX)005370

25A.App.5665

25A.App.5665

http://www.litigationservices.com
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1:17:17 1 Q Thanks. So you -- you can see that your share of 

11:17:20 2 incone, gain, loss, deduction, or credit is supposed to 

11:17:24 3 be determi ned according to these rules in 5.1; correct? 

11:17: 26 4 A. That's right. MW what? Can you repeat? 

11:17:29 5 Q Yeah. 

11:17:29 6 Your share of income, gain, |oss, deduction, or 

11:17: 33 7 credit fromthis conpany is supposed to be determi ned in 

11:17: 36 8 accordance with 5.1.1; correct? 

11:17: 40 9 A. Hold on a second. 

11:17:52 10 Correct. 

11:17:52 11 Q Ckay. So let's look at 5.1.1. It says "ltens of 

11: 17: 57 12 income, gain, loss, deduction, or credit (or itens 

11:18:01 13 thereof) shall be allocated anong the nenbers in 

11:18: 06 14 proportion to their capital P, Percentage, capital I, 

11:18:10 15 Interest, as set forth in Exhibit B, subject to the 

11:18:14 16 preferred allocation schedule contained in Exhibit B." 

11:18:17 17 Do you see where |'mreadi ng? 

11:18:18 18 A. Yes. 

11:18: 18 19 Q Okay. So let's look at Exhibit B. It's the |ast 

11:18: 22 20 page of that docunent that you have in front of you. 

11:18: 28 21 Do you want to flip to Exhibit B? 

11:18:30 22 A. Yeah. 

11:18:30 23 Q So it says that -- in 5.1.1.1, we just read that 

11:18: 41 24 items of incone, gain, |oss, deduction, or credit wll 

11:18:44 25 be allocated in proportion to the capital P, Percentage,   
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1:17:17 1 Q Thanks. So you -- you can see that your share of 

11:17:20 2 incone, gain, loss, deduction, or credit is supposed to 

11:17:24 3 be determi ned according to these rules in 5.1; correct? 

11:17: 26 4 A. That's right. MW what? Can you repeat? 

11:17:29 5 Q Yeah. 

11:17:29 6 Your share of income, gain, |oss, deduction, or 

11:17: 33 7 credit fromthis conpany is supposed to be determi ned in 

11:17: 36 8 accordance with 5.1.1; correct? 

11:17: 40 9 A. Hold on a second. 

11:17:52 10 Correct. 

11:17:52 11 Q Ckay. So let's look at 5.1.1. It says "ltens of 

11: 17: 57 12 income, gain, loss, deduction, or credit (or itens 

11:18:01 13 thereof) shall be allocated anong the nenbers in 

11:18: 06 14 proportion to their capital P, Percentage, capital I, 

11:18:10 15 Interest, as set forth in Exhibit B, subject to the 

11:18:14 16 preferred allocation schedule contained in Exhibit B." 

11:18:17 17 Do you see where |'mreadi ng? 

11:18:18 18 A. Yes. 

11:18: 18 19 Q Okay. So let's look at Exhibit B. It's the |ast 

11:18: 22 20 page of that docunent that you have in front of you. 

11:18: 28 21 Do you want to flip to Exhibit B? 

11:18:30 22 A. Yeah. 

11:18:30 23 Q So it says that -- in 5.1.1.1, we just read that 

11:18: 41 24 items of incone, gain, |oss, deduction, or credit wll 

11:18:44 25 be allocated in proportion to the capital P, Percentage,   
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·1· · · Q.· Thanks.· So you -- you can see that your share of

·2· ·income, gain, loss, deduction, or credit is supposed to

·3· ·be determined according to these rules in 5.1; correct?

·4· · · A.· That's right.· My what?· Can you repeat?

·5· · · Q.· Yeah.

·6· · · · · Your share of income, gain, loss, deduction, or

·7· ·credit from this company is supposed to be determined in

·8· ·accordance with 5.1.1; correct?

·9· · · A.· Hold on a second.

10· · · · · Correct.

11· · · Q.· Okay.· So let's look at 5.1.1.· It says "Items of

12· ·income, gain, loss, deduction, or credit (or items

13· ·thereof) shall be allocated among the members in

14· ·proportion to their capital P, Percentage, capital I,

15· ·Interest, as set forth in Exhibit B, subject to the

16· ·preferred allocation schedule contained in Exhibit B."

17· · · · · Do you see where I'm reading?

18· · · A.· Yes.

19· · · Q.· Okay.· So let's look at Exhibit B.· It's the last

20· ·page of that document that you have in front of you.

21· · · · · Do you want to flip to Exhibit B?

22· · · A.· Yeah.

23· · · Q.· So it says that -- in 5.1.1.1, we just read that

24· ·items of income, gain, loss, deduction, or credit will

25· ·be allocated in proportion to the capital P, Percentage,
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11:18: 47 1 capital I, Interest, set forth in Exhibit B. age 

11: 18:50 2 Do you see the Exhibit B where it says nenbers’ 

11:18:45 3 capital P, Percentage, capital |, Interest? 

11: 18: 53 4 A. Yes. 

11:18:54 5 Q And it shows M. Bidsal's interest at 50 percent 

11:18:57 6 and CLA at 50 percent; correct? 

11:18:59 7 A. Yes. 

11:18:59 8 Q So according to this, subject to the remainder of 

11:19:04 9 Exhibit B, all items of income, gain, |oss, deduction, 

11:19: 08 10 or credit of this conpany is supposed to be allocated 

11:19:12 11 anongst the nenbers, 50 percent to M. Bidsal and 50 

11:19:14 12 percent to CLA Properties; correct? 

11:19: 16 13 A. No. Not correct. 

11:19: 17 14 Q GCkay. And now let's take a | ook at the | anguage 

11:19: 22 15 here in Exhibit B. 

11:19: 32 16 Now, in Exhibit B where it says -- at the top of 

11:19: 43 17 the page there's a heading that says "Preferred 

11:19:45 18 allocation and distribution schedule." 

11:19: 48 19 Do you see where |'mreadi ng? Yes? 

11:19:50 20 

11:19:50 21 Q GCkay. Do you know when this | anguage was 

11:19:54 22 inserted into the operating agreement? 

11:19: 56 23 A. I'mnot sure. 

11:19:58 24 Q Ckay. Now, if we go back to Exhibit 91 -- if you 

11: 20: 08 25 still have it in front of you, let's go to the last page   
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11:18: 47 1 capital I, Interest, set forth in Exhibit B. age 

11: 18:50 2 Do you see the Exhibit B where it says nenbers’ 

11:18:45 3 capital P, Percentage, capital |, Interest? 

11: 18: 53 4 A. Yes. 

11:18:54 5 Q And it shows M. Bidsal's interest at 50 percent 

11:18:57 6 and CLA at 50 percent; correct? 

11:18:59 7 A. Yes. 

11:18:59 8 Q So according to this, subject to the remainder of 

11:19:04 9 Exhibit B, all items of income, gain, |oss, deduction, 

11:19: 08 10 or credit of this conpany is supposed to be allocated 

11:19:12 11 anongst the nenbers, 50 percent to M. Bidsal and 50 

11:19:14 12 percent to CLA Properties; correct? 

11:19: 16 13 A. No. Not correct. 

11:19: 17 14 Q GCkay. And now let's take a | ook at the | anguage 

11:19: 22 15 here in Exhibit B. 

11:19: 32 16 Now, in Exhibit B where it says -- at the top of 

11:19: 43 17 the page there's a heading that says "Preferred 

11:19:45 18 allocation and distribution schedule." 

11:19: 48 19 Do you see where |'mreadi ng? Yes? 

11:19:50 20 

11:19:50 21 Q GCkay. Do you know when this | anguage was 

11:19:54 22 inserted into the operating agreement? 

11:19: 56 23 A. I'mnot sure. 

11:19:58 24 Q Ckay. Now, if we go back to Exhibit 91 -- if you 

11: 20: 08 25 still have it in front of you, let's go to the last page   
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·1· ·capital I, Interest, set forth in Exhibit B.

·2· · · · · Do you see the Exhibit B where it says members'

·3· ·capital P, Percentage, capital I, Interest?

·4· · · A.· Yes.

·5· · · Q.· And it shows Mr. Bidsal's interest at 50 percent

·6· ·and CLA at 50 percent; correct?

·7· · · A.· Yes.

·8· · · Q.· So according to this, subject to the remainder of

·9· ·Exhibit B, all items of income, gain, loss, deduction,

10· ·or credit of this company is supposed to be allocated

11· ·amongst the members, 50 percent to Mr. Bidsal and 50

12· ·percent to CLA Properties; correct?

13· · · A.· No.· Not correct.

14· · · Q.· Okay.· And now let's take a look at the language

15· ·here in Exhibit B.

16· · · · · Now, in Exhibit B where it says -- at the top of

17· ·the page there's a heading that says "Preferred

18· ·allocation and distribution schedule."

19· · · · · Do you see where I'm reading?· Yes?

20· · · A.· Yes, sir.

21· · · Q.· Okay.· Do you know when this language was

22· ·inserted into the operating agreement?

23· · · A.· I'm not sure.

24· · · Q.· Okay.· Now, if we go back to Exhibit 91 -- if you

25· ·still have it in front of you, let's go to the last page
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Page 
of Exhibit 91. Renenber, Exhibit 91 was circul at ed on 11: 20: 16 1 

11:20: 22 2 Sept ember 16, 2011; correct? 

11:20: 24 3 A. Yes. 

11: 20: 24 4 Q So let's look at the last page of Exhibit 91, 

11:20: 31 5 whichis the Exhibit B to the operating agreenent at 

11:20: 34 6 that point in tine; correct? 

11:20: 35 7 A. Ckay. 

11: 20: 43 8 Q Do you have that in front of you, sir? 

11:20: 46 9 A. Yes. 

11: 20: 46 10 Q Okay. Do you see the -- that preferred 

11: 20: 48 11 allocation and distribution schedule | anguage there that 

11: 20: 52 12 we just looked at in Exhibit 57? 

11:20: 54 13 Yes. 

11: 20: 54 14 And the language is the sane, isn't it? 

11: 20: 56 15 I'm not sure, | haven't -- 

11: 20: 58 16 Q Okay. And -- but it does show that there was 

11:21: 01 17 | anguage that was added. You can see the red lining 

11:21:04 18 that shows the underlined portion of the docunent at the 

11: 21: 08 19 bottom of Exhibit B. 

11:21: 09 20 A. | don't see a red line. 

11:21:11 21 Q Well, obviously it's printed in black and white. 

11:21: 14 22 \What I'msaying is the red line shows up underlined. 

11:21: 18 23 A. Were are you -- 

11:21:19 24 Q Look at the I|ast paragraph. 

11:21: 20 25 A. Last paragraph, yeah.   
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Page 
of Exhibit 91. Renenber, Exhibit 91 was circul at ed on 11: 20: 16 1 

11:20: 22 2 Sept ember 16, 2011; correct? 

11:20: 24 3 A. Yes. 

11: 20: 24 4 Q So let's look at the last page of Exhibit 91, 

11:20: 31 5 whichis the Exhibit B to the operating agreenent at 

11:20: 34 6 that point in tine; correct? 

11:20: 35 7 A. Ckay. 

11: 20: 43 8 Q Do you have that in front of you, sir? 

11:20: 46 9 A. Yes. 

11: 20: 46 10 Q Okay. Do you see the -- that preferred 

11: 20: 48 11 allocation and distribution schedule | anguage there that 

11: 20: 52 12 we just looked at in Exhibit 57? 

11:20: 54 13 Yes. 

11: 20: 54 14 And the language is the sane, isn't it? 

11: 20: 56 15 I'm not sure, | haven't -- 

11: 20: 58 16 Q Okay. And -- but it does show that there was 

11:21: 01 17 | anguage that was added. You can see the red lining 

11:21:04 18 that shows the underlined portion of the docunent at the 

11: 21: 08 19 bottom of Exhibit B. 

11:21: 09 20 A. | don't see a red line. 

11:21:11 21 Q Well, obviously it's printed in black and white. 

11:21: 14 22 \What I'msaying is the red line shows up underlined. 

11:21: 18 23 A. Were are you -- 

11:21:19 24 Q Look at the I|ast paragraph. 

11:21: 20 25 A. Last paragraph, yeah.   
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·1· ·of Exhibit 91.· Remember, Exhibit 91 was circulated on

·2· ·September 16, 2011; correct?

·3· · · A.· Yes.

·4· · · Q.· So let's look at the last page of Exhibit 91,

·5· ·which is the Exhibit B to the operating agreement at

·6· ·that point in time; correct?

·7· · · A.· Okay.

·8· · · Q.· Do you have that in front of you, sir?

·9· · · A.· Yes.

10· · · Q.· Okay.· Do you see the -- that preferred

11· ·allocation and distribution schedule language there that

12· ·we just looked at in Exhibit 5?

13· · · A.· Yes.

14· · · Q.· And the language is the same, isn't it?

15· · · A.· I'm not sure, I haven't --

16· · · Q.· Okay.· And -- but it does show that there was

17· ·language that was added.· You can see the red lining

18· ·that shows the underlined portion of the document at the

19· ·bottom of Exhibit B.

20· · · A.· I don't see a red line.

21· · · Q.· Well, obviously it's printed in black and white.

22· ·What I'm saying is the red line shows up underlined.

23· · · A.· Where are you --

24· · · Q.· Look at the last paragraph.

25· · · A.· Last paragraph, yeah.
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ARBI TRATI ON DAY 1 - 03/17/2021 

11:21:20 1 Q Do you see where that's all underlined? 

11:21: 22 2 A. Al right. Yeah. 

11:21: 22 3 Q So that's showing that that's sonething that's 

11:21: 25 4 been added in this version of the agreement. So this 

11:21: 28 5 | ast paragraph of Exhibit B that states "It is the 

11: 21: 33 6 express intent of the parties.” 

11:21: 35 7 Do you see where |'mreadi ng? 

11:21: 36 8 A. | see that it says "deleted by Ben," but next -- 

11:21: 45 9 Q Sir, I'masking you: Do you see the |ast 

11: 21: 47 10 paragraph that's underlined that says "It is the express 

11:21:51 11 intent of the parties"? 

11:21:52 12 A. Yes. 

11: 21:52 13 Q Okay. So -- and that paragraph is underlined; 

11: 21: 56 14 correct? 

11: 21: 56 15 A. Correct. 

11: 21: 56 16 Q Okay. So as of the date of this circul ated 

11:22:02 17 docunent, which was Septenber 16 of 2011, this express 

11:22:12 18 intent language in the |ast paragraph was bei ng added at 

11:22:15 19 that point in time; correct? 

11:22: 15 20 A. I'mnot sure. Because this docunent, |'m not 

11:22: 22 21 sure if it belongs to that email. 

11:22: 22 22 Q Ckay. All right. But if it belonged to that 

11:22:25 23 email, then as of that date, this is language that's 

11:22: 28 24 bei ng added on that date; correct? 

11: 22: 29 25 A. Yes.   
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11:21:20 1 Q Do you see where that's all underlined? 

11:21: 22 2 A. Al right. Yeah. 

11:21: 22 3 Q So that's showing that that's sonething that's 

11:21: 25 4 been added in this version of the agreement. So this 

11:21: 28 5 | ast paragraph of Exhibit B that states "It is the 

11: 21: 33 6 express intent of the parties.” 

11:21: 35 7 Do you see where |'mreadi ng? 

11:21: 36 8 A. | see that it says "deleted by Ben," but next -- 

11:21: 45 9 Q Sir, I'masking you: Do you see the |ast 

11: 21: 47 10 paragraph that's underlined that says "It is the express 

11:21:51 11 intent of the parties"? 

11:21:52 12 A. Yes. 

11: 21:52 13 Q Okay. So -- and that paragraph is underlined; 

11: 21: 56 14 correct? 

11: 21: 56 15 A. Correct. 

11: 21: 56 16 Q Okay. So as of the date of this circul ated 

11:22:02 17 docunent, which was Septenber 16 of 2011, this express 

11:22:12 18 intent language in the |ast paragraph was bei ng added at 

11:22:15 19 that point in time; correct? 

11:22: 15 20 A. I'mnot sure. Because this docunent, |'m not 

11:22: 22 21 sure if it belongs to that email. 

11:22: 22 22 Q Ckay. All right. But if it belonged to that 

11:22:25 23 email, then as of that date, this is language that's 

11:22: 28 24 bei ng added on that date; correct? 

11: 22: 29 25 A. Yes.   
Litigation Services | 800-330-1112 

www. | i tigationservices.com 
APPENDIX (PX)005374

Page 118
·1· · · Q.· Do you see where that's all underlined?

·2· · · A.· All right.· Yeah.

·3· · · Q.· So that's showing that that's something that's

·4· ·been added in this version of the agreement.· So this

·5· ·last paragraph of Exhibit B that states "It is the

·6· ·express intent of the parties."

·7· · · · · Do you see where I'm reading?

·8· · · A.· I see that it says "deleted by Ben," but next --

·9· · · Q.· Sir, I'm asking you:· Do you see the last

10· ·paragraph that's underlined that says "It is the express

11· ·intent of the parties"?

12· · · A.· Yes.

13· · · Q.· Okay.· So -- and that paragraph is underlined;

14· ·correct?

15· · · A.· Correct.

16· · · Q.· Okay.· So as of the date of this circulated

17· ·document, which was September 16 of 2011, this express

18· ·intent language in the last paragraph was being added at

19· ·that point in time; correct?

20· · · A.· I'm not sure.· Because this document, I'm not

21· ·sure if it belongs to that email.

22· · · Q.· Okay.· All right.· But if it belonged to that

23· ·email, then as of that date, this is language that's

24· ·being added on that date; correct?

25· · · A.· Yes.
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ARBI TRATI ON DAY 1 - 03/17/2021 

11:22: 29 1 Q And then at the top of that Exhibit Bin 

11:22:33 2 Exhibit 91 -- 

11:22: 34 3 A. I'msorry. It doesn't say "added"; it says 

11: 22: 38 4 "formatted." 

11:22: 38 5 Q Okay. | appreciate that, sir. But if you | ook 

11:22: 40 6 at the top -- 

11:22: 41 7 A. Because you said "added." | apol ogi ze. 

11:22: 42 8 Q At the top of the page, the rest of the |anguage 

11:22: 46 9 that tal ks about the preferred allocation and 

11: 22: 49 10 distribution schedule, that all |ooks the same as what 

11:22:51 11 it isin Exhibit 5; correct? 

11:22:53 12 MR. LEWN:. (Objection. Docunent speaks for 

11:22:55 13 itself. 

11:22:56 14 THE ARBI TRATOR: It does. 

11:22: 57 15 MR. GERRARD: If you want to stipulate to that, 

11:22:59 16 that's fine. 

11:23:02 17 THE ARBI TRATOR: Except for the underline. | 

11:23. 03 18 mean the underlined portion of that paragraph. 

11:23: 05 19 MR. GERRARD: Right. 

11:23: 07 20 THE ARBI TRATOR: So the docunent does speak for 

11: 23:09 21 itself on that count. 

11:23:09 22 MR. GERRARD: (kay. 

11:23:11 23 MR LEWN. But wait a second. | just want to 

11:23:13 24 understand. Exhibit 5 is operating -- the signed 

11: 23: 16 25 operating agreement; right?   
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11:22: 29 1 Q And then at the top of that Exhibit Bin 

11:22:33 2 Exhibit 91 -- 

11:22: 34 3 A. I'msorry. It doesn't say "added"; it says 

11: 22: 38 4 "formatted." 

11:22: 38 5 Q Okay. | appreciate that, sir. But if you | ook 

11:22: 40 6 at the top -- 

11:22: 41 7 A. Because you said "added." | apol ogi ze. 

11:22: 42 8 Q At the top of the page, the rest of the |anguage 

11:22: 46 9 that tal ks about the preferred allocation and 

11: 22: 49 10 distribution schedule, that all |ooks the same as what 

11:22:51 11 it isin Exhibit 5; correct? 

11:22:53 12 MR. LEWN:. (Objection. Docunent speaks for 

11:22:55 13 itself. 

11:22:56 14 THE ARBI TRATOR: It does. 

11:22: 57 15 MR. GERRARD: If you want to stipulate to that, 

11:22:59 16 that's fine. 

11:23:02 17 THE ARBI TRATOR: Except for the underline. | 

11:23. 03 18 mean the underlined portion of that paragraph. 

11:23: 05 19 MR. GERRARD: Right. 

11:23: 07 20 THE ARBI TRATOR: So the docunent does speak for 

11: 23:09 21 itself on that count. 

11:23:09 22 MR. GERRARD: (kay. 

11:23:11 23 MR LEWN. But wait a second. | just want to 

11:23:13 24 understand. Exhibit 5 is operating -- the signed 

11: 23: 16 25 operating agreement; right?   
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·1· · · Q.· And then at the top of that Exhibit B in

·2· ·Exhibit 91 --

·3· · · A.· I'm sorry.· It doesn't say "added"; it says

·4· ·"formatted."

·5· · · Q.· Okay.· I appreciate that, sir.· But if you look

·6· ·at the top --

·7· · · A.· Because you said "added."· I apologize.

·8· · · Q.· At the top of the page, the rest of the language

·9· ·that talks about the preferred allocation and

10· ·distribution schedule, that all looks the same as what

11· ·it is in Exhibit 5; correct?

12· · · · · MR. LEWIN:· Objection.· Document speaks for

13· ·itself.

14· · · · · THE ARBITRATOR:· It does.

15· · · · · MR. GERRARD:· If you want to stipulate to that,

16· ·that's fine.

17· · · · · THE ARBITRATOR:· Except for the underline.  I

18· ·mean the underlined portion of that paragraph.

19· · · · · MR. GERRARD:· Right.

20· · · · · THE ARBITRATOR:· So the document does speak for

21· ·itself on that count.

22· · · · · MR. GERRARD:· Okay.

23· · · · · MR. LEWIN:· But wait a second.· I just want to

24· ·understand.· Exhibit 5 is operating -- the signed

25· ·operating agreement; right?
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ARBI TRATI ON DAY 1 - 03/17/2021 

11:23:18 1 MR. GERRARD: Correct. age 

11:23:19 2 MR LEWN Ckay. All right. So the foundation 

11:23: 21 3 for his question is fal se. 

11: 23: 26 4 MR. GERRARD: | don't understand the -- | don't 

11:23: 27 5 under stand t he objection. 

11:23: 29 6 THE ARBI TRATOR: Expl ai n. 

11:23:29 7 MR. LEWN. Well, because he's saying everything 

11:23: 30 8 elseis the sane. It's not. Look at the percentage 

11:23:32 9 interest. 

11: 23: 33 10 THE ARBI TRATOR: Okay. He's tal king about -- 

11:23: 35 11 MR. CERRARD: | said the | anguage of the 

11: 23: 37 12 preferred allocation and distribution schedule. 

11: 23: 39 13 MR LEWN. Then | m sunderstood. | apologize. 

11:23:41 14 THE ARBI TRATOR: All right. 

11:23: 44 15 BY MR. GERRARD: 

11:23: 44 16 Q AI right. So, M. Colshani, as of Septenber 16 

11:23: 48 17 of 2011, the only property that was owned by the conpany 

11:23:53 18 was a prom ssory note; correct? 

11:23:55 19 A. As of what? 

11:24:00 20 Q Septenber 16, 2011? 

11: 24: 03 21 A. Yes. 

11: 24: 03 22 Q The only property owned by the conpany was a 

11: 24:06 23 prom ssory note; correct? 

11:24: 06 24 A. The only property, yes. [It was a prom ssory 

11: 24:11 25 not e.   
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11:23:18 1 MR. GERRARD: Correct. age 

11:23:19 2 MR LEWN Ckay. All right. So the foundation 

11:23: 21 3 for his question is fal se. 

11: 23: 26 4 MR. GERRARD: | don't understand the -- | don't 

11:23: 27 5 under stand t he objection. 

11:23: 29 6 THE ARBI TRATOR: Expl ai n. 

11:23:29 7 MR. LEWN. Well, because he's saying everything 

11:23: 30 8 elseis the sane. It's not. Look at the percentage 

11:23:32 9 interest. 

11: 23: 33 10 THE ARBI TRATOR: Okay. He's tal king about -- 

11:23: 35 11 MR. CERRARD: | said the | anguage of the 

11: 23: 37 12 preferred allocation and distribution schedule. 

11: 23: 39 13 MR LEWN. Then | m sunderstood. | apologize. 

11:23:41 14 THE ARBI TRATOR: All right. 

11:23: 44 15 BY MR. GERRARD: 

11:23: 44 16 Q AI right. So, M. Colshani, as of Septenber 16 

11:23: 48 17 of 2011, the only property that was owned by the conpany 

11:23:53 18 was a prom ssory note; correct? 

11:23:55 19 A. As of what? 

11:24:00 20 Q Septenber 16, 2011? 

11: 24: 03 21 A. Yes. 

11: 24: 03 22 Q The only property owned by the conpany was a 

11: 24:06 23 prom ssory note; correct? 

11:24: 06 24 A. The only property, yes. [It was a prom ssory 

11: 24:11 25 not e.   
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·1· · · · · MR. GERRARD:· Correct.

·2· · · · · MR. LEWIN:· Okay.· All right.· So the foundation

·3· ·for his question is false.

·4· · · · · MR. GERRARD:· I don't understand the -- I don't

·5· ·understand the objection.

·6· · · · · THE ARBITRATOR:· Explain.

·7· · · · · MR. LEWIN:· Well, because he's saying everything

·8· ·else is the same.· It's not.· Look at the percentage

·9· ·interest.

10· · · · · THE ARBITRATOR:· Okay.· He's talking about --

11· · · · · MR. GERRARD:· I said the language of the

12· ·preferred allocation and distribution schedule.

13· · · · · MR. LEWIN:· Then I misunderstood.· I apologize.

14· · · · · THE ARBITRATOR:· All right.

15· ·BY MR. GERRARD:

16· · · Q.· All right.· So, Mr. Golshani, as of September 16

17· ·of 2011, the only property that was owned by the company

18· ·was a promissory note; correct?

19· · · A.· As of what?

20· · · Q.· September 16, 2011?

21· · · A.· Yes.

22· · · Q.· The only property owned by the company was a

23· ·promissory note; correct?

24· · · A.· The only property, yes.· It was a promissory

25· ·note.
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ARBI TRATI ON DAY 1 - 03/17/2021 

11:24:11 1 Ckay. Thank you. 

11:24:11 2 All right. Let's go back to Exhibit 5. 

11:24:13 3 Exhibit 5, okay. 

11:24: 15 4 Q Let's look at the last paragraph of Exhibit B. 

11:24: 34 5 This is that express intent |anguage that appears to 

11: 24: 39 6 have been added on Septenber 16, 2011. 

11:24: 44 7 Correct. Okay. 

11:24: 46 8 Do you have that in front of you, sir? 

11.24: 47 9 Yes. 

11: 24: 47 10 Ckay. So this language states "It is the express 

11:24:52 11 intent of the parties that cash distributions of profits 

11: 24: 56 12 refers to distributions generated from operations 

11: 24:59 13 resulting in ordinary incone. In contrast to" -- do you 

11: 25: 03 14 know what the words "in contrast to" neans? 

11: 25: 06 15 A. It means it's different than the other one. 

11:25: 11 16 Q Okay. It says "In contrast to cash distributions 

11:25: 14 17 arising fromcapital transactions or nonrecurring 

11: 25:19 18 events, such as a sale of all or a substantial portion 

11: 25: 23 19 of the conpany's assets or cash out financing." 

11: 25: 26 20 Do you see that |anguage? 

11:25: 27 21 | see that |anguage, but -- 

11: 25: 28 22 Sir, just yes or no. Do you see the |anguage? 

11: 25: 30 23 Yeah. 

11:25:31 24 Q GCkay. And at the tine that you signed this 

11: 25: 35 25 operating agreenent, you consented to that specific   
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11:24:11 1 Ckay. Thank you. 

11:24:11 2 All right. Let's go back to Exhibit 5. 

11:24:13 3 Exhibit 5, okay. 

11:24: 15 4 Q Let's look at the last paragraph of Exhibit B. 

11:24: 34 5 This is that express intent |anguage that appears to 

11: 24: 39 6 have been added on Septenber 16, 2011. 

11:24: 44 7 Correct. Okay. 

11:24: 46 8 Do you have that in front of you, sir? 

11.24: 47 9 Yes. 

11: 24: 47 10 Ckay. So this language states "It is the express 

11:24:52 11 intent of the parties that cash distributions of profits 

11: 24: 56 12 refers to distributions generated from operations 

11: 24:59 13 resulting in ordinary incone. In contrast to" -- do you 

11: 25: 03 14 know what the words "in contrast to" neans? 

11: 25: 06 15 A. It means it's different than the other one. 

11:25: 11 16 Q Okay. It says "In contrast to cash distributions 

11:25: 14 17 arising fromcapital transactions or nonrecurring 

11: 25:19 18 events, such as a sale of all or a substantial portion 

11: 25: 23 19 of the conpany's assets or cash out financing." 

11: 25: 26 20 Do you see that |anguage? 

11:25: 27 21 | see that |anguage, but -- 

11: 25: 28 22 Sir, just yes or no. Do you see the |anguage? 

11: 25: 30 23 Yeah. 

11:25:31 24 Q GCkay. And at the tine that you signed this 

11: 25: 35 25 operating agreenent, you consented to that specific   
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·1· · · Q.· Okay.· Thank you.

·2· · · · · All right.· Let's go back to Exhibit 5.

·3· · · A.· Exhibit 5, okay.

·4· · · Q.· Let's look at the last paragraph of Exhibit B.

·5· ·This is that express intent language that appears to

·6· ·have been added on September 16, 2011.

·7· · · A.· Correct.· Okay.

·8· · · Q.· Do you have that in front of you, sir?

·9· · · A.· Yes.

10· · · Q.· Okay.· So this language states "It is the express

11· ·intent of the parties that cash distributions of profits

12· ·refers to distributions generated from operations

13· ·resulting in ordinary income.· In contrast to" -- do you

14· ·know what the words "in contrast to" means?

15· · · A.· It means it's different than the other one.

16· · · Q.· Okay.· It says "In contrast to cash distributions

17· ·arising from capital transactions or nonrecurring

18· ·events, such as a sale of all or a substantial portion

19· ·of the company's assets or cash out financing."

20· · · · · Do you see that language?

21· · · A.· I see that language, but --

22· · · Q.· Sir, just yes or no.· Do you see the language?

23· · · A.· Yeah.

24· · · Q.· Okay.· And at the time that you signed this

25· ·operating agreement, you consented to that specific
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ARBI TRATI ON DAY 1 - 03/17/2021 

11:25: 37 i ntent | anguage; correct? 

11: 25: 38 A. , Sir. 

11: 25: 39 Q Okay. And -- all right. Let's now nove to 

11: 26: 01 Exhibit -- 

11:26: 05 A I'msorry. Wen | said -- 

11: 26: 06 Q Sir, there's no question pending. 

11:26: 08 A. Can | nake a -- 

11: 26: 08 Q No. 

11: 26: 11 THE ARBI TRATOR: M. Lewin will have the right to 

11: 26: 15 clear up anything that you want to clear up when he asks 

11: 26: 17 you questions. All right? 

11: 26: 19 THE WTNESS: All right. Thank you. 

11:26: 21 BY MR. GERRARD: 

11: 26: 21 Q Al right. Let's take a look at Exhibit 7 in the 

11:26: 24 bi nder that's in front of you. 

11: 26: 43 Actual ly, before we go there, let's look at 

11: 26: 45 Exhibit -- yeah. GCkay. Exhibit 7. Let's go to Exhibit 

11: 26: 49 7, and I'd like you to turn in Exhibit 7 to the page 

11: 26: 54 that has a Bates | abel at the bottom that says 

11:26: 58 Bl DSAL001411. It's towards the very back. Let nme know 

11: 27: 08 when you have that, sir. 

11:27:11 MR LEWN. | need a page. Ms copy doesn't have 

11:27:14 t he Bates stanp. 

11:27: 15 MR. GERRARD: Ch, it doesn't? 

11:27:16 MR. LEWN: No.   
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11:25: 37 i ntent | anguage; correct? 

11: 25: 38 A. , Sir. 

11: 25: 39 Q Okay. And -- all right. Let's now nove to 

11: 26: 01 Exhibit -- 

11:26: 05 A I'msorry. Wen | said -- 

11: 26: 06 Q Sir, there's no question pending. 

11:26: 08 A. Can | nake a -- 

11: 26: 08 Q No. 

11: 26: 11 THE ARBI TRATOR: M. Lewin will have the right to 

11: 26: 15 clear up anything that you want to clear up when he asks 

11: 26: 17 you questions. All right? 

11: 26: 19 THE WTNESS: All right. Thank you. 

11:26: 21 BY MR. GERRARD: 

11: 26: 21 Q Al right. Let's take a look at Exhibit 7 in the 

11:26: 24 bi nder that's in front of you. 

11: 26: 43 Actual ly, before we go there, let's look at 

11: 26: 45 Exhibit -- yeah. GCkay. Exhibit 7. Let's go to Exhibit 

11: 26: 49 7, and I'd like you to turn in Exhibit 7 to the page 

11: 26: 54 that has a Bates | abel at the bottom that says 

11:26: 58 Bl DSAL001411. It's towards the very back. Let nme know 

11: 27: 08 when you have that, sir. 

11:27:11 MR LEWN. | need a page. Ms copy doesn't have 

11:27:14 t he Bates stanp. 

11:27: 15 MR. GERRARD: Ch, it doesn't? 

11:27:16 MR. LEWN: No.   
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·1· ·intent language; correct?

·2· · · A.· Yes, sir.

·3· · · Q.· Okay.· And -- all right.· Let's now move to

·4· ·Exhibit --

·5· · · A.· I'm sorry.· When I said --

·6· · · Q.· Sir, there's no question pending.

·7· · · A.· Can I make a --

·8· · · Q.· No.

·9· · · · · THE ARBITRATOR:· Mr. Lewin will have the right to

10· ·clear up anything that you want to clear up when he asks

11· ·you questions.· All right?

12· · · · · THE WITNESS:· All right.· Thank you.

13· ·BY MR. GERRARD:

14· · · Q.· All right.· Let's take a look at Exhibit 7 in the

15· ·binder that's in front of you.

16· · · · · Actually, before we go there, let's look at

17· ·Exhibit -- yeah.· Okay.· Exhibit 7.· Let's go to Exhibit

18· ·7, and I'd like you to turn in Exhibit 7 to the page

19· ·that has a Bates label at the bottom that says

20· ·BIDSAL001411.· It's towards the very back.· Let me know

21· ·when you have that, sir.

22· · · · · MR. LEWIN:· I need a page.· My copy doesn't have

23· ·the Bates stamp.

24· · · · · MR. GERRARD:· Oh, it doesn't?

25· · · · · MR. LEWIN:· No.
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ARBI TRATI ON DAY 1 - 03/17/2021 

11: 27: 18 1 GERRARD: Well, it is Exhibit Bto this 

11:27: 20 2 document. It's a record of survey. 

11:27. 35 3 LEWN:. August 2, 2011 record of survey? 

11:27:35 4 GERRARD: Yes. Do you have that? 

11:27:35 5 LEWN:. Cot it. 

11:27. 38 6 GERRARD: It doesn't say August 2nd. 

11:27: 38 7 GERRARD: 

11:27: 40 8 Q AI right. So let's go to this docunent, sir. 

11:27. 44 9 Do you have that you in front of you? 

11: 27: 46 10 A. | do. 

11: 27: 48 11 MR LEWN: Let nme check. | want to see what 

11:27:51 12 he's | ooking at. 

11: 27:53 13 THE WTNESS: You want to share with ne? 

11: 27: 57 14 MR. LEWN. No, | just want to see what it says. 

11: 27: 57 15 THE WTNESS: It says -- 

11: 27.58 16 MR LEWN. Survey. All right. That's it. 

11:27:58 17 THE WTNESS: Record of survey. 

11: 27: 59 18 GERRARD: 

11:27:59 19 Q AI right. If you look at the bottom right-hand 

11: 28: 02 20 corner of that record of survey -- first of all, do you 

11:28: 05 21 recogni ze what's bei ng depicted on that record of 

11: 28: 07 22 survey? 

11: 28: 07 23 A. | think so, yes. 

11:28: 08 24 Q Ckay. And you -- you've seen this before; 

11:28: 12 25 correct?   
Litigation Services | 800-330-1112 

www. | i tigationservices.com 
APPENDIX (PX)005379

ARBI TRATI ON DAY 1 - 03/17/2021 

11: 27: 18 1 GERRARD: Well, it is Exhibit Bto this 

11:27: 20 2 document. It's a record of survey. 

11:27. 35 3 LEWN:. August 2, 2011 record of survey? 

11:27:35 4 GERRARD: Yes. Do you have that? 

11:27:35 5 LEWN:. Cot it. 

11:27. 38 6 GERRARD: It doesn't say August 2nd. 

11:27: 38 7 GERRARD: 

11:27: 40 8 Q AI right. So let's go to this docunent, sir. 

11:27. 44 9 Do you have that you in front of you? 

11: 27: 46 10 A. | do. 

11: 27: 48 11 MR LEWN: Let nme check. | want to see what 

11:27:51 12 he's | ooking at. 

11: 27:53 13 THE WTNESS: You want to share with ne? 

11: 27: 57 14 MR. LEWN. No, | just want to see what it says. 

11: 27: 57 15 THE WTNESS: It says -- 

11: 27.58 16 MR LEWN. Survey. All right. That's it. 

11:27:58 17 THE WTNESS: Record of survey. 

11: 27: 59 18 GERRARD: 

11:27:59 19 Q AI right. If you look at the bottom right-hand 

11: 28: 02 20 corner of that record of survey -- first of all, do you 

11:28: 05 21 recogni ze what's bei ng depicted on that record of 

11: 28: 07 22 survey? 

11: 28: 07 23 A. | think so, yes. 

11:28: 08 24 Q Ckay. And you -- you've seen this before; 

11:28: 12 25 correct?   
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·1· · · · · MR. GERRARD:· Well, it is Exhibit B to this

·2· ·document.· It's a record of survey.

·3· · · · · MR. LEWIN:· August 2, 2011 record of survey?

·4· · · · · MR. GERRARD:· Yes.· Do you have that?

·5· · · · · MR. LEWIN:· Got it.

·6· · · · · MR. GERRARD:· It doesn't say August 2nd.

·7· ·BY MR. GERRARD:

·8· · · Q.· All right.· So let's go to this document, sir.

·9· ·Do you have that you in front of you?

10· · · A.· I do.

11· · · · · MR. LEWIN:· Let me check.· I want to see what

12· ·he's looking at.

13· · · · · THE WITNESS:· You want to share with me?

14· · · · · MR. LEWIN:· No, I just want to see what it says.

15· · · · · THE WITNESS:· It says --

16· · · · · MR. LEWIN:· Survey.· All right.· That's it.

17· · · · · THE WITNESS:· Record of survey.

18· ·BY MR. GERRARD:

19· · · Q.· All right.· If you look at the bottom right-hand

20· ·corner of that record of survey -- first of all, do you

21· ·recognize what's being depicted on that record of

22· ·survey?

23· · · A.· I think so, yes.

24· · · Q.· Okay.· And you -- you've seen this before;

25· ·correct?
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ARBI TRATI ON DAY 1 - 03/17/2021 

11: 28:12 1 A. Yes. age 

11: 28:12 2 Q And it shows -- on that record of survey, it 

11: 28: 17 3 shows seven buildings and then -- that are al 

11:28: 22 4 identified as separate parcels, and then a conmon area 

11: 28: 26 5 parcel, which is everything that's in between; correct? 

11:28: 30 6 THE ARBI TRATOR: Seven or eight? 

11. 28: 27 7 No. It is eight. 

11:28: 30 8 GERRARD: 

11: 28: 30 9 Sorry. Eight, yes. Eight buildings and then a 

11:28: 33 10 area parcel; correct? 

11:28: 35 11 | don't see -- yeah. Ckay. You nean the -- on 

11: 28: 41 12 on the drawing? On the -- 

11:28: 42 13 Yes. 

11: 28: 42 . Not the list of it. 

11:28: 44 Yes. 

11:28: 44 . kay. 

11:28: 45 Q Do you see in the bottomright-hand corner of 

11: 28: 50 this docunent, do you see the date that it was recorded? 

11:28: 50 A. Yes. 

11: 28:51 It says dated October 7, 2011? 

11: 28: 54 A. Yes. 

11: 28: 55 Q And then it has a recording stanp or nunber where 

11: 28:59 you can find it in the recorder's book at 20111007? Do 

11:29: 07 24 you see that? 

11:29: 07 25 A. Were do you see that?   
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11: 28:12 1 A. Yes. age 

11: 28:12 2 Q And it shows -- on that record of survey, it 

11: 28: 17 3 shows seven buildings and then -- that are al 

11:28: 22 4 identified as separate parcels, and then a conmon area 

11: 28: 26 5 parcel, which is everything that's in between; correct? 

11:28: 30 6 THE ARBI TRATOR: Seven or eight? 

11. 28: 27 7 No. It is eight. 

11:28: 30 8 GERRARD: 

11: 28: 30 9 Sorry. Eight, yes. Eight buildings and then a 

11:28: 33 10 area parcel; correct? 

11:28: 35 11 | don't see -- yeah. Ckay. You nean the -- on 

11: 28: 41 12 on the drawing? On the -- 

11:28: 42 13 Yes. 

11: 28: 42 . Not the list of it. 

11:28: 44 Yes. 

11:28: 44 . kay. 

11:28: 45 Q Do you see in the bottomright-hand corner of 

11: 28: 50 this docunent, do you see the date that it was recorded? 

11:28: 50 A. Yes. 

11: 28:51 It says dated October 7, 2011? 

11: 28: 54 A. Yes. 

11: 28: 55 Q And then it has a recording stanp or nunber where 

11: 28:59 you can find it in the recorder's book at 20111007? Do 

11:29: 07 24 you see that? 

11:29: 07 25 A. Were do you see that?   
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·1· · · A.· Yes.

·2· · · Q.· And it shows -- on that record of survey, it

·3· ·shows seven buildings and then -- that are all

·4· ·identified as separate parcels, and then a common area

·5· ·parcel, which is everything that's in between; correct?

·6· · · · · THE ARBITRATOR:· Seven or eight?

·7· · · A.· No.· It is eight.

·8· ·BY MR. GERRARD:

·9· · · Q.· Sorry.· Eight, yes.· Eight buildings and then a

10· ·common area parcel; correct?

11· · · A.· I don't see -- yeah.· Okay.· You mean the -- on

12· ·the -- on the drawing?· On the --

13· · · Q.· Yes.

14· · · A.· Not the list of it.

15· · · Q.· Yes.

16· · · A.· Okay.

17· · · Q.· Do you see in the bottom right-hand corner of

18· ·this document, do you see the date that it was recorded?

19· · · A.· Yes.

20· · · Q.· It says dated October 7, 2011?

21· · · A.· Yes.

22· · · Q.· And then it has a recording stamp or number where

23· ·you can find it in the recorder's book at 20111007?· Do

24· ·you see that?

25· · · A.· Where do you see that?
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11:29:10 

11:29:13 

11: 29: 14 

11:29: 16 

11:29: 16 

11: 29: 20 

11:29: 24 

11:29: 28 

11:29: 29 

11:29: 33 

11:29: 39 

11: 29: 43 

11: 29: 46 

11: 29: 46 

11: 29: 47 

11: 30: 02 

11:30: 03 

11: 30: 04 

11: 30: 05 

11: 30: 06 

11:30: 13 

11: 30: 16 

11:30: 16 

11: 30: 17 
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And then right underneath that 

Yeah. 

t hat subdivided this rea 

parcels occurred on Cctober 7 of 2011. 

Q 

A. Yes. 

Q A 

ARBI TRATI ON DAY 1 - 03/17/2021 

That | see. 

records book No. 20111007"; correct? 

A. Yeah. 

Page 
Bottom right-hand corner. So it says "10/7111." 

it says "file 

Yes, | do. Yeah, the official record -- 

And then it says "of surveys official 

Q So do you understand that the record of survey 

property was created or 

-- So creating this -- creating the separate 

under st and t hat ? 

A. Correct. Yes. 

Q Okay. Now let's look at Exhibit 8. 

have t hat. 

A. Ckay. 

Ckay. Do you have that, sir? 

| right. Exhibit 8 -- one second. 

you see that? 

A. Yes. 

Litigation Services | 800-330-1112 
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Do you 

Let me know 

Exhibit 8 

has -- is a docunent called deed in lieu agreement. Do 

Q And you recogni ze this as being the agreenent 

pursuant to which the conpany obtained its interest in  
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11:29: 16 
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11: 29: 20 
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11:29: 28 
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11:29: 33 

11:29: 39 

11: 29: 43 

11: 29: 46 

11: 29: 46 

11: 29: 47 

11: 30: 02 
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And then right underneath that 

Yeah. 

t hat subdivided this rea 

parcels occurred on Cctober 7 of 2011. 

Q 

A. Yes. 

Q A 

ARBI TRATI ON DAY 1 - 03/17/2021 

That | see. 

records book No. 20111007"; correct? 

A. Yeah. 

Page 
Bottom right-hand corner. So it says "10/7111." 

it says "file 

Yes, | do. Yeah, the official record -- 

And then it says "of surveys official 

Q So do you understand that the record of survey 

property was created or 

-- So creating this -- creating the separate 

under st and t hat ? 

A. Correct. Yes. 

Q Okay. Now let's look at Exhibit 8. 

have t hat. 

A. Ckay. 

Ckay. Do you have that, sir? 

| right. Exhibit 8 -- one second. 

you see that? 

A. Yes. 

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

Do you 

Let me know 

Exhibit 8 

has -- is a docunent called deed in lieu agreement. Do 

Q And you recogni ze this as being the agreenent 

pursuant to which the conpany obtained its interest in  
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·1· · · Q.· Bottom right-hand corner.· So it says "10/7/11."

·2· · · A.· That I see.

·3· · · Q.· And then right underneath that it says "file

·4· ·185"?

·5· · · A.· Yes, I do.· Yeah, the official record --

·6· · · Q.· Yeah.· And then it says "of surveys official

·7· ·records book No. 20111007"; correct?

·8· · · A.· Yeah.

·9· · · Q.· So do you understand that the record of survey

10· ·that subdivided this real property was created or

11· ·recorded -- so creating this -- creating the separate

12· ·parcels occurred on October 7 of 2011.· Do you

13· ·understand that?

14· · · A.· Correct.· Yes.

15· · · Q.· Okay.· Now let's look at Exhibit 8.· Let me know

16· ·when you have that.

17· · · A.· Okay.

18· · · Q.· Okay.· Do you have that, sir?

19· · · A.· Yes.

20· · · Q.· All right.· Exhibit 8 -- one second.· Exhibit 8

21· ·has -- is a document called deed in lieu agreement.· Do

22· ·you see that?

23· · · A.· Yes.

24· · · Q.· And you recognize this as being the agreement

25· ·pursuant to which the company obtained its interest in
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ARBI TRATI ON DAY 1 - 03/17/2021 

11:30: 23 1 the real property; correct? 

11: 30: 24 2 A. Yes. 

11:30: 24 3 Q And at the top of this agreement on the first 

11:30: 29 4 paragraph, first page, it says "Deed in lieu agreenent 

11:30: 31 5 is executed Septenber 22, 2011." 

11:30: 34 6 Do you see where |' mreadi ng? 

11:30: 35 7 A. Yes. 

11: 30: 36 8 Q So prior to Septenber 22 of 2011, the conpany, 

11: 30: 43 9 Geen Valley Commerce, LLC, only owned a prom ssory 

11: 30: 45 10 note; correct? 

11: 30: 46 11 A. Yes. 

11: 30: 47 12 Q Okay. So let's take a | ook at who the parties 

11: 30: 52 13 are to this agreement. [It says that there's a party 

11: 30: 57 14 called Geen Valley Commerce, LLC. That's your conpany; 

11:31:01 15 correct? 

11:31:01 16 A. Yes. 

11:31: 02 17 Q And that conpany is referred to in this agreenent 

11: 31: 05 18 as capital L "Lender"; correct? 

11:31:10 19 Do you see in the first paragraph? 

11:31:11 20 A. The -- are you tal king about the bank? Wo is -- 

11:31: 14 21 Q No. Geen Valley Commerce, LLC -- which is the 

11:31:17 22  conpany owned by CLA and M. Bidsal -- is identified as 

11:31: 20 23 the lender in this agreenent; correct? 

11:31:21 24 A. Yes. 

11:31: 22 25 Q And then there's a conpany called Geen Valley   
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ARBI TRATI ON DAY 1 - 03/17/2021 

11:30: 23 1 the real property; correct? 

11: 30: 24 2 A. Yes. 

11:30: 24 3 Q And at the top of this agreement on the first 

11:30: 29 4 paragraph, first page, it says "Deed in lieu agreenent 

11:30: 31 5 is executed Septenber 22, 2011." 

11:30: 34 6 Do you see where |' mreadi ng? 

11:30: 35 7 A. Yes. 

11: 30: 36 8 Q So prior to Septenber 22 of 2011, the conpany, 

11: 30: 43 9 Geen Valley Commerce, LLC, only owned a prom ssory 

11: 30: 45 10 note; correct? 

11: 30: 46 11 A. Yes. 

11: 30: 47 12 Q Okay. So let's take a | ook at who the parties 

11: 30: 52 13 are to this agreement. [It says that there's a party 

11: 30: 57 14 called Geen Valley Commerce, LLC. That's your conpany; 

11:31:01 15 correct? 

11:31:01 16 A. Yes. 

11:31: 02 17 Q And that conpany is referred to in this agreenent 

11: 31: 05 18 as capital L "Lender"; correct? 

11:31:10 19 Do you see in the first paragraph? 

11:31:11 20 A. The -- are you tal king about the bank? Wo is -- 

11:31: 14 21 Q No. Geen Valley Commerce, LLC -- which is the 

11:31:17 22  conpany owned by CLA and M. Bidsal -- is identified as 

11:31: 20 23 the lender in this agreenent; correct? 

11:31:21 24 A. Yes. 

11:31: 22 25 Q And then there's a conpany called Geen Valley   
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·1· ·the real property; correct?

·2· · · A.· Yes.

·3· · · Q.· And at the top of this agreement on the first

·4· ·paragraph, first page, it says "Deed in lieu agreement

·5· ·is executed September 22, 2011."

·6· · · · · Do you see where I'm reading?

·7· · · A.· Yes.

·8· · · Q.· So prior to September 22 of 2011, the company,

·9· ·Green Valley Commerce, LLC, only owned a promissory

10· ·note; correct?

11· · · A.· Yes.

12· · · Q.· Okay.· So let's take a look at who the parties

13· ·are to this agreement.· It says that there's a party

14· ·called Green Valley Commerce, LLC.· That's your company;

15· ·correct?

16· · · A.· Yes.

17· · · Q.· And that company is referred to in this agreement

18· ·as capital L "Lender"; correct?

19· · · · · Do you see in the first paragraph?

20· · · A.· The -- are you talking about the bank?· Who is --

21· · · Q.· No.· Green Valley Commerce, LLC -- which is the

22· ·company owned by CLA and Mr. Bidsal -- is identified as

23· ·the lender in this agreement; correct?

24· · · A.· Yes.

25· · · Q.· And then there's a company called Green Valley
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ARBI TRATI ON DAY 1 - 03/17/2021 

11: 31: 27 1 Commerce Center, LLC, which is identified as the 

11: 31: 32 2 borrower under this agreenent; correct? 

11:31: 33 3 A. Yes. 

11:31:34 4 Q Okay. And then if we read down in the recitals 

11:31: 38 5 at paragraph No. 1, it says "recitals," and then there's 

11: 31: 42 6 a -- the first recital, A says that "the borrower hol ds 

11: 31: 46 7 title to real property located in C ark County, Nevada, 

11:31:50 8 described in Exhibit A" 

11: 31:50 9 Do you understand that the property described in 

11: 31: 53 10 Exhibit A-- you can turn there, if you need to. It's 

11:31:56 11 at the very back -- it's divided into two parcels; 

11:32:00 12 correct? Parcel 1 and Parcel 2? 

11:32: 02 13 A. That's right. 

11:32: 03 14 Q And those two parcels are the property that was 

11:32: 06 15 ultimately acquired by your conpany, Geen Valley 

11:32:11 16 Commerce, LLC, correct? 

11:32:12 17 Correct. 

11:32:12 18 Ckay. 

11:32:12 19 At that date, actually. 

11:32:14 20 Right. So let's go back to the first page again. 

11:32: 17 21 All right. 

11:32: 17 22 And in the recitals under 1(B), there's a 

11:32: 20 23 Roman -- Romanette numeral 1, small (i), right? 

11:32: 24 24 A. Yes. 

11:32:25 25 Q And it says -- it's describing a loan and this   
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11: 31: 27 1 Commerce Center, LLC, which is identified as the 

11: 31: 32 2 borrower under this agreenent; correct? 

11:31: 33 3 A. Yes. 

11:31:34 4 Q Okay. And then if we read down in the recitals 

11:31: 38 5 at paragraph No. 1, it says "recitals," and then there's 

11: 31: 42 6 a -- the first recital, A says that "the borrower hol ds 

11: 31: 46 7 title to real property located in C ark County, Nevada, 

11:31:50 8 described in Exhibit A" 

11: 31:50 9 Do you understand that the property described in 

11: 31: 53 10 Exhibit A-- you can turn there, if you need to. It's 

11:31:56 11 at the very back -- it's divided into two parcels; 

11:32:00 12 correct? Parcel 1 and Parcel 2? 

11:32: 02 13 A. That's right. 

11:32: 03 14 Q And those two parcels are the property that was 

11:32: 06 15 ultimately acquired by your conpany, Geen Valley 

11:32:11 16 Commerce, LLC, correct? 

11:32:12 17 Correct. 

11:32:12 18 Ckay. 

11:32:12 19 At that date, actually. 

11:32:14 20 Right. So let's go back to the first page again. 

11:32: 17 21 All right. 

11:32: 17 22 And in the recitals under 1(B), there's a 

11:32: 20 23 Roman -- Romanette numeral 1, small (i), right? 

11:32: 24 24 A. Yes. 

11:32:25 25 Q And it says -- it's describing a loan and this   
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www. | i tigationservices.com 
APPENDIX (PX)005383

Page 127
·1· ·Commerce Center, LLC, which is identified as the

·2· ·borrower under this agreement; correct?

·3· · · A.· Yes.

·4· · · Q.· Okay.· And then if we read down in the recitals

·5· ·at paragraph No. 1, it says "recitals," and then there's

·6· ·a -- the first recital, A, says that "the borrower holds

·7· ·title to real property located in Clark County, Nevada,

·8· ·described in Exhibit A."

·9· · · · · Do you understand that the property described in

10· ·Exhibit A -- you can turn there, if you need to.· It's

11· ·at the very back -- it's divided into two parcels;

12· ·correct?· Parcel 1 and Parcel 2?

13· · · A.· That's right.

14· · · Q.· And those two parcels are the property that was

15· ·ultimately acquired by your company, Green Valley

16· ·Commerce, LLC; correct?

17· · · A.· Correct.

18· · · Q.· Okay.

19· · · A.· At that date, actually.

20· · · Q.· Right.· So let's go back to the first page again.

21· · · A.· All right.

22· · · Q.· And in the recitals under 1(B), there's a

23· ·Roman -- Romanette numeral 1, small (i), right?

24· · · A.· Yes.

25· · · Q.· And it says -- it's describing a loan and this
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ARBI TRATI ON DAY 1 - 03/17/2021 

11:32: 20 1 Roman -- Romanette (i) says "A deed of trust note dat ed 

11: 32: 36 2 July 17, 2007 in the original principal amount of 

11:32:39 3 $8, 050, 000." 

11:32: 40 4 Do you see where |'mreadi ng? 

11:32: 41 5) A. Yes. 

11:32: 42 6 Q And that's the note that had been purchased by 

11: 32: 46 7 Geen Valley Commerce back in May; correct? 

11:32:51 8 A. Back in July 3. 

11:32:54 9 Q July 3? That's the day you're saying that it 

11: 32: 56 10 cl osed? 

11:32:57 11 A. June 3. | apol ogi ze. 

11:32:59 12 Q | apologize. | didn't jot that date down, so let 

11:33:03 13 nme just look real quick. So your closing -- okay. So 

11:33: 06 14 you said June 3; correct? 

11: 33: 07 15 A. | think so, yes. 

11: 33: 08 16 Q Okay. And that matches up with the closing 

11:33:11 17 statement we |ooked at in Exhibit 3, the June 3, 2011 

11: 33: 14 18 date; correct? 

11:33:15 19 A. (Moved head.) 

11:33: 17 20 Q Al right. So let's go back to the deed in lieu 

11:33: 20 21 agreenent, Exhibit 8 So in this docunent, it describes 

11:33:31 22 at 1(b)(i) the deed of trust note, and then right 

11: 33: 36 23 underneath that in (ii) it describes a deed of trust, 

11:33: 40 24 assignment of rents, security agreement, and fixture 

11:33: 43 25 filing dated July 17, 2007, and it calls that the deed   
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11:32: 20 1 Roman -- Romanette (i) says "A deed of trust note dat ed 

11: 32: 36 2 July 17, 2007 in the original principal amount of 

11:32:39 3 $8, 050, 000." 

11:32: 40 4 Do you see where |'mreadi ng? 

11:32: 41 5) A. Yes. 

11:32: 42 6 Q And that's the note that had been purchased by 

11: 32: 46 7 Geen Valley Commerce back in May; correct? 

11:32:51 8 A. Back in July 3. 

11:32:54 9 Q July 3? That's the day you're saying that it 

11: 32: 56 10 cl osed? 

11:32:57 11 A. June 3. | apol ogi ze. 

11:32:59 12 Q | apologize. | didn't jot that date down, so let 

11:33:03 13 nme just look real quick. So your closing -- okay. So 

11:33: 06 14 you said June 3; correct? 

11: 33: 07 15 A. | think so, yes. 

11: 33: 08 16 Q Okay. And that matches up with the closing 

11:33:11 17 statement we |ooked at in Exhibit 3, the June 3, 2011 

11: 33: 14 18 date; correct? 

11:33:15 19 A. (Moved head.) 

11:33: 17 20 Q Al right. So let's go back to the deed in lieu 

11:33: 20 21 agreenent, Exhibit 8 So in this docunent, it describes 

11:33:31 22 at 1(b)(i) the deed of trust note, and then right 

11: 33: 36 23 underneath that in (ii) it describes a deed of trust, 

11:33: 40 24 assignment of rents, security agreement, and fixture 

11:33: 43 25 filing dated July 17, 2007, and it calls that the deed   
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·1· ·Roman -- Romanette (i) says "A deed of trust note dated

·2· ·July 17, 2007 in the original principal amount of

·3· ·$8,050,000."

·4· · · · · Do you see where I'm reading?

·5· · · A.· Yes.

·6· · · Q.· And that's the note that had been purchased by

·7· ·Green Valley Commerce back in May; correct?

·8· · · A.· Back in July 3.

·9· · · Q.· July 3?· That's the day you're saying that it

10· ·closed?

11· · · A.· June 3.· I apologize.

12· · · Q.· I apologize.· I didn't jot that date down, so let

13· ·me just look real quick.· So your closing -- okay.· So

14· ·you said June 3; correct?

15· · · A.· I think so, yes.

16· · · Q.· Okay.· And that matches up with the closing

17· ·statement we looked at in Exhibit 3, the June 3, 2011

18· ·date; correct?

19· · · A.· (Moved head.)

20· · · Q.· All right.· So let's go back to the deed in lieu

21· ·agreement, Exhibit 8.· So in this document, it describes

22· ·at 1(b)(i) the deed of trust note, and then right

23· ·underneath that in (ii) it describes a deed of trust,

24· ·assignment of rents, security agreement, and fixture

25· ·filing dated July 17, 2007, and it calls that the deed
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11:33: 46 1 of trust. Do you see where |'m reading? 

11:33: 48 2 A. Yes. 

11: 33: 48 3 Q And then if we look at 1(c), it says, "The 

11:33:53 4 borrower desires to convey the property to the lender in 

11:33:58 5 consideration of a release of the borrower parties, as 

11: 34: 03 6 defined below, fromliability and covenant not to sue 

11: 34: 07 7 and respect of the loan, and the lender desires to 

11:34: 09 8 accept the conveyance and to grant the rel ease and 

11:34:12 9 covenant." 

11:34:12 10 Do you see where | read? 

11: 34:13 11 A. , Sir. 

11:34:14 12 Q Do you think that accurately describes what this 

11: 34:16 13 deed in lieu agreenent was? 

11:34: 18 14 MR LEWN  Qbjection. Calls for -- that's vague 

11:34: 21 15 and compound. Calls for an inadm ssible conclusion. 

11:34: 25 16 MR. GERRARD: |'m happy to ask a different way. 

11:34:25 17 THE ARBI TRATOR: All right. Let's do that. 

11: 34: 26 18 BY MR. GERRARD: 

11: 34: 26 19 Q Do you believe that this paragraph accurately 

11: 34: 32 20 describes what your understanding was of what the 

11:34: 35 21 pur pose of this agreenent was to acconplish? 

11: 34:38 22 A It's a part of it. 

11: 34: 39 23 Q Well, this says that the -- that your conpany was 

11:34: 42 24 going to receive a conveyance of property and in 

11: 34: 46 25 exchange for that, you were going to give up your rights   
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11:33: 46 1 of trust. Do you see where |'m reading? 

11:33: 48 2 A. Yes. 

11: 33: 48 3 Q And then if we look at 1(c), it says, "The 

11:33:53 4 borrower desires to convey the property to the lender in 

11:33:58 5 consideration of a release of the borrower parties, as 

11: 34: 03 6 defined below, fromliability and covenant not to sue 

11: 34: 07 7 and respect of the loan, and the lender desires to 

11:34: 09 8 accept the conveyance and to grant the rel ease and 

11:34:12 9 covenant." 

11:34:12 10 Do you see where | read? 

11: 34:13 11 A. , Sir. 

11:34:14 12 Q Do you think that accurately describes what this 

11: 34:16 13 deed in lieu agreenent was? 

11:34: 18 14 MR LEWN  Qbjection. Calls for -- that's vague 

11:34: 21 15 and compound. Calls for an inadm ssible conclusion. 

11:34: 25 16 MR. GERRARD: |'m happy to ask a different way. 

11:34:25 17 THE ARBI TRATOR: All right. Let's do that. 

11: 34: 26 18 BY MR. GERRARD: 

11: 34: 26 19 Q Do you believe that this paragraph accurately 

11: 34: 32 20 describes what your understanding was of what the 

11:34: 35 21 pur pose of this agreenent was to acconplish? 

11: 34:38 22 A It's a part of it. 

11: 34: 39 23 Q Well, this says that the -- that your conpany was 

11:34: 42 24 going to receive a conveyance of property and in 

11: 34: 46 25 exchange for that, you were going to give up your rights   
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·1· ·of trust.· Do you see where I'm reading?

·2· · · A.· Yes.

·3· · · Q.· And then if we look at 1(c), it says, "The

·4· ·borrower desires to convey the property to the lender in

·5· ·consideration of a release of the borrower parties, as

·6· ·defined below, from liability and covenant not to sue

·7· ·and respect of the loan, and the lender desires to

·8· ·accept the conveyance and to grant the release and

·9· ·covenant."

10· · · · · Do you see where I read?

11· · · A.· Yes, sir.

12· · · Q.· Do you think that accurately describes what this

13· ·deed in lieu agreement was?

14· · · · · MR. LEWIN:· Objection.· Calls for -- that's vague

15· ·and compound.· Calls for an inadmissible conclusion.

16· · · · · MR. GERRARD:· I'm happy to ask a different way.

17· · · · · THE ARBITRATOR:· All right.· Let's do that.

18· ·BY MR. GERRARD:

19· · · Q.· Do you believe that this paragraph accurately

20· ·describes what your understanding was of what the

21· ·purpose of this agreement was to accomplish?

22· · · A.· It's a part of it.

23· · · Q.· Well, this says that the -- that your company was

24· ·going to receive a conveyance of property and in

25· ·exchange for that, you were going to give up your rights
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11: 34: 49 1 under the note and deed of trust; correct? 

11: 34:52 2 A. Yes. 

11: 34:52 3 Q Ckay. 

11: 34: 54 4 A. That's what it says here. 

11: 34:55 5 Q And let's look at the next page, Section 2.1. 

11: 35: 05 6 know when you're there. 

11:35:07 7 Ckay. 

11: 35: 07 8 And the Section 2.1 says "absol ute conveyance." 

11: 35: 12 9 And it says, "The borrower acknowl edges and agrees that 

11:35:15 10 the conveyance of the property to the lender is an 

11: 35: 17 11 absol ute conveyance of all the right, title, and 

11: 35: 20 12 interest in and to the property.” 

11:35:21 13 Do you see where |'mreadi ng? 

11: 35: 23 14 A. Yes. 

11: 35: 23 15 Q Now, there would be no need for a conveyance if 

11: 35: 26 16 you already owned the property; correct? 

11: 35: 29 17 A. I'mnot sure, you know, how it works very well. 

11: 35: 35 18 Q Okay. Let's take a look at Section 2.7 on 

11: 35: 39 19 page 4. Section 2.7 says "borrower party rel ease.” 

11: 35: 52 20 It says "In consideration of the rel eases and 

11: 35: 54 21 agreenents of the borrower, ANH and Silver Springs, set 

11: 35: 58 22 forth in this agreement and in the transfer documents, 

11: 36: 00 23 such rel eases and agreenents bei ng acknowl edged to be of 

11: 36: 04 24 val uabl e consideration, lender" -- that's your 

11: 36: 05 25 conpany -- right? -- you and M. Bidsal's conpany -- "on   
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11: 34: 49 1 under the note and deed of trust; correct? 

11: 34:52 2 A. Yes. 

11: 34:52 3 Q Ckay. 

11: 34: 54 4 A. That's what it says here. 

11: 34:55 5 Q And let's look at the next page, Section 2.1. 

11: 35: 05 6 know when you're there. 

11:35:07 7 Ckay. 

11: 35: 07 8 And the Section 2.1 says "absol ute conveyance." 

11: 35: 12 9 And it says, "The borrower acknowl edges and agrees that 

11:35:15 10 the conveyance of the property to the lender is an 

11: 35: 17 11 absol ute conveyance of all the right, title, and 

11: 35: 20 12 interest in and to the property.” 

11:35:21 13 Do you see where |'mreadi ng? 

11: 35: 23 14 A. Yes. 

11: 35: 23 15 Q Now, there would be no need for a conveyance if 

11: 35: 26 16 you already owned the property; correct? 

11: 35: 29 17 A. I'mnot sure, you know, how it works very well. 

11: 35: 35 18 Q Okay. Let's take a look at Section 2.7 on 

11: 35: 39 19 page 4. Section 2.7 says "borrower party rel ease.” 

11: 35: 52 20 It says "In consideration of the rel eases and 

11: 35: 54 21 agreenents of the borrower, ANH and Silver Springs, set 

11: 35: 58 22 forth in this agreement and in the transfer documents, 

11: 36: 00 23 such rel eases and agreenents bei ng acknowl edged to be of 

11: 36: 04 24 val uabl e consideration, lender" -- that's your 

11: 36: 05 25 conpany -- right? -- you and M. Bidsal's conpany -- "on   
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·1· ·under the note and deed of trust; correct?

·2· · · A.· Yes.

·3· · · Q.· Okay.

·4· · · A.· That's what it says here.

·5· · · Q.· And let's look at the next page, Section 2.1.

·6· ·Let me know when you're there.

·7· · · A.· Okay.

·8· · · Q.· And the Section 2.1 says "absolute conveyance."

·9· ·And it says, "The borrower acknowledges and agrees that

10· ·the conveyance of the property to the lender is an

11· ·absolute conveyance of all the right, title, and

12· ·interest in and to the property."

13· · · · · Do you see where I'm reading?

14· · · A.· Yes.

15· · · Q.· Now, there would be no need for a conveyance if

16· ·you already owned the property; correct?

17· · · A.· I'm not sure, you know, how it works very well.

18· · · Q.· Okay.· Let's take a look at Section 2.7 on

19· ·page 4.· Section 2.7 says "borrower party release."

20· · · · · It says "In consideration of the releases and

21· ·agreements of the borrower, ANH and Silver Springs, set

22· ·forth in this agreement and in the transfer documents,

23· ·such releases and agreements being acknowledged to be of

24· ·valuable consideration, lender" -- that's your

25· ·company -- right? -- you and Mr. Bidsal's company -- "on
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11: 36: 07 1 behalf of itself and each of the | ender parties has" 

11: 36: 10 2 executed and delivered to the borrower concurrently wth 

11: 36: 13 3 this agreenent that certain rel ease of borrower and 

11: 36: 16 4 guarantors by | ender and covenant not to sue dated as of 

11: 36: 20 5 the date hereof." 

11: 36: 21 6 Do you see where |' mreadi ng? 

11: 36: 22 7 A. Yes, sir. 

11: 36: 22 8 Q So your understanding of this paragraph is that 

11: 36: 25 9 your conpany was giving a conplete release to the 

11: 36: 29 10 borrower and all the guarantors? That's what they were 

11: 36: 33 11 getting in exchange for what they were giving; correct? 

11:36: 35 12 Correct. 

11: 36: 35 13 Ckay. 

11: 36: 37 14 On this -- on this matter, yes. 

11:36: 39 15 All right. 

11: 36: 39 16 That's what it says here. 

11: 36: 41 17 Now let's [ook down at Section 2.10 on the sane 

11: 36: 46 18 

11: 36: 46 19 Ckay. 

11: 36: 47 20 And here there is a heading called "Collected 

11:36:51 

11: 36: 51 Do you see where |'mreadi ng? 

11: 36: 52 . Yes. 

11: 36: 53 .  Ckay. And here where it says "Collected rents,” 

11: 36: 57 it says "Upon the execution of this agreement, borrower   
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11: 36: 07 1 behalf of itself and each of the | ender parties has" 

11: 36: 10 2 executed and delivered to the borrower concurrently wth 

11: 36: 13 3 this agreenent that certain rel ease of borrower and 

11: 36: 16 4 guarantors by | ender and covenant not to sue dated as of 

11: 36: 20 5 the date hereof." 

11: 36: 21 6 Do you see where |' mreadi ng? 

11: 36: 22 7 A. Yes, sir. 

11: 36: 22 8 Q So your understanding of this paragraph is that 

11: 36: 25 9 your conpany was giving a conplete release to the 

11: 36: 29 10 borrower and all the guarantors? That's what they were 

11: 36: 33 11 getting in exchange for what they were giving; correct? 

11:36: 35 12 Correct. 

11: 36: 35 13 Ckay. 

11: 36: 37 14 On this -- on this matter, yes. 

11:36: 39 15 All right. 

11: 36: 39 16 That's what it says here. 

11: 36: 41 17 Now let's [ook down at Section 2.10 on the sane 

11: 36: 46 18 

11: 36: 46 19 Ckay. 

11: 36: 47 20 And here there is a heading called "Collected 

11:36:51 

11: 36: 51 Do you see where |'mreadi ng? 

11: 36: 52 . Yes. 

11: 36: 53 .  Ckay. And here where it says "Collected rents,” 

11: 36: 57 it says "Upon the execution of this agreement, borrower   
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·1· ·behalf of itself and each of the lender parties has

·2· ·executed and delivered to the borrower concurrently with

·3· ·this agreement that certain release of borrower and

·4· ·guarantors by lender and covenant not to sue dated as of

·5· ·the date hereof."

·6· · · · · Do you see where I'm reading?

·7· · · A.· Yes, sir.

·8· · · Q.· So your understanding of this paragraph is that

·9· ·your company was giving a complete release to the

10· ·borrower and all the guarantors?· That's what they were

11· ·getting in exchange for what they were giving; correct?

12· · · A.· Correct.

13· · · Q.· Okay.

14· · · A.· On this -- on this matter, yes.

15· · · Q.· All right.

16· · · A.· That's what it says here.

17· · · Q.· Now let's look down at Section 2.10 on the same

18· ·page.

19· · · A.· Okay.

20· · · Q.· And here there is a heading called "Collected

21· ·rents."

22· · · · · Do you see where I'm reading?

23· · · A.· Yes.

24· · · Q.· Okay.· And here where it says "Collected rents,"

25· ·it says "Upon the execution of this agreement, borrower
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Page 
shall transfer to | ender the amount of $295, 258. 93, 11:37: 03 1 

11:37:10 2 which anount represents the net rents fromthe property 

11:37:15 3 that have not previously been paid to the I ender or to 

11:37:18 4 | ender’ s predecessor in interest for the period 

11:37: 21 5 begi nni ng Cct ober 1, 2000, and endi ng Sept enber 21, 

11:37:25 6 2011." 

11:37. 26 7 Do you see where I'm readi ng? 

11:37: 26 8 A. Yes. 

11:37. 27 9 Q So according to this, the owner of the property 

11:37:31 10 had coll ected rents before this agreement was entered 

11:37: 34 11 I nto? 

11:37:34 12 A. Correct. 

11:37:35 13 Q Right? 

11: 37: 36 14 And those rents were going to be turned over to 

11:37: 41 15 your conpany as the new owner of the property; correct? 

11:37: 43 16 A. Correct. 

11:37:44 17 Q GCkay. And then if you look at the next 

11:37:53 18 paragraph, which is 2.11 on the next page, this is 

11:38: 01 19 titled "Security deposits"; correct? 

11: 38: 03 20 A. Yes. 

11:38: 05 21 Q And here it says "Upon execution, borrower shall 

11:38:10 22 transfer to lender and" -- it says "and anount equal to 

11:38: 15 23 $74,549.01, which represents the security deposits held 

11:38: 21 24 by borrower in connection with the | eases described on 

11: 38: 23 25 the rent roll attached hereto as Exhibit E"   
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Page 
shall transfer to | ender the amount of $295, 258. 93, 11:37: 03 1 

11:37:10 2 which anount represents the net rents fromthe property 

11:37:15 3 that have not previously been paid to the I ender or to 

11:37:18 4 | ender’ s predecessor in interest for the period 

11:37: 21 5 begi nni ng Cct ober 1, 2000, and endi ng Sept enber 21, 

11:37:25 6 2011." 

11:37. 26 7 Do you see where I'm readi ng? 

11:37: 26 8 A. Yes. 

11:37. 27 9 Q So according to this, the owner of the property 

11:37:31 10 had coll ected rents before this agreement was entered 

11:37: 34 11 I nto? 

11:37:34 12 A. Correct. 

11:37:35 13 Q Right? 

11: 37: 36 14 And those rents were going to be turned over to 

11:37: 41 15 your conpany as the new owner of the property; correct? 

11:37: 43 16 A. Correct. 

11:37:44 17 Q GCkay. And then if you look at the next 

11:37:53 18 paragraph, which is 2.11 on the next page, this is 

11:38: 01 19 titled "Security deposits"; correct? 

11: 38: 03 20 A. Yes. 

11:38: 05 21 Q And here it says "Upon execution, borrower shall 

11:38:10 22 transfer to lender and" -- it says "and anount equal to 

11:38: 15 23 $74,549.01, which represents the security deposits held 

11:38: 21 24 by borrower in connection with the | eases described on 

11: 38: 23 25 the rent roll attached hereto as Exhibit E"   
Litigation Services | 800-330-1112 

www. | i tigationservices.com 
APPENDIX (PX)005388

Page 132
·1· ·shall transfer to lender the amount of $295,258.93,

·2· ·which amount represents the net rents from the property

·3· ·that have not previously been paid to the lender or to

·4· ·lender's predecessor in interest for the period

·5· ·beginning October 1, 2000, and ending September 21,

·6· ·2011."

·7· · · · · Do you see where I'm reading?

·8· · · A.· Yes.

·9· · · Q.· So according to this, the owner of the property

10· ·had collected rents before this agreement was entered

11· ·into?

12· · · A.· Correct.

13· · · Q.· Right?

14· · · · · And those rents were going to be turned over to

15· ·your company as the new owner of the property; correct?

16· · · A.· Correct.

17· · · Q.· Okay.· And then if you look at the next

18· ·paragraph, which is 2.11 on the next page, this is

19· ·titled "Security deposits"; correct?

20· · · A.· Yes.

21· · · Q.· And here it says "Upon execution, borrower shall

22· ·transfer to lender and" -- it says "and amount equal to

23· ·$74,549.01, which represents the security deposits held

24· ·by borrower in connection with the leases described on

25· ·the rent roll attached hereto as Exhibit E."
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ARBI TRATI ON DAY 1 - 03/17/2021 

Do you see where I'm reading? 

A. Yeah. 

Q So these are commercial properties that were 

being rented out to tenants; correct? 

(Moved head.) 

THE ARBI TRATOR: It that yes? 

Yes. 

GERRARD: 
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And so those tenants had provided security 

=
 

o
 deposits to the owner of the property, who was the 

| | former borrower under your |oan; correct? 

a
 

Ww
 

N 

Q And so as a part of this deed in |ieu agreenent, 

=
 

SN
 

that former owner is going to be turning over to your 

=
 

ol
 

conpany as the new owner all of those security deposits 

=
 

oo
 

that it was hol ding; correct? 

=
 

~
l
 

That's right. 

=
 

(e
] Okay. All right. Let's take a |ook at Exhibit 

=
 

©
 pl ease. Do you recogni ze Exhibit No. 9? 

No
 

Oo
 

Yes, Sir. 

No
 

=
 And this is the escrow cl osi ng statenent 

associated with the deed in lieu of foreclosure 

N
N
 

w
 

D
N
 

agreenent; correct? 

No
 

IS
N MR. LEWN:. Hold on one second, please. 

N
 

(6
) stipulate that it's a closing statement. But what   
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Do you see where I'm reading? 

A. Yeah. 

Q So these are commercial properties that were 

being rented out to tenants; correct? 

(Moved head.) 

THE ARBI TRATOR: It that yes? 

Yes. 

GERRARD: 

©
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BP
 

And so those tenants had provided security 

=
 

o
 deposits to the owner of the property, who was the 

| | former borrower under your |oan; correct? 

a
 

Ww
 

N 

Q And so as a part of this deed in |ieu agreenent, 

=
 

SN
 

that former owner is going to be turning over to your 

=
 

ol
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·1· · · · · Do you see where I'm reading?

·2· · · A.· Yeah.

·3· · · Q.· So these are commercial properties that were

·4· ·being rented out to tenants; correct?

·5· · · A.· (Moved head.)

·6· · · · · THE ARBITRATOR:· It that yes?

·7· · · A.· Yes.

·8· ·BY MR. GERRARD:

·9· · · Q.· And so those tenants had provided security

10· ·deposits to the owner of the property, who was the

11· ·former borrower under your loan; correct?

12· · · A.· Yes, sir.

13· · · Q.· And so as a part of this deed in lieu agreement,

14· ·that former owner is going to be turning over to your

15· ·company as the new owner all of those security deposits

16· ·that it was holding; correct?

17· · · A.· That's right.

18· · · Q.· Okay.· All right.· Let's take a look at Exhibit

19· ·No. 9, please.· Do you recognize Exhibit No. 9?

20· · · A.· Yes, sir.

21· · · Q.· And this is the escrow closing statement

22· ·associated with the deed in lieu of foreclosure

23· ·agreement; correct?

24· · · · · MR. LEWIN:· Hold on one second, please.· I'll

25· ·stipulate that it's a closing statement.· But what it's
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ARBI TRATI ON DAY 1 - 03/17/2021 

11:39: 35 1 a closing statement about, | think there's no 

11: 39: 38 2 foundation. 

11: 39: 39 3 THE ARBI TRATOR: Well, he hasn't asked anything 

11:39: 41 4 yet. 

11:39: 42 5 MR LEWN Well, no. He asked his question and 

11:39: 44 6 his question says it's associated with the deed in lieu 

11: 39: 46 7 agreement. So it presumes -- it assunes the fact 

11:39: 50 8 that -- there's no foundation -- 

11:39: 51 9 THE ARBI TRATOR: Well, he was asking a question, 

11:39:53 10 

11:39:53 11 MR LEWN Okay. All right. 

11:39:53 12 BY MR. GERRARD: 

11: 39: 53 13 Q Al right, sir. So you can look at this 

11: 39: 55 14 docunent. It identifies a property at 3 Sunset Way and 

11: 40: 00 15 gives two parcel nunbers -- right? -- 161-32-810-001 and 

11: 40: 06 16 002? Do you see -- in Henderson, Nevada. Do you see 

11: 40: 08 17 that? 

11: 40: 08 18 A. Correct. 

11: 40: 09 19 Q And that's the property that ultimately Geen 

11: 40: 14 20 Valley Commerce -- your and M. Bidsal's conpany -- 

11: 40: 15 21 obtained title to through the deed in lieu agreement; 

11:40: 18 22 correct? 

11:40: 18 23 A. That's right. 

11: 40: 19 24 Q GCkay. And then if we | ook down below that, it 

11: 40: 22 25 identifies a buyer. The buyer is Geen Valley Commerce,   
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11:39: 35 1 a closing statement about, | think there's no 

11: 39: 38 2 foundation. 

11: 39: 39 3 THE ARBI TRATOR: Well, he hasn't asked anything 

11:39: 41 4 yet. 

11:39: 42 5 MR LEWN Well, no. He asked his question and 

11:39: 44 6 his question says it's associated with the deed in lieu 

11: 39: 46 7 agreement. So it presumes -- it assunes the fact 

11:39: 50 8 that -- there's no foundation -- 

11:39: 51 9 THE ARBI TRATOR: Well, he was asking a question, 

11:39:53 10 

11:39:53 11 MR LEWN Okay. All right. 

11:39:53 12 BY MR. GERRARD: 

11: 39: 53 13 Q Al right, sir. So you can look at this 

11: 39: 55 14 docunent. It identifies a property at 3 Sunset Way and 

11: 40: 00 15 gives two parcel nunbers -- right? -- 161-32-810-001 and 

11: 40: 06 16 002? Do you see -- in Henderson, Nevada. Do you see 

11: 40: 08 17 that? 

11: 40: 08 18 A. Correct. 

11: 40: 09 19 Q And that's the property that ultimately Geen 

11: 40: 14 20 Valley Commerce -- your and M. Bidsal's conpany -- 

11: 40: 15 21 obtained title to through the deed in lieu agreement; 

11:40: 18 22 correct? 

11:40: 18 23 A. That's right. 

11: 40: 19 24 Q GCkay. And then if we | ook down below that, it 

11: 40: 22 25 identifies a buyer. The buyer is Geen Valley Commerce,   
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·1· ·a closing statement about, I think there's no

·2· ·foundation.

·3· · · · · THE ARBITRATOR:· Well, he hasn't asked anything

·4· ·yet.

·5· · · · · MR. LEWIN:· Well, no.· He asked his question and

·6· ·his question says it's associated with the deed in lieu

·7· ·agreement.· So it presumes -- it assumes the fact

·8· ·that -- there's no foundation --

·9· · · · · THE ARBITRATOR:· Well, he was asking a question,

10· ·so.

11· · · · · MR. LEWIN:· Okay.· All right.

12· ·BY MR. GERRARD:

13· · · Q.· All right, sir.· So you can look at this

14· ·document.· It identifies a property at 3 Sunset Way and

15· ·gives two parcel numbers -- right? -- 161-32-810-001 and

16· ·002?· Do you see -- in Henderson, Nevada.· Do you see

17· ·that?

18· · · A.· Correct.

19· · · Q.· And that's the property that ultimately Green

20· ·Valley Commerce -- your and Mr. Bidsal's company --

21· ·obtained title to through the deed in lieu agreement;

22· ·correct?

23· · · A.· That's right.

24· · · Q.· Okay.· And then if we look down below that, it

25· ·identifies a buyer.· The buyer is Green Valley Commerce,
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ARBI TRATI ON DAY 1 - 03/17/2021 

11: 40: 26 1 LLC. That is your conpany; correct? 

11: 40: 28 2 A. Yes. 

11: 40: 29 3 Q And then below that, it identifies a seller, 

11: 40: 34 4 Geen Valley Commerce Center, LLC. Do you see that? 

11: 40: 35 5) A. Correct. 

11: 40: 36 6 Q Those are the sane parties that we just saw in 

11: 40: 39 7 the deed in lieu of foreclosure agreement; correct? 

11:40: 41 8 A. Yes. 

11: 40: 41 9 Q And then if we look down a little further, it 

11: 40: 45 10 shows the date on here of Septenber 22, 2011; correct? 

11: 40: 48 11 A. Correct. 

11: 40: 49 12 Q And that matches up with the date we saw in 

11: 40: 53 13 Exhibit 8 in the deed in lieu of foreclosure agreenent; 

11: 40: 55 14 correct? 

11:40: 55 15 A. Yes. 

11: 40: 56 16 Q So then if we |Iook down at what is shown here -- 

11:41:00 17 you can look in the -- at the top of the docunent in the 

11: 41: 08 18 first columm, it says "seller credit, 369,807.94." Do 

11:41:14 19 you see that nunber? 

11:41: 15 20 369, did you say? 

11:41:19 21 Yes. 

11:41:19 22 Yeah. | see that. 

11:41: 20 23 Q GCkay. And then it shows -- on the left colum 

11:41: 24 24 under "seller charge," it shows what nakes up that 

11:41: 27 25 number; correct?   
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11: 40: 26 1 LLC. That is your conpany; correct? 

11: 40: 28 2 A. Yes. 

11: 40: 29 3 Q And then below that, it identifies a seller, 

11: 40: 34 4 Geen Valley Commerce Center, LLC. Do you see that? 

11: 40: 35 5) A. Correct. 

11: 40: 36 6 Q Those are the sane parties that we just saw in 

11: 40: 39 7 the deed in lieu of foreclosure agreement; correct? 

11:40: 41 8 A. Yes. 

11: 40: 41 9 Q And then if we look down a little further, it 

11: 40: 45 10 shows the date on here of Septenber 22, 2011; correct? 

11: 40: 48 11 A. Correct. 

11: 40: 49 12 Q And that matches up with the date we saw in 

11: 40: 53 13 Exhibit 8 in the deed in lieu of foreclosure agreenent; 

11: 40: 55 14 correct? 

11:40: 55 15 A. Yes. 

11: 40: 56 16 Q So then if we |Iook down at what is shown here -- 

11:41:00 17 you can look in the -- at the top of the docunent in the 

11: 41: 08 18 first columm, it says "seller credit, 369,807.94." Do 

11:41:14 19 you see that nunber? 

11:41: 15 20 369, did you say? 

11:41:19 21 Yes. 

11:41:19 22 Yeah. | see that. 

11:41: 20 23 Q GCkay. And then it shows -- on the left colum 

11:41: 24 24 under "seller charge," it shows what nakes up that 

11:41: 27 25 number; correct?   
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·1· ·LLC.· That is your company; correct?

·2· · · A.· Yes.

·3· · · Q.· And then below that, it identifies a seller,

·4· ·Green Valley Commerce Center, LLC.· Do you see that?

·5· · · A.· Correct.

·6· · · Q.· Those are the same parties that we just saw in

·7· ·the deed in lieu of foreclosure agreement; correct?

·8· · · A.· Yes.

·9· · · Q.· And then if we look down a little further, it

10· ·shows the date on here of September 22, 2011; correct?

11· · · A.· Correct.

12· · · Q.· And that matches up with the date we saw in

13· ·Exhibit 8 in the deed in lieu of foreclosure agreement;

14· ·correct?

15· · · A.· Yes.

16· · · Q.· So then if we look down at what is shown here --

17· ·you can look in the -- at the top of the document in the

18· ·first column, it says "seller credit, 369,807.94."· Do

19· ·you see that number?

20· · · A.· 369, did you say?

21· · · Q.· Yes.

22· · · A.· Yeah.· I see that.

23· · · Q.· Okay.· And then it shows -- on the left column

24· ·under "seller charge," it shows what makes up that

25· ·number; correct?
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ARBI TRATI ON DAY 1 - 03/17/2021 

11:41: 27 1 A. Yes. age 

11:41: 28 2 Q And it's nade up of $74,549.01 in security 

11: 41: 33 3 deposits; correct? 

11:41: 34 4 Yes. 

11:41: 35 5 And then below that it's nade up of $295, 258. 93 

11:41: 39 6 rents; correct? 

11:41: 42 7 Net rent to them 

11:41: 43 8 Isn't this what -- isn't that what it says? 

11:41: 45 9 Yeah, | know. 

11: 41: 46 10 It says "net rents"? 

11:41: 48 11 Yeah. But it's -- 

11: 41: 49 12 Ckay. All I'm asking, what does it say? Does it 

11:41:51 13 say "net rents"? 

11:41:52 14 It says "net rent." 

11: 41.52 15 Okay. 

11: 41: 54 16 But no -- 

11:41:55 17 And those -- those rents were transferred to your 

11:41: 57 conpany through this closing of the deed in lieu 

11:42:00 agreement; correct? 

11:42:01 A It -- it was transferred, not as a -- 

11:42: 04 Sir, it's just yes or no. 

11:42:04 . Yes. 

11:42:06 . Were the rents transferred or not? 

11: 42: 07 . The rent they nade, it was transferred. The 

11:42:10 rent -- the noney they --   
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11:41: 27 1 A. Yes. age 

11:41: 28 2 Q And it's nade up of $74,549.01 in security 

11: 41: 33 3 deposits; correct? 

11:41: 34 4 Yes. 

11:41: 35 5 And then below that it's nade up of $295, 258. 93 

11:41: 39 6 rents; correct? 

11:41: 42 7 Net rent to them 

11:41: 43 8 Isn't this what -- isn't that what it says? 

11:41: 45 9 Yeah, | know. 

11: 41: 46 10 It says "net rents"? 

11:41: 48 11 Yeah. But it's -- 

11: 41: 49 12 Ckay. All I'm asking, what does it say? Does it 

11:41:51 13 say "net rents"? 

11:41:52 14 It says "net rent." 

11: 41.52 15 Okay. 

11: 41: 54 16 But no -- 

11:41:55 17 And those -- those rents were transferred to your 

11:41: 57 conpany through this closing of the deed in lieu 

11:42:00 agreement; correct? 

11:42:01 A It -- it was transferred, not as a -- 

11:42: 04 Sir, it's just yes or no. 

11:42:04 . Yes. 

11:42:06 . Were the rents transferred or not? 

11: 42: 07 . The rent they nade, it was transferred. The 

11:42:10 rent -- the noney they --   
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·1· · · A.· Yes.

·2· · · Q.· And it's made up of $74,549.01 in security

·3· ·deposits; correct?

·4· · · A.· Yes.

·5· · · Q.· And then below that it's made up of $295,258.93

·6· ·in net rents; correct?

·7· · · A.· Net rent to them.

·8· · · Q.· Isn't this what -- isn't that what it says?

·9· · · A.· Yeah, I know.

10· · · Q.· It says "net rents"?

11· · · A.· Yeah.· But it's --

12· · · Q.· Okay.· All I'm asking, what does it say?· Does it

13· ·say "net rents"?

14· · · A.· It says "net rent."

15· · · Q.· Okay.

16· · · A.· But no --

17· · · Q.· And those -- those rents were transferred to your

18· ·company through this closing of the deed in lieu

19· ·agreement; correct?

20· · · A.· It -- it was transferred, not as a --

21· · · Q.· Sir, it's just yes or no.

22· · · A.· Yes.

23· · · Q.· Were the rents transferred or not?

24· · · A.· The rent they made, it was transferred.· The

25· ·rent -- the money they --
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ARBI TRATI ON DAY 1 - 03/17/2021 

11:42: 10 1 age 

11:42: 12 2 receive as rent, they transferred to us. 

11:42: 14 3 Ckay. 

11:42: 14 4 That's what you want to hear? 

11:42: 16 5 Well, yeah. |[|'m just saying -- 

11:42: 16 6 Ckay. 

11:42: 18 7 -- this docunent states what was being 

11:42: 20 8 transferred -- 

11:42: 22 9 A. No problem 

11:42:20 10 Q =-- and it says "net rents"; correct? 

11:42:22 11 A. No problem 

11: 42: 23 12 Q Okay. And that's consistent with the deed in 

11: 42: 26 13 lieu of foreclosure agreenent that also identified the 

11:42:30 14 same nunber and called it "collected rents"; correct? 

11:42: 32 15 Yes. 

11:42: 32 16 Ckay. 

11:42: 33 17 To them 

11: 42: 33 18 Q All right. And then let's take a | ook at 

11: 42: 36 19 Exhibit 10. Turn to Exhibit 10, please. 

11:42:50 20 A. Ckay. 

11:42:51 21 Q Okay. And this docunent has -- is a grant 

11:42:55 22 bargain sell deed; correct? 

11: 42:55 23 A. Yes, sir. 

11: 42:59 24 Q And it was recorded on Septenber 22, 2011; 

11:43:01 25 correct? Do you see the stanp at the top right-hand   
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11:42: 10 1 age 

11:42: 12 2 receive as rent, they transferred to us. 

11:42: 14 3 Ckay. 

11:42: 14 4 That's what you want to hear? 

11:42: 16 5 Well, yeah. |[|'m just saying -- 

11:42: 16 6 Ckay. 

11:42: 18 7 -- this docunent states what was being 

11:42: 20 8 transferred -- 

11:42: 22 9 A. No problem 

11:42:20 10 Q =-- and it says "net rents"; correct? 

11:42:22 11 A. No problem 

11: 42: 23 12 Q Okay. And that's consistent with the deed in 

11: 42: 26 13 lieu of foreclosure agreenent that also identified the 

11:42:30 14 same nunber and called it "collected rents"; correct? 

11:42: 32 15 Yes. 

11:42: 32 16 Ckay. 

11:42: 33 17 To them 

11: 42: 33 18 Q All right. And then let's take a | ook at 

11: 42: 36 19 Exhibit 10. Turn to Exhibit 10, please. 

11:42:50 20 A. Ckay. 

11:42:51 21 Q Okay. And this docunent has -- is a grant 

11:42:55 22 bargain sell deed; correct? 

11: 42:55 23 A. Yes, sir. 

11: 42:59 24 Q And it was recorded on Septenber 22, 2011; 

11:43:01 25 correct? Do you see the stanp at the top right-hand   
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·1· · · Q.· Sir --

·2· · · A.· -- receive as rent, they transferred to us.

·3· · · Q.· Okay.

·4· · · A.· That's what you want to hear?

·5· · · Q.· Well, yeah.· I'm just saying --

·6· · · A.· Okay.

·7· · · Q.· -- this document states what was being

·8· ·transferred --

·9· · · A.· No problem.

10· · · Q.· -- and it says "net rents"; correct?

11· · · A.· No problem.

12· · · Q.· Okay.· And that's consistent with the deed in

13· ·lieu of foreclosure agreement that also identified the

14· ·same number and called it "collected rents"; correct?

15· · · A.· Yes.

16· · · Q.· Okay.

17· · · A.· To them.

18· · · Q.· All right.· And then let's take a look at

19· ·Exhibit 10.· Turn to Exhibit 10, please.

20· · · A.· Okay.

21· · · Q.· Okay.· And this document has -- is a grant

22· ·bargain sell deed; correct?

23· · · A.· Yes, sir.

24· · · Q.· And it was recorded on September 22, 2011;

25· ·correct?· Do you see the stamp at the top right-hand
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ARBI TRATI ON DAY 1 - 03/17/2021 

11:43:06 1 corner? 

11:43: 07 2 A I'mlooking at it. I'mtrying to find it. 

11: 43: 08 3 Q The fourth line down in that stanp. Do you see a 

11:43:11 4 date? 

11:43:11 5 A. That's correct, yeah. 

11:43:12 6 Q Okay. And if you look at the | egal description 

11:43:16 7 of what was attached, this matches up with what we were 

11:43: 20 8 | ooking at in the deed in |ieu agreenent; correct? 

11:43: 23 9 A. | have no way of knowing, but | think it is, yes. 

11:43: 26 10 Q Okay. Well, you don't have any reason to believe 

11:43: 28 11 that you didn't get an actual deed of the property from 

11:43:32 12 the forner owner to your conpany on Septenber 22, 2011, 

11:43: 36 13 do you? 

11:43: 36 14 A. | have reason to believe, yes. 

11:43: 38 15 Q You have a reason to believe that that's what 

11:43: 40 16 happened; correct? 

11: 43: 40 17 A. Yes. 

11:43: 41 18 Q Okay. And of course, there would be no need for 

11:43: 44 19 there to be a deed recorded if you al ready had and owned 

11:43: 47 20 a title interest in the property; correct? 

11:43:53 21 MR LEWN  Qojection. Calls for a legal 

11: 43: 54 22 conclusion. 

11:43:55 23 THE ARBI TRATOR:  Sust ai ned. 

11:43:55 24 MR. CGERRARD: Ckay. 

11:43:55 25   
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ARBI TRATI ON DAY 1 - 03/17/2021 

11:43:06 1 corner? 

11:43: 07 2 A I'mlooking at it. I'mtrying to find it. 

11: 43: 08 3 Q The fourth line down in that stanp. Do you see a 

11:43:11 4 date? 

11:43:11 5 A. That's correct, yeah. 

11:43:12 6 Q Okay. And if you look at the | egal description 

11:43:16 7 of what was attached, this matches up with what we were 

11:43: 20 8 | ooking at in the deed in |ieu agreenent; correct? 

11:43: 23 9 A. | have no way of knowing, but | think it is, yes. 

11:43: 26 10 Q Okay. Well, you don't have any reason to believe 

11:43: 28 11 that you didn't get an actual deed of the property from 

11:43:32 12 the forner owner to your conpany on Septenber 22, 2011, 

11:43: 36 13 do you? 

11:43: 36 14 A. | have reason to believe, yes. 

11:43: 38 15 Q You have a reason to believe that that's what 

11:43: 40 16 happened; correct? 

11: 43: 40 17 A. Yes. 

11:43: 41 18 Q Okay. And of course, there would be no need for 

11:43: 44 19 there to be a deed recorded if you al ready had and owned 

11:43: 47 20 a title interest in the property; correct? 

11:43:53 21 MR LEWN  Qojection. Calls for a legal 

11: 43: 54 22 conclusion. 

11:43:55 23 THE ARBI TRATOR:  Sust ai ned. 

11:43:55 24 MR. CGERRARD: Ckay. 

11:43:55 25   
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·1· ·corner?

·2· · · A.· I'm looking at it.· I'm trying to find it.

·3· · · Q.· The fourth line down in that stamp.· Do you see a

·4· ·date?

·5· · · A.· That's correct, yeah.

·6· · · Q.· Okay.· And if you look at the legal description

·7· ·of what was attached, this matches up with what we were

·8· ·looking at in the deed in lieu agreement; correct?

·9· · · A.· I have no way of knowing, but I think it is, yes.

10· · · Q.· Okay.· Well, you don't have any reason to believe

11· ·that you didn't get an actual deed of the property from

12· ·the former owner to your company on September 22, 2011,

13· ·do you?

14· · · A.· I have reason to believe, yes.

15· · · Q.· You have a reason to believe that that's what

16· ·happened; correct?

17· · · A.· Yes.

18· · · Q.· Okay.· And of course, there would be no need for

19· ·there to be a deed recorded if you already had and owned

20· ·a title interest in the property; correct?

21· · · · · MR. LEWIN:· Objection.· Calls for a legal

22· ·conclusion.

23· · · · · THE ARBITRATOR:· Sustained.

24· · · · · MR. GERRARD:· Okay.

25· ·///
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ARBI TRATI ON DAY 1 - 03/17/2021 

11:43:57 1 BY MR. GERRARD: age 

11:43: 57 2 Q Al right. So now let's go back to Exhibit 9 for 

11: 44: 02 3 just one minute. Exhibit 9, do you see any purchase 

11: 44:09 4 price for this property listed in this escrow closing 

11: 44: 16 5 statenent? 

11: 44:16 6 On this one? 

11:44:19 7 Yes. 

11: 44: 20 8 On this one, no. 

11: 44: 22 9 Ckay. And so when we | ook back at the -- at 

11: 44: 29 10 Exhibit 5 where we had the definition for cost of 

11:44: 38 11 purchase, that definition stated cost of purchase neans 

11: 44: 53 12 "cost of purchase as it specified in the escrow closing 

11: 44: 58 13 statement at the time of purchase of each property owned 

11: 45:01 14 by the conpany.” 

11: 45: 02 15 A. Correct. 

11: 45: 02 16 Q So this escrow closing statement is the statenent 

11: 45: 06 17 that was in existence that was associated with the 

11:45:11 18 transfer of the title of the property -- the real 

11:45:14 19 property fromits former owner to your conpany; correct? 

11:45:18 20 A. No. What operating agreenent is calling for -- 

11:45: 24 21 Q Sir, | didn't ask you what the operating 

11: 45: 26 22 agreenent says. | asked you if this escrow closing 

11: 45:30 23 statement that is Exhibit 9 was the escrow cl osing 

11: 45: 33 24  statenent that was associated with the grant bargain 

11: 45:35 25 sale deed, which is Exhibit 10, through which your   
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ARBI TRATI ON DAY 1 - 03/17/2021 

11:43:57 1 BY MR. GERRARD: age 

11:43: 57 2 Q Al right. So now let's go back to Exhibit 9 for 

11: 44: 02 3 just one minute. Exhibit 9, do you see any purchase 

11: 44:09 4 price for this property listed in this escrow closing 

11: 44: 16 5 statenent? 

11: 44:16 6 On this one? 

11:44:19 7 Yes. 

11: 44: 20 8 On this one, no. 

11: 44: 22 9 Ckay. And so when we | ook back at the -- at 

11: 44: 29 10 Exhibit 5 where we had the definition for cost of 

11:44: 38 11 purchase, that definition stated cost of purchase neans 

11: 44: 53 12 "cost of purchase as it specified in the escrow closing 

11: 44: 58 13 statement at the time of purchase of each property owned 

11: 45:01 14 by the conpany.” 

11: 45: 02 15 A. Correct. 

11: 45: 02 16 Q So this escrow closing statement is the statenent 

11: 45: 06 17 that was in existence that was associated with the 

11:45:11 18 transfer of the title of the property -- the real 

11:45:14 19 property fromits former owner to your conpany; correct? 

11:45:18 20 A. No. What operating agreenent is calling for -- 

11:45: 24 21 Q Sir, | didn't ask you what the operating 

11: 45: 26 22 agreenent says. | asked you if this escrow closing 

11: 45:30 23 statement that is Exhibit 9 was the escrow cl osing 

11: 45: 33 24  statenent that was associated with the grant bargain 

11: 45:35 25 sale deed, which is Exhibit 10, through which your   
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·1· ·BY MR. GERRARD:

·2· · · Q.· All right.· So now let's go back to Exhibit 9 for

·3· ·just one minute.· Exhibit 9, do you see any purchase

·4· ·price for this property listed in this escrow closing

·5· ·statement?

·6· · · A.· On this one?

·7· · · Q.· Yes.

·8· · · A.· On this one, no.

·9· · · Q.· Okay.· And so when we look back at the -- at

10· ·Exhibit 5 where we had the definition for cost of

11· ·purchase, that definition stated cost of purchase means

12· ·"cost of purchase as it specified in the escrow closing

13· ·statement at the time of purchase of each property owned

14· ·by the company."

15· · · A.· Correct.

16· · · Q.· So this escrow closing statement is the statement

17· ·that was in existence that was associated with the

18· ·transfer of the title of the property -- the real

19· ·property from its former owner to your company; correct?

20· · · A.· No.· What operating agreement is calling for --

21· · · Q.· Sir, I didn't ask you what the operating

22· ·agreement says.· I asked you if this escrow closing

23· ·statement that is Exhibit 9 was the escrow closing

24· ·statement that was associated with the grant bargain

25· ·sale deed, which is Exhibit 10, through which your
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ARBI TRATI ON DAY 1 - 03/17/2021 

11:45: 39 conpany obtained title to the property that it owned 

11: 45: 44 fromthat point on? 

11: 45: 45 A. My -- our conpany obtained title to the property 

11: 45:50 at the first escrow 

11: 45:52 You mean at this escrow? 

11: 45:53 . No. First one, before. 

11: 45: 53 (kay. So you're saying -- 

11:45:55 . On June 3. 

11: 45: 56 (kay. So what -- what deed was there in June 

11: 45: 59 that gave you title to any real property? 

11: 46: 02 A. We are not tal king about real property. It says 

11: 46: 05 “property” on COP reading. It doesn't say "real -- real 

11: 46:10 property." 

11: 46: 10 Q Cay. So let's -- let's talk about the 

11: 46: 12 property -- the real property that is in the conpany. 

11:46:14 Okay? 

11: 46:15 A. Un- huh. 

11: 46: 15 Q The real property that the conpany owned or owns 

11: 46: 20 now and has owned since Septenber of 2011 was received 

11: 46: 25 t hrough the grant bargain sale deed, which is 

11: 46: 27 Exhi bit 10; correct? 

11: 46: 28 A. We can tal k about -- 

11: 46: 29 Q Is that yes or no, sir? Didit receive it 

11: 46: 31 t hrough this deed or not? 

11: 46: 32 A. The real property?   
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11:45: 39 conpany obtained title to the property that it owned 

11: 45: 44 fromthat point on? 

11: 45: 45 A. My -- our conpany obtained title to the property 

11: 45:50 at the first escrow 

11: 45:52 You mean at this escrow? 

11: 45:53 . No. First one, before. 

11: 45: 53 (kay. So you're saying -- 

11:45:55 . On June 3. 

11: 45: 56 (kay. So what -- what deed was there in June 

11: 45: 59 that gave you title to any real property? 

11: 46: 02 A. We are not tal king about real property. It says 

11: 46: 05 “property” on COP reading. It doesn't say "real -- real 

11: 46:10 property." 

11: 46: 10 Q Cay. So let's -- let's talk about the 

11: 46: 12 property -- the real property that is in the conpany. 

11:46:14 Okay? 

11: 46:15 A. Un- huh. 

11: 46: 15 Q The real property that the conpany owned or owns 

11: 46: 20 now and has owned since Septenber of 2011 was received 

11: 46: 25 t hrough the grant bargain sale deed, which is 

11: 46: 27 Exhi bit 10; correct? 

11: 46: 28 A. We can tal k about -- 

11: 46: 29 Q Is that yes or no, sir? Didit receive it 

11: 46: 31 t hrough this deed or not? 

11: 46: 32 A. The real property?   
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·1· ·company obtained title to the property that it owned

·2· ·from that point on?

·3· · · A.· My -- our company obtained title to the property

·4· ·at the first escrow.

·5· · · Q.· You mean at this escrow?

·6· · · A.· No.· First one, before.

·7· · · Q.· Okay.· So you're saying --

·8· · · A.· On June 3.

·9· · · Q.· Okay.· So what -- what deed was there in June

10· ·that gave you title to any real property?

11· · · A.· We are not talking about real property.· It says

12· ·"property" on COP reading.· It doesn't say "real -- real

13· ·property."

14· · · Q.· Okay.· So let's -- let's talk about the

15· ·property -- the real property that is in the company.

16· ·Okay?

17· · · A.· Uh-huh.

18· · · Q.· The real property that the company owned or owns

19· ·now and has owned since September of 2011 was received

20· ·through the grant bargain sale deed, which is

21· ·Exhibit 10; correct?

22· · · A.· We can talk about --

23· · · Q.· Is that yes or no, sir?· Did it receive it

24· ·through this deed or not?

25· · · A.· The real property?
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ARBI TRATI ON DAY 1 - 03/17/2021 

11: 46: 34 1 Q Yes. age 

11: 46: 35 2 The real property was sent -- we acquired through 

11: 46: 41 3 the second escrow. 

11: 46: 42 4 Q Through this deed; correct? Through the second 

11: 46: 45 5 escrow and this deed? 

11: 46: 46 6 A. Wich was -- which was a continuation of first 

11: 46: 48 7 escrow. 

11: 46: 49 8 Q Okay. So if you look at the escrow closing 

11: 46: 53 9 statement that is at Exhibit 8 -- I"'msorry, 9. That 

11: 47: 05 10 escrow closing statement does not list any cost of 

11:47: 10 11 purchase for the property, does it? 

11:47:12 12 MR LEWN. (Objection. The docunent speaks for 

11.47: 14 13 itself. 

11:47:15 14 THE ARBI TRATOR: Overruled. You may answer. 

11:47: 22 15 THE WTNESS: What's the question? 

11:47: 23 16 GERRARD: 

11:47. 23 17 Q The escrow statenent that is Exhibit 9 does not 

11:47: 26 18 list any cost of purchase of any property, does it? 

11:47: 29 19 A. It's not supposed to. No, it doesn't. 

11:47: 32 20 Q Okay. All right. Let's take a |ook now at 

11:47: 35 21 Exhibit 12, please. Do you have that in front of you, 

11.47: 45 22 sir? 

11.47: 45 23 A. Yes. 

11: 47: 46 24 Q Ckay. So Exhibit 12 is the 2011 tax return for 

11:47:51 25 Geen Valley Commerce, LLC, correct?   
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11: 46: 34 1 Q Yes. age 

11: 46: 35 2 The real property was sent -- we acquired through 

11: 46: 41 3 the second escrow. 

11: 46: 42 4 Q Through this deed; correct? Through the second 

11: 46: 45 5 escrow and this deed? 

11: 46: 46 6 A. Wich was -- which was a continuation of first 

11: 46: 48 7 escrow. 

11: 46: 49 8 Q Okay. So if you look at the escrow closing 

11: 46: 53 9 statement that is at Exhibit 8 -- I"'msorry, 9. That 

11: 47: 05 10 escrow closing statement does not list any cost of 

11:47: 10 11 purchase for the property, does it? 

11:47:12 12 MR LEWN. (Objection. The docunent speaks for 

11.47: 14 13 itself. 

11:47:15 14 THE ARBI TRATOR: Overruled. You may answer. 

11:47: 22 15 THE WTNESS: What's the question? 

11:47: 23 16 GERRARD: 

11:47. 23 17 Q The escrow statenent that is Exhibit 9 does not 

11:47: 26 18 list any cost of purchase of any property, does it? 

11:47: 29 19 A. It's not supposed to. No, it doesn't. 

11:47: 32 20 Q Okay. All right. Let's take a |ook now at 

11:47: 35 21 Exhibit 12, please. Do you have that in front of you, 

11.47: 45 22 sir? 

11.47: 45 23 A. Yes. 

11: 47: 46 24 Q Ckay. So Exhibit 12 is the 2011 tax return for 

11:47:51 25 Geen Valley Commerce, LLC, correct?   
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·1· · · Q.· Yes.

·2· · · A.· The real property was sent -- we acquired through

·3· ·the second escrow.

·4· · · Q.· Through this deed; correct?· Through the second

·5· ·escrow and this deed?

·6· · · A.· Which was -- which was a continuation of first

·7· ·escrow.

·8· · · Q.· Okay.· So if you look at the escrow closing

·9· ·statement that is at Exhibit 8 -- I'm sorry, 9.· That

10· ·escrow closing statement does not list any cost of

11· ·purchase for the property, does it?

12· · · · · MR. LEWIN:· Objection.· The document speaks for

13· ·itself.

14· · · · · THE ARBITRATOR:· Overruled.· You may answer.

15· · · · · THE WITNESS:· What's the question?

16· ·BY MR. GERRARD:

17· · · Q.· The escrow statement that is Exhibit 9 does not

18· ·list any cost of purchase of any property, does it?

19· · · A.· It's not supposed to.· No, it doesn't.

20· · · Q.· Okay.· All right.· Let's take a look now at

21· ·Exhibit 12, please.· Do you have that in front of you,

22· ·sir?

23· · · A.· Yes.

24· · · Q.· Okay.· So Exhibit 12 is the 2011 tax return for

25· ·Green Valley Commerce, LLC; correct?
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ARBI TRATI ON DAY 1 - 03/17/2021 

11:47:53 1 A. Yes. age 

11:47: 53 2 Q And let's take a | ook at the page which has the 

11: 48: 01 3 Bates nunber at the bottom 2336, which is Schedule K of 

11: 48:05 4 the tax return. 

11: 48: 07 5 Ckay. 

11: 48: 08 6 Let nme know when you're there. 

11:48:09 7 | am 

11:48:10 8 Got that? 

11:48: 11 9 Yes. 

11:48:11 10 Q Okay. So if we look at this, you can see that -- 

11: 48: 20 11 hold on for just one second. 

11:48:21 12 MR. GERRARD: Hey, Jin? 

11:48:24 13 MR. SHAPI RO Yeah? 

11: 48: 25 14 MR. CGCERRARD: Do you have -- can you do share 

11:48: 27 15 screen and pull up the cal cul ator on your -- 

11:48:31 16 MR SHAPIRO Yep. | actually have to join the 

11: 48: 31 17 Zoom cal Il. 

11:48:31 18 MR GERRARD: (Okay. But | just want -- | mean, 

11:48:34 19 so that you can, yes. Oh, you're not on -- 

11:48: 34 20 MR LEWN Wat's the Bates stanp nunber you're 

11: 48: 34 21 | ooking for? 

11: 48: 34 22 MR SHAPIRO It's okay. I'll junp on real 

11: 48: 36 23 qui ck. 

11: 48: 36 24 MR. GERRARD: Exhibit 12. 

11: 48: 38 25 MR LEWN. Number -- what page is that number?   
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ARBI TRATI ON DAY 1 - 03/17/2021 

11:47:53 1 A. Yes. age 

11:47: 53 2 Q And let's take a | ook at the page which has the 

11: 48: 01 3 Bates nunber at the bottom 2336, which is Schedule K of 

11: 48:05 4 the tax return. 

11: 48: 07 5 Ckay. 

11: 48: 08 6 Let nme know when you're there. 

11:48:09 7 | am 

11:48:10 8 Got that? 

11:48: 11 9 Yes. 

11:48:11 10 Q Okay. So if we look at this, you can see that -- 

11: 48: 20 11 hold on for just one second. 

11:48:21 12 MR. GERRARD: Hey, Jin? 

11:48:24 13 MR. SHAPI RO Yeah? 

11: 48: 25 14 MR. CGCERRARD: Do you have -- can you do share 

11:48: 27 15 screen and pull up the cal cul ator on your -- 

11:48:31 16 MR SHAPIRO Yep. | actually have to join the 

11: 48: 31 17 Zoom cal Il. 

11:48:31 18 MR GERRARD: (Okay. But | just want -- | mean, 

11:48:34 19 so that you can, yes. Oh, you're not on -- 

11:48: 34 20 MR LEWN Wat's the Bates stanp nunber you're 

11: 48: 34 21 | ooking for? 

11: 48: 34 22 MR SHAPIRO It's okay. I'll junp on real 

11: 48: 36 23 qui ck. 

11: 48: 36 24 MR. GERRARD: Exhibit 12. 

11: 48: 38 25 MR LEWN. Number -- what page is that number?   
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·1· · · A.· Yes.

·2· · · Q.· And let's take a look at the page which has the

·3· ·Bates number at the bottom, 2336, which is Schedule K of

·4· ·the tax return.

·5· · · A.· Okay.

·6· · · Q.· Let me know when you're there.

·7· · · A.· I am.

·8· · · Q.· Got that?

·9· · · A.· Yes.

10· · · Q.· Okay.· So if we look at this, you can see that --

11· ·hold on for just one second.

12· · · · · MR. GERRARD:· Hey, Jim?

13· · · · · MR. SHAPIRO:· Yeah?

14· · · · · MR. GERRARD:· Do you have -- can you do share

15· ·screen and pull up the calculator on your --

16· · · · · MR. SHAPIRO:· Yep.· I actually have to join the

17· ·Zoom call.

18· · · · · MR. GERRARD:· Okay.· But I just want -- I mean,

19· ·so that you can, yes.· Oh, you're not on --

20· · · · · MR. LEWIN:· What's the Bates stamp number you're

21· ·looking for?

22· · · · · MR. SHAPIRO:· It's okay.· I'll jump on real

23· ·quick.

24· · · · · MR. GERRARD:· Exhibit 12.

25· · · · · MR. LEWIN:· Number -- what page is that number?
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ARBI TRATI ON DAY 1 - 03/17/2021 

age 17 
MR. GERRARD: Right now, we're | ooking at Bates 11: 48: 38 1 

11: 48: 43 2 label number 2336, which is Schedule K of the tax 

11: 48: 45 3 return. 

11: 48:58 4 THE ARBI TRATOR® And, M. Cerrard -- 

11:48:58 5 MR. GERRARD: |'m asking himto pull up a 

11:49:00 6 cal cul ator because we're going to add sone nunbers, so. 

11:49:00 7 THE ARBI TRATOR: | understand. That's fine. In 

11: 49: 00 8 10 to 15 m nutes, pick a spot where it nakes sense to 

11: 49:00 9 take a break for |unch. 

11: 49: 07 10 MR. GERRARD: (kay. 

11: 49: 07 11 MR. SHAPIRO. All right. | amtrying to join 

11: 49: 07 12 

11:49:10 13 MR. GERRARD: You know, this is a good pl ace, 

11:49:11 14 Your Honor. We're noving into a new area. 

11:49: 11 15 THE ARBI TRATOR: You want to do it now? 

11:49: 11 16 MR. GERRARD: Sure. 

11:49:15 17 THE ARBI TRATOR: All right. W'IIl take a |unch 

11: 49: 27 18 and recess at this tine. 

11: 49: 27 19 FAK 

11: 49: 27 20 (RECESS TAKEN FROM 11:49 AM TO 12:25 P.M) 

12:25:01 21 *AK 

12:25:01 22 THE ARBI TRATOR: M. Col shani, do you realize 

12: 25: 05 23 you're still under oath? 

12: 25: 07 24 THE W TNESS: Yes, sir. 

12: 25: 07 25 THE ARBI TRATOR: All right.   
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age 17 
MR. GERRARD: Right now, we're | ooking at Bates 11: 48: 38 1 

11: 48: 43 2 label number 2336, which is Schedule K of the tax 

11: 48: 45 3 return. 

11: 48:58 4 THE ARBI TRATOR® And, M. Cerrard -- 

11:48:58 5 MR. GERRARD: |'m asking himto pull up a 

11:49:00 6 cal cul ator because we're going to add sone nunbers, so. 

11:49:00 7 THE ARBI TRATOR: | understand. That's fine. In 

11: 49: 00 8 10 to 15 m nutes, pick a spot where it nakes sense to 

11: 49:00 9 take a break for |unch. 

11: 49: 07 10 MR. GERRARD: (kay. 

11: 49: 07 11 MR. SHAPIRO. All right. | amtrying to join 

11: 49: 07 12 

11:49:10 13 MR. GERRARD: You know, this is a good pl ace, 

11:49:11 14 Your Honor. We're noving into a new area. 

11:49: 11 15 THE ARBI TRATOR: You want to do it now? 

11:49: 11 16 MR. GERRARD: Sure. 

11:49:15 17 THE ARBI TRATOR: All right. W'IIl take a |unch 

11: 49: 27 18 and recess at this tine. 

11: 49: 27 19 FAK 

11: 49: 27 20 (RECESS TAKEN FROM 11:49 AM TO 12:25 P.M) 

12:25:01 21 *AK 

12:25:01 22 THE ARBI TRATOR: M. Col shani, do you realize 

12: 25: 05 23 you're still under oath? 

12: 25: 07 24 THE W TNESS: Yes, sir. 

12: 25: 07 25 THE ARBI TRATOR: All right.   
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·1· · · · · MR. GERRARD:· Right now, we're looking at Bates

·2· ·label number 2336, which is Schedule K of the tax

·3· ·return.

·4· · · · · THE ARBITRATOR:· And, Mr. Gerrard --

·5· · · · · MR. GERRARD:· I'm asking him to pull up a

·6· ·calculator because we're going to add some numbers, so.

·7· · · · · THE ARBITRATOR:· I understand.· That's fine.· In

·8· ·10 to 15 minutes, pick a spot where it makes sense to

·9· ·take a break for lunch.

10· · · · · MR. GERRARD:· Okay.

11· · · · · MR. SHAPIRO:· All right.· I am trying to join

12· ·now.

13· · · · · MR. GERRARD:· You know, this is a good place,

14· ·Your Honor.· We're moving into a new area.

15· · · · · THE ARBITRATOR:· You want to do it now?

16· · · · · MR. GERRARD:· Sure.

17· · · · · THE ARBITRATOR:· All right.· We'll take a lunch

18· ·and recess at this time.

19· · · · · · · · · · · · · · · ***

20· · · · ·(RECESS TAKEN FROM 11:49 A.M. TO 12:25 P.M.)

21· · · · · · · · · · · · · · · ***

22· · · · · THE ARBITRATOR:· Mr. Golshani, do you realize

23· ·you're still under oath?

24· · · · · THE WITNESS:· Yes, sir.

25· · · · · THE ARBITRATOR:· All right.
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ARBI TRATI ON DAY 1 - 03/17/2021 

Page 
12:25: 07 BY MR. GERRARD: 

12: 25: 09 Q MM. Colshani, would you please | ook at the binder 

12:25: 11 t hat has been placed in front of you. 

12:25:11 MR. GERRARD: Wich is our Binder 3, Judge. 

12:25:11 BY MR. GERRARD: 

12: 25: 17 . And I'd like you to look at exhibit -- 

12:25:17 . Wich exhibit? 

12: 25: 38 In that binder, Exhibit 67. 

12: 25: 38 Do you have that in front of you, sir? 

12:26: 01 . I'mready. Yes, sir. 

12: 26: 03 .  Ckay. So you can see that Exhibit 67 is an enuil 

12: 26: 07 fromBen -- it says "bengol 7@ahoo. com" 

12: 26: 12 I's that you? 

12: 26: 12 A. Yes. 

12: 26: 13 Q And it says "email sent” 

12: 26: 16 THE ARBI TRATOR: Hold on. [|I'mjust going to -- | 

12: 26: 18 got logged out so I'mlogging back in and it's going to 

12:26: 18 be | oud for a second. 

12: 26: 18 Ckay. Sorry. 

12:26:18 MR. CGERRARD: Ckay. 

12:26: 35 BY MR. GERRARD: 

12: 26: 35 Q So this is an email that you sent to M. Bidsa 

12: 26: 38 on Septenber 22, 2011; correct? 

12:26: 41 A. Correct. 

12: 26: 41 Q And it says, "Shawn E. Azis (phonetic), enclosed   
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Page 
12:25: 07 BY MR. GERRARD: 

12: 25: 09 Q MM. Colshani, would you please | ook at the binder 

12:25: 11 t hat has been placed in front of you. 

12:25:11 MR. GERRARD: Wich is our Binder 3, Judge. 

12:25:11 BY MR. GERRARD: 

12: 25: 17 . And I'd like you to look at exhibit -- 

12:25:17 . Wich exhibit? 

12: 25: 38 In that binder, Exhibit 67. 

12: 25: 38 Do you have that in front of you, sir? 

12:26: 01 . I'mready. Yes, sir. 

12: 26: 03 .  Ckay. So you can see that Exhibit 67 is an enuil 

12: 26: 07 fromBen -- it says "bengol 7@ahoo. com" 

12: 26: 12 I's that you? 

12: 26: 12 A. Yes. 

12: 26: 13 Q And it says "email sent” 

12: 26: 16 THE ARBI TRATOR: Hold on. [|I'mjust going to -- | 

12: 26: 18 got logged out so I'mlogging back in and it's going to 

12:26: 18 be | oud for a second. 

12: 26: 18 Ckay. Sorry. 

12:26:18 MR. CGERRARD: Ckay. 

12:26: 35 BY MR. GERRARD: 

12: 26: 35 Q So this is an email that you sent to M. Bidsa 

12: 26: 38 on Septenber 22, 2011; correct? 

12:26: 41 A. Correct. 

12: 26: 41 Q And it says, "Shawn E. Azis (phonetic), enclosed   
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·1· ·BY MR. GERRARD:

·2· · · Q.· Mr. Golshani, would you please look at the binder

·3· ·that has been placed in front of you.

·4· · · · · MR. GERRARD:· Which is our Binder 3, Judge.

·5· ·BY MR. GERRARD:

·6· · · Q.· And I'd like you to look at exhibit --

·7· · · A.· Which exhibit?

·8· · · Q.· In that binder, Exhibit 67.

·9· · · · · Do you have that in front of you, sir?

10· · · A.· I'm ready.· Yes, sir.

11· · · Q.· Okay.· So you can see that Exhibit 67 is an email

12· ·from Ben -- it says "bengol7@yahoo.com."

13· · · · · Is that you?

14· · · A.· Yes.

15· · · Q.· And it says "email sent" --

16· · · · · THE ARBITRATOR:· Hold on.· I'm just going to -- I

17· ·got logged out so I'm logging back in and it's going to

18· ·be loud for a second.

19· · · · · Okay.· Sorry.

20· · · · · MR. GERRARD:· Okay.

21· ·BY MR. GERRARD:

22· · · Q.· So this is an email that you sent to Mr. Bidsal

23· ·on September 22, 2011; correct?

24· · · A.· Correct.

25· · · Q.· And it says, "Shawn E. Azis (phonetic), enclosed
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ARBI TRATI ON DAY 1 - 03/17/2021 

12: 26: 48 1 pl ease find a rough draft of what | came up wth. 

12: 26: 51 2 tried to make it reciprocal. See if you like it. 

12: 26: 53 3 Comments are appreciated.” 

12: 26: 55 4 And let's [ook at what you sent himthat's 

12: 26: 59 5 attached to this Exhibit 67. You see the docunent 

12:27: 02 6 that's attached here is Exhibit 62 -- Exhibit 67? Do 

12:27:12 7 you see it? 

12:27:13 8 A. Yeah. 

12:27:13 9 Q Okay. And you can see that about two thirds of 

12:27:19 10 the way down the page -- that first page under what's -- 

12:27:21 11 your draft language says Section 7.1, "purchase or sale 

12: 27: 26 12 procedure,” we see the fornula that ultimately made its 

12:27:30 13 way into the operating agreement of this conpany; 

12:27: 32 14 correct? 

12: 27: 33 15 MR LEWN. (Objection, Your Honor. This only -- 

12: 27: 36 16 again, this goes to drafting. 

12:27: 41 17 MR. GERRARD: Well, | do agree that it does have 

12: 27: 43 18 something to do with drafting, but nostly it has to do 

12: 27: 45 19 wth his understanding of this |anguage. 

12:27: 48 20 THE ARBI TRATOR: Ckay. Overruled. 

12:27: 48 21 BY MR. GERRARD: 

12:27:49 22 sir, thisis the -- this is where the formula 

12: 27: 53 23 came fromthat nade its way to the operating agreenent; 

12:27:56 24 correct? 

12: 27: 57 25 A. No. The formula cane fromthe negotiations we   
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12: 26: 48 1 pl ease find a rough draft of what | came up wth. 

12: 26: 51 2 tried to make it reciprocal. See if you like it. 

12: 26: 53 3 Comments are appreciated.” 

12: 26: 55 4 And let's [ook at what you sent himthat's 

12: 26: 59 5 attached to this Exhibit 67. You see the docunent 

12:27: 02 6 that's attached here is Exhibit 62 -- Exhibit 67? Do 

12:27:12 7 you see it? 

12:27:13 8 A. Yeah. 

12:27:13 9 Q Okay. And you can see that about two thirds of 

12:27:19 10 the way down the page -- that first page under what's -- 

12:27:21 11 your draft language says Section 7.1, "purchase or sale 

12: 27: 26 12 procedure,” we see the fornula that ultimately made its 

12:27:30 13 way into the operating agreement of this conpany; 

12:27: 32 14 correct? 

12: 27: 33 15 MR LEWN. (Objection, Your Honor. This only -- 

12: 27: 36 16 again, this goes to drafting. 

12:27: 41 17 MR. GERRARD: Well, | do agree that it does have 

12: 27: 43 18 something to do with drafting, but nostly it has to do 

12: 27: 45 19 wth his understanding of this |anguage. 

12:27: 48 20 THE ARBI TRATOR: Ckay. Overruled. 

12:27: 48 21 BY MR. GERRARD: 

12:27:49 22 sir, thisis the -- this is where the formula 

12: 27: 53 23 came fromthat nade its way to the operating agreenent; 

12:27:56 24 correct? 

12: 27: 57 25 A. No. The formula cane fromthe negotiations we   
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·1· ·please find a rough draft of what I came up with.  I

·2· ·tried to make it reciprocal.· See if you like it.

·3· ·Comments are appreciated."

·4· · · · · And let's look at what you sent him that's

·5· ·attached to this Exhibit 67.· You see the document

·6· ·that's attached here is Exhibit 62 -- Exhibit 67?· Do

·7· ·you see it?

·8· · · A.· Yeah.

·9· · · Q.· Okay.· And you can see that about two thirds of

10· ·the way down the page -- that first page under what's --

11· ·your draft language says Section 7.1, "purchase or sale

12· ·procedure," we see the formula that ultimately made its

13· ·way into the operating agreement of this company;

14· ·correct?

15· · · · · MR. LEWIN:· Objection, Your Honor.· This only --

16· ·again, this goes to drafting.

17· · · · · MR. GERRARD:· Well, I do agree that it does have

18· ·something to do with drafting, but mostly it has to do

19· ·with his understanding of this language.

20· · · · · THE ARBITRATOR:· Okay.· Overruled.

21· ·BY MR. GERRARD:

22· · · Q.· So, sir, this is the -- this is where the formula

23· ·came from that made its way to the operating agreement;

24· ·correct?

25· · · A.· No.· The formula came from the negotiations we
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12: 28:01 

12:28:03 

12:28:07 

12:28:11 

12:28:15 

12:28: 16 

12:28: 16 

12:28:19 

12:28: 20 

12:28:21 

12: 28: 22 

12:28:22 

12: 28: 23 

12:28:25 

12:28:25 

12:28:32 

12: 28: 32 

12:28:34 

12:28:37 

12: 28: 37 

12: 28: 38 

12:28: 39 

12: 28: 41 

12: 28: 42 

12:28: 44 

ARBI TRATI ON DAY 1 - 03/17/2021 

Page 
put it down here. 

Sir, if -- let's go back to the email, the first 

t 67. It says, "Please -- enclosed pl ease 

find a rough draft of what | came up with." 

"I" meaning you; correct? 

re the one that came up with this |anguage 

attached; correct? 

Yeah, but there was -- 

Sir, it's a yes or no. 

MR. LEWN  ojection. 

You did or you didn't. 

MR LEWN I'msorry. This -- again, whatever 

the -- the formula is the formula. The drafting of it 

THE ARBI TRATOR: Right. But the understanding of 

the fornula is key, and | think that's what -- 

MR LEWN:. But -- but he doesn't have to | ook at 

He can | ook at the docunent -- the 

si gned. 

THE ARBI TRATOR: Understood. All right. 

MR. SHAPIRO Your Honor, it also goes to 

He previously testified he didn't draft   

1 

2 

3 page of Exhi bi 

4 

5) 

6 Yes. 

7 So you’ 

8 

9 

10 

11 

12 GERRARD. 

13 

14 

15 

16 is irrelevant. 

17 

18 

19 

20 this docunent. 

21  docunent they 

22 

23 Overruled. 

24 

25 credibility. 
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12: 28: 22 

12:28:22 

12: 28: 23 

12:28:25 

12:28:25 

12:28:32 
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12:28: 39 
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12: 28: 42 

12:28: 44 

ARBI TRATI ON DAY 1 - 03/17/2021 

Page 
put it down here. 

Sir, if -- let's go back to the email, the first 

t 67. It says, "Please -- enclosed pl ease 

find a rough draft of what | came up with." 

"I" meaning you; correct? 

re the one that came up with this |anguage 

attached; correct? 

Yeah, but there was -- 

Sir, it's a yes or no. 

MR. LEWN  ojection. 

You did or you didn't. 

MR LEWN I'msorry. This -- again, whatever 

the -- the formula is the formula. The drafting of it 

THE ARBI TRATOR: Right. But the understanding of 

the fornula is key, and | think that's what -- 

MR LEWN:. But -- but he doesn't have to | ook at 

He can | ook at the docunent -- the 

si gned. 

THE ARBI TRATOR: Understood. All right. 

MR. SHAPIRO Your Honor, it also goes to 

He previously testified he didn't draft   

1 

2 

3 page of Exhi bi 

4 

5) 

6 Yes. 

7 So you’ 

8 

9 

10 

11 

12 GERRARD. 

13 

14 

15 

16 is irrelevant. 

17 

18 

19 

20 this docunent. 

21  docunent they 

22 

23 Overruled. 

24 

25 credibility. 
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·1· ·had.· I put it down here.

·2· · · Q.· Sir, if -- let's go back to the email, the first

·3· ·page of Exhibit 67.· It says, "Please -- enclosed please

·4· ·find a rough draft of what I came up with."

·5· · · · · "I" meaning you; correct?

·6· · · A.· Yes.

·7· · · Q.· So you're the one that came up with this language

·8· ·that's attached; correct?

·9· · · A.· Yeah, but there was --

10· · · Q.· Sir, it's a yes or no.

11· · · · · MR. LEWIN:· Objection.

12· ·BY MR. GERRARD:

13· · · Q.· You did or you didn't.

14· · · · · MR. LEWIN:· I'm sorry.· This -- again, whatever

15· ·the -- the formula is the formula.· The drafting of it

16· ·is irrelevant.

17· · · · · THE ARBITRATOR:· Right.· But the understanding of

18· ·the formula is key, and I think that's what --

19· · · · · MR. LEWIN:· But -- but he doesn't have to look at

20· ·this document.· He can look at the document -- the

21· ·document they signed.

22· · · · · THE ARBITRATOR:· Understood.· All right.

23· ·Overruled.

24· · · · · MR. SHAPIRO:· Your Honor, it also goes to

25· ·credibility.· He previously testified he didn't draft
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ARBI TRATI ON DAY 1 - 03/17/2021 

12: 28: 47 1 it, and yet this directly contradicts that. age 

12:28: 49 2 THE ARBI TRATOR: It doesn't -- that wouldn't make 

12: 28: 52 3 something otherw se inadm ssible adm ssible. But I've 

12: 28: 56 4 already overrul ed the objection, so. 

12:28:58 5 BY MR. GERRARD: 

12: 28: 58 6 Q So again, sir, you're the one that came up with 

12:29:01 7 this language and sent it M. Bidsal; correct? 

12:29:03 8 A. No. 

12:29:04 9 Q And | assune that since you sent an email saying 

12:29:10 10 "please find rough draft of what | cane up with" that 

12:29: 14 11 you woul d have gai ned a thorough understandi ng of what 

12:29: 16 12 it meant before you sent it; correct? 

12:29: 18 13 A. | had understanding, but -- 

12:29: 20 14 Q Again, sir, it's yes or no. 

12:29: 21 15 A. I'msorry. Wat is the question? 

12:29: 22 16 Q Sure. Before you sent this language to 

12:29: 24 17 M. Bidsal, | assune you would have had a thorough 

12: 29: 28 18 understanding of what it meant; correct? 

12:29: 29 19 A. Yes. 

12:29:30 20 Q Okay. So now let's take a | ook at Exhibit 

12:29: 56 21 No. 12. 

12:30: 01 22 A. Sane binder? 

12: 30: 02 23 THE ARBI TRATOR: No. It's back to that tax 

12: 30: 04 24 return you were | ooking at before |unch. 

12:30: 04 25 11]   
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ARBI TRATI ON DAY 1 - 03/17/2021 

12: 28: 47 1 it, and yet this directly contradicts that. age 

12:28: 49 2 THE ARBI TRATOR: It doesn't -- that wouldn't make 

12: 28: 52 3 something otherw se inadm ssible adm ssible. But I've 

12: 28: 56 4 already overrul ed the objection, so. 

12:28:58 5 BY MR. GERRARD: 

12: 28: 58 6 Q So again, sir, you're the one that came up with 

12:29:01 7 this language and sent it M. Bidsal; correct? 

12:29:03 8 A. No. 

12:29:04 9 Q And | assune that since you sent an email saying 

12:29:10 10 "please find rough draft of what | cane up with" that 

12:29: 14 11 you woul d have gai ned a thorough understandi ng of what 

12:29: 16 12 it meant before you sent it; correct? 

12:29: 18 13 A. | had understanding, but -- 

12:29: 20 14 Q Again, sir, it's yes or no. 

12:29: 21 15 A. I'msorry. Wat is the question? 

12:29: 22 16 Q Sure. Before you sent this language to 

12:29: 24 17 M. Bidsal, | assune you would have had a thorough 

12: 29: 28 18 understanding of what it meant; correct? 

12:29: 29 19 A. Yes. 

12:29:30 20 Q Okay. So now let's take a | ook at Exhibit 

12:29: 56 21 No. 12. 

12:30: 01 22 A. Sane binder? 

12: 30: 02 23 THE ARBI TRATOR: No. It's back to that tax 

12: 30: 04 24 return you were | ooking at before |unch. 

12:30: 04 25 11]   
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·1· ·it, and yet this directly contradicts that.

·2· · · · · THE ARBITRATOR:· It doesn't -- that wouldn't make

·3· ·something otherwise inadmissible admissible.· But I've

·4· ·already overruled the objection, so.

·5· ·BY MR. GERRARD:

·6· · · Q.· So again, sir, you're the one that came up with

·7· ·this language and sent it Mr. Bidsal; correct?

·8· · · A.· No.

·9· · · Q.· And I assume that since you sent an email saying

10· ·"please find rough draft of what I came up with" that

11· ·you would have gained a thorough understanding of what

12· ·it meant before you sent it; correct?

13· · · A.· I had understanding, but --

14· · · Q.· Again, sir, it's yes or no.

15· · · A.· I'm sorry.· What is the question?

16· · · Q.· Sure.· Before you sent this language to

17· ·Mr. Bidsal, I assume you would have had a thorough

18· ·understanding of what it meant; correct?

19· · · A.· Yes.

20· · · Q.· Okay.· So now let's take a look at Exhibit

21· ·No. 12.

22· · · A.· Same binder?

23· · · · · THE ARBITRATOR:· No.· It's back to that tax

24· ·return you were looking at before lunch.

25· ·///
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ARBI TRATI ON DAY 1 - 03/17/2021 

12: 30: 06 1 GERRARD: 

12: 30: 06 2 Just | et ne know when you're there, sir. 

12: 30: 17 3 

12:30: 18 4 kay. So | asked you to | ook at the page that 

12:30: 20 5 was marked CLA Bidsal 0002336. Let ne know when you're 

12: 30: 26 6 there. 

12:30: 26 7 A. 1'mthere. 

12:30: 28 8 Q Okay. So this is Schedule K of the tax return 

12:30: 35 9 for Geen Valley Commerce, LLC 

12:30: 35 10 A. Correct. 

12: 30: 36 11 Q And let's look at line two. Shows net rental 

12: 30: 40 12 real estate income of $169,225. Do you see that? 

12: 30: 45 13 A. | see that. 

12: 30: 46 14 Q And then underneath that on line 5, it shows 

12:30: 49 15 interest income $311, 265. Do you see that? 

12:30: 53 16 A. That's what it says. 

12: 30: 55 17 Q GCkay. So if you total those two numbers 

12:31:01 18 together -- 

12:31. 03 19 MR. GERRARD: Can you put those nunbers up, Jin? 

12:31:05 20 MR. SHAPIRO. All right. Wat do you want ne to 

12:31: 08 21 

12:31:08 22 MR. CGERRARD: 169,225 and 311, 265. Add those 

12:31:13 23 nunbers together. 

12:31:13 24 BY MR. GERRARD. 

12:31:16 25 Q Does -- and you can see that that comes up to   
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ARBI TRATI ON DAY 1 - 03/17/2021 

12: 30: 06 1 GERRARD: 

12: 30: 06 2 Just | et ne know when you're there, sir. 

12: 30: 17 3 

12:30: 18 4 kay. So | asked you to | ook at the page that 

12:30: 20 5 was marked CLA Bidsal 0002336. Let ne know when you're 

12: 30: 26 6 there. 

12:30: 26 7 A. 1'mthere. 

12:30: 28 8 Q Okay. So this is Schedule K of the tax return 

12:30: 35 9 for Geen Valley Commerce, LLC 

12:30: 35 10 A. Correct. 

12: 30: 36 11 Q And let's look at line two. Shows net rental 

12: 30: 40 12 real estate income of $169,225. Do you see that? 

12: 30: 45 13 A. | see that. 

12: 30: 46 14 Q And then underneath that on line 5, it shows 

12:30: 49 15 interest income $311, 265. Do you see that? 

12:30: 53 16 A. That's what it says. 

12: 30: 55 17 Q GCkay. So if you total those two numbers 

12:31:01 18 together -- 

12:31. 03 19 MR. GERRARD: Can you put those nunbers up, Jin? 

12:31:05 20 MR. SHAPIRO. All right. Wat do you want ne to 

12:31: 08 21 

12:31:08 22 MR. CGERRARD: 169,225 and 311, 265. Add those 

12:31:13 23 nunbers together. 

12:31:13 24 BY MR. GERRARD. 

12:31:16 25 Q Does -- and you can see that that comes up to   
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·1· ·BY MR. GERRARD:

·2· · · Q.· Just let me know when you're there, sir.

·3· · · A.· Yes, I am.

·4· · · Q.· Okay.· So I asked you to look at the page that

·5· ·was marked CLA Bidsal 0002336.· Let me know when you're

·6· ·there.

·7· · · A.· I'm there.

·8· · · Q.· Okay.· So this is Schedule K of the tax return

·9· ·for Green Valley Commerce, LLC.

10· · · A.· Correct.

11· · · Q.· And let's look at line two.· Shows net rental

12· ·real estate income of $169,225.· Do you see that?

13· · · A.· I see that.

14· · · Q.· And then underneath that on line 5, it shows

15· ·interest income $311,265.· Do you see that?

16· · · A.· That's what it says.

17· · · Q.· Okay.· So if you total those two numbers

18· ·together --

19· · · · · MR. GERRARD:· Can you put those numbers up, Jim?

20· · · · · MR. SHAPIRO:· All right.· What do you want me to

21· ·do?

22· · · · · MR. GERRARD:· 169,225 and 311,265.· Add those

23· ·numbers together.

24· ·BY MR. GERRARD:

25· · · Q.· Does -- and you can see that that comes up to
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ARBI TRATI ON DAY 1 - 03/17/2021 

12:31:18 1 $480,490. Do you see that? age 

12:31:23 2 THE ARBI TRATOR: He doesn't have the screen. 

12:31:25 3 MR. GERRARD: Oh, he doesn't. You're right. 

12:31:25 4 GERRARD: 

12:31:25 5 It's behind you, sir. 

12: 31: 28 6 THE ARBI TRATOR: They just put -- they just added 

12:31: 28 7 those two nunbers at the top of that page on the screen 

12:31: 32 8 behi nd you -- 

12:31: 36 9 BY MR. GERRARD: 

12: 31: 36 10 Q If you turn around -- 

12:31: 38 11 THE ARBI TRATOR. -- and it added up to that -- 

12:31: 40 12 next question. 

12:31:41 13 BY MR. GERRARD: 

12:31:41 14 Q GCkay. So now, sir, let's turn to the next page, 

12: 31: 46 15 and let's | ook at Schedule M1. 

12:31: 49 16 Ckay. 

12: 31: 49 17 Do you have that in front of you? 

12:31:53 18 Yes. 

12: 31: 53 19 Do you see that nunber on line No. 1, net incone, 

12:31:57 20 $480, 4907? 

12: 31:59 21 A. | do. 

12: 31:59 22 Q So you can see that's nade up of the two nunbers 

12:32:01 23 that we added up on -- from Schedule K; correct? 

12: 32: 04 24 A. Yes. 

12:32:04 25 Q And then if we look below, in Schedule N-2, it   
Litigation Services | 800-330-1112 

www. | i tigationservices.com 
APPENDIX (PX)005405

ARBI TRATI ON DAY 1 - 03/17/2021 

12:31:18 1 $480,490. Do you see that? age 

12:31:23 2 THE ARBI TRATOR: He doesn't have the screen. 

12:31:25 3 MR. GERRARD: Oh, he doesn't. You're right. 

12:31:25 4 GERRARD: 

12:31:25 5 It's behind you, sir. 

12: 31: 28 6 THE ARBI TRATOR: They just put -- they just added 

12:31: 28 7 those two nunbers at the top of that page on the screen 

12:31: 32 8 behi nd you -- 

12:31: 36 9 BY MR. GERRARD: 

12: 31: 36 10 Q If you turn around -- 

12:31: 38 11 THE ARBI TRATOR. -- and it added up to that -- 

12:31: 40 12 next question. 

12:31:41 13 BY MR. GERRARD: 

12:31:41 14 Q GCkay. So now, sir, let's turn to the next page, 

12: 31: 46 15 and let's | ook at Schedule M1. 

12:31: 49 16 Ckay. 

12: 31: 49 17 Do you have that in front of you? 

12:31:53 18 Yes. 

12: 31: 53 19 Do you see that nunber on line No. 1, net incone, 

12:31:57 20 $480, 4907? 

12: 31:59 21 A. | do. 

12: 31:59 22 Q So you can see that's nade up of the two nunbers 

12:32:01 23 that we added up on -- from Schedule K; correct? 

12: 32: 04 24 A. Yes. 

12:32:04 25 Q And then if we look below, in Schedule N-2, it   
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·1· ·$480,490.· Do you see that?

·2· · · · · THE ARBITRATOR:· He doesn't have the screen.

·3· · · · · MR. GERRARD:· Oh, he doesn't.· You're right.

·4· ·BY MR. GERRARD:

·5· · · Q.· It's behind you, sir.

·6· · · · · THE ARBITRATOR:· They just put -- they just added

·7· ·those two numbers at the top of that page on the screen

·8· ·behind you --

·9· ·BY MR. GERRARD:

10· · · Q.· If you turn around --

11· · · · · THE ARBITRATOR:· -- and it added up to that --

12· ·next question.

13· ·BY MR. GERRARD:

14· · · Q.· Okay.· So now, sir, let's turn to the next page,

15· ·and let's look at Schedule M-1.

16· · · A.· Okay.

17· · · Q.· Do you have that in front of you?

18· · · A.· Yes.

19· · · Q.· Do you see that number on line No. 1, net income,

20· ·$480,490?

21· · · A.· I do.

22· · · Q.· So you can see that's made up of the two numbers

23· ·that we added up on -- from Schedule K; correct?

24· · · A.· Yes.

25· · · Q.· And then if we look below, in Schedule N-2, it
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ARBI TRATI ON DAY 1 - 03/17/2021 

12:32:12 1 says "analysis of partnerships -- of partners’ cap tal 

12:32:14 2 accounts.” 

12:32:15 3 Do you see where |' ml ooking? 

12:32:16 4 A. Yes. 

12:32: 17 5 Q And it shows capital contributed, $4,049,250. Do 

12:32: 22 6 you see that? 

12:32: 22 7 A. Yes. 

12:32: 22 8 Q GCkay. And | can add those numbers up for you if 

12:32:25 9 you want ne to, but again, that's the 2,834,250 that you 

12:32:29 10 contributed in cash and the $1,215,000 that M. Bidsal 

12:32: 35 11 contributed in cash. That adds up to the $4, 049, 250. 

12:32: 40 12 A. Ckay. 

12:32:40 13 Q Ckay? 

12:32:41 14 A. Al right. 

12: 32: 42 15 Q Now, look to the right side in ltem-- Line Item 

12:32: 47 16 No. 6. It shows distributions. Do you see where I'm 

12:32: 49 17 | ooki ng? 

12:32:50 18 A. Yes. 

12:32:50 19 Q And the distributions show cash being distributed 

12:32:54 20 in the -- in the year 2011 of $530,000; correct? 

12: 32: 57 21 On No. 1, sure. 

12:33:01 22 Schedule M2, line 6A 

12:33:05 23 Li ne... 

12:33: 07 24 Says "distributions cashed, 530,000"? 

12:33:11 25 It's line 8, actually. It's correct, yes.   
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12:32:12 1 says "analysis of partnerships -- of partners’ cap tal 

12:32:14 2 accounts.” 

12:32:15 3 Do you see where |' ml ooking? 

12:32:16 4 A. Yes. 

12:32: 17 5 Q And it shows capital contributed, $4,049,250. Do 

12:32: 22 6 you see that? 

12:32: 22 7 A. Yes. 

12:32: 22 8 Q GCkay. And | can add those numbers up for you if 

12:32:25 9 you want ne to, but again, that's the 2,834,250 that you 

12:32:29 10 contributed in cash and the $1,215,000 that M. Bidsal 

12:32: 35 11 contributed in cash. That adds up to the $4, 049, 250. 

12:32: 40 12 A. Ckay. 

12:32:40 13 Q Ckay? 

12:32:41 14 A. Al right. 

12: 32: 42 15 Q Now, look to the right side in ltem-- Line Item 

12:32: 47 16 No. 6. It shows distributions. Do you see where I'm 

12:32: 49 17 | ooki ng? 

12:32:50 18 A. Yes. 

12:32:50 19 Q And the distributions show cash being distributed 

12:32:54 20 in the -- in the year 2011 of $530,000; correct? 

12: 32: 57 21 On No. 1, sure. 

12:33:01 22 Schedule M2, line 6A 

12:33:05 23 Li ne... 

12:33: 07 24 Says "distributions cashed, 530,000"? 

12:33:11 25 It's line 8, actually. It's correct, yes.   
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·1· ·says "analysis of partnerships -- of partners' capital

·2· ·accounts."

·3· · · · · Do you see where I'm looking?

·4· · · A.· Yes.

·5· · · Q.· And it shows capital contributed, $4,049,250.· Do

·6· ·you see that?

·7· · · A.· Yes.

·8· · · Q.· Okay.· And I can add those numbers up for you if

·9· ·you want me to, but again, that's the 2,834,250 that you

10· ·contributed in cash and the $1,215,000 that Mr. Bidsal

11· ·contributed in cash.· That adds up to the $4,049,250.

12· · · A.· Okay.

13· · · Q.· Okay?

14· · · A.· All right.

15· · · Q.· Now, look to the right side in Item -- Line Item

16· ·No. 6.· It shows distributions.· Do you see where I'm

17· ·looking?

18· · · A.· Yes.

19· · · Q.· And the distributions show cash being distributed

20· ·in the -- in the year 2011 of $530,000; correct?

21· · · A.· On No. 1, sure.

22· · · Q.· Schedule M-2, line 6A.

23· · · A.· Line...

24· · · Q.· Says "distributions cashed, 530,000"?

25· · · A.· It's line 8, actually.· It's correct, yes.
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ARBI TRATI ON DAY 1 - 03/17/2021 

12:33:14 1 THE ARBI TRATOR: No, above it. 

12:33: 14 2 THE WTNESS: Above it? 

12:33: 14 3 GERRARD: 

12:33:14 4 Li ne 6A. 

12:33:17 5 Line 6A. Yes, sir. |l'msorry. 

12:33:18 6 Ckay. All right. Now let's turn back -- a few 

12:33:21 7 pages back to the Bates nunber page that ends in 2340. 

12:33: 28 8 THE ARBI TRATOR: That's forward. 

12: 33: 32 9 MR GERRARD: What did you say? 

12: 33: 32 10 THE ARBI TRATOR: That's forward. 

12:33: 34 11 MR. GERRARD: That's back. We were on page 2337. 

12:33:36 12 We're going to 2340. 

12:33:38 13 MR. SHAPIRO. So continue forward is what he's 

12:33:40 14 saying. 

12:33: 42 15 MR. GERRARD: Oh. 

12:33: 42 16 THE ARBI TRATOR: Okay. We found it. 

12:33: 42 17 BY MR. GERRARD: 

12: 33: 49 18 Q Al right. So ignoring ny semantics, here we are 

12:33:51 19 on page 2340. This is your K-1 for the year 2011, CLA 

12:33:57 20 Properties, LLC, correct? 

12: 33: 58 21 A. Correct. 

12: 33:59 22 Q So let's look up on line 2 of that return of your 

12: 34: 07 23 Schedule K-1. Do you see where there was net rental 

12:34: 10 24 income allocated to you of $84,613? 

12:34: 14 25 A. | see that.   
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12:33:14 1 THE ARBI TRATOR: No, above it. 

12:33: 14 2 THE WTNESS: Above it? 

12:33: 14 3 GERRARD: 

12:33:14 4 Li ne 6A. 

12:33:17 5 Line 6A. Yes, sir. |l'msorry. 

12:33:18 6 Ckay. All right. Now let's turn back -- a few 

12:33:21 7 pages back to the Bates nunber page that ends in 2340. 

12:33: 28 8 THE ARBI TRATOR: That's forward. 

12: 33: 32 9 MR GERRARD: What did you say? 

12: 33: 32 10 THE ARBI TRATOR: That's forward. 

12:33: 34 11 MR. GERRARD: That's back. We were on page 2337. 

12:33:36 12 We're going to 2340. 

12:33:38 13 MR. SHAPIRO. So continue forward is what he's 

12:33:40 14 saying. 

12:33: 42 15 MR. GERRARD: Oh. 

12:33: 42 16 THE ARBI TRATOR: Okay. We found it. 

12:33: 42 17 BY MR. GERRARD: 

12: 33: 49 18 Q Al right. So ignoring ny semantics, here we are 

12:33:51 19 on page 2340. This is your K-1 for the year 2011, CLA 

12:33:57 20 Properties, LLC, correct? 

12: 33: 58 21 A. Correct. 

12: 33:59 22 Q So let's look up on line 2 of that return of your 

12: 34: 07 23 Schedule K-1. Do you see where there was net rental 

12:34: 10 24 income allocated to you of $84,613? 

12:34: 14 25 A. | see that.   
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·1· · · · · THE ARBITRATOR:· No, above it.

·2· · · · · THE WITNESS:· Above it?

·3· ·BY MR. GERRARD:

·4· · · Q.· Line 6A.

·5· · · A.· Line 6A.· Yes, sir.· I'm sorry.

·6· · · Q.· Okay.· All right.· Now let's turn back -- a few

·7· ·pages back to the Bates number page that ends in 2340.

·8· · · · · THE ARBITRATOR:· That's forward.

·9· · · · · MR. GERRARD:· What did you say?

10· · · · · THE ARBITRATOR:· That's forward.

11· · · · · MR. GERRARD:· That's back.· We were on page 2337.

12· ·We're going to 2340.

13· · · · · MR. SHAPIRO:· So continue forward is what he's

14· ·saying.

15· · · · · MR. GERRARD:· Oh.

16· · · · · THE ARBITRATOR:· Okay.· We found it.

17· ·BY MR. GERRARD:

18· · · Q.· All right.· So ignoring my semantics, here we are

19· ·on page 2340.· This is your K-1 for the year 2011, CLA

20· ·Properties, LLC; correct?

21· · · A.· Correct.

22· · · Q.· So let's look up on line 2 of that return of your

23· ·Schedule K-1.· Do you see where there was net rental

24· ·income allocated to you of $84,613?

25· · · A.· I see that.
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ARBI TRATI ON DAY 1 - 03/17/2021 

12:34: 14 1 Q GCkay. And you understand that that number Te 

12:34: 20 2 half of the nunber that we saw on Schedule K, the 

12:34: 25 3 $169, 225 that shows up as the net rental real estate 

12: 34:31 4 income? 

12: 34:31 5) A. Correct. 

12: 34: 32 6 Q So you received an allocation of half of that; 

12: 34:35 7 correct? 

12: 34: 36 8 A. Correct. 

12: 34: 36 9 Q And then underneath that at line 5, it shows that 

12:34:40 10 you received an allocation of $155,633, which was half 

12: 34: 46 11 of the line itemwe sawin line 5 of Schedule K 

12:34: 49 12 correct? 

12: 34: 49 13 A. Correct. 

12:34:50 14 Q So you received an allocation, according to this, 

12: 34:54 15 of 50 percent of all the nopney that was generated or 

12: 34: 57 16 received or held by the conpany in the year 2011; 

12: 35: 02 17 correct? 

12: 35: 02 18 A. It looks like it. 

12: 35: 03 19 Q And then you have -- we | ooked on Schedule M2 

12: 35: 07 20 that there were distributions made of 530,000, and on 

12:35:11 21 your Schedule K-1, line 19, it shows that you received 

12: 35: 16 22 $265,000 in distributions; correct? 

12: 35: 20 23 A. Looks like it. That's what it says, yes. 

12:35:21 24 Q That's exactly 50 percent of the 530,000 that was 

12: 35: 24 25 distributed; correct?   
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12:34: 14 1 Q GCkay. And you understand that that number Te 

12:34: 20 2 half of the nunber that we saw on Schedule K, the 

12:34: 25 3 $169, 225 that shows up as the net rental real estate 

12: 34:31 4 income? 

12: 34:31 5) A. Correct. 

12: 34: 32 6 Q So you received an allocation of half of that; 

12: 34:35 7 correct? 

12: 34: 36 8 A. Correct. 

12: 34: 36 9 Q And then underneath that at line 5, it shows that 

12:34:40 10 you received an allocation of $155,633, which was half 

12: 34: 46 11 of the line itemwe sawin line 5 of Schedule K 

12:34: 49 12 correct? 

12: 34: 49 13 A. Correct. 

12:34:50 14 Q So you received an allocation, according to this, 

12: 34:54 15 of 50 percent of all the nopney that was generated or 

12: 34: 57 16 received or held by the conpany in the year 2011; 

12: 35: 02 17 correct? 

12: 35: 02 18 A. It looks like it. 

12: 35: 03 19 Q And then you have -- we | ooked on Schedule M2 

12: 35: 07 20 that there were distributions made of 530,000, and on 

12:35:11 21 your Schedule K-1, line 19, it shows that you received 

12: 35: 16 22 $265,000 in distributions; correct? 

12: 35: 20 23 A. Looks like it. That's what it says, yes. 

12:35:21 24 Q That's exactly 50 percent of the 530,000 that was 

12: 35: 24 25 distributed; correct?   
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·1· · · Q.· Okay.· And you understand that that number is

·2· ·half of the number that we saw on Schedule K, the

·3· ·$169,225 that shows up as the net rental real estate

·4· ·income?

·5· · · A.· Correct.

·6· · · Q.· So you received an allocation of half of that;

·7· ·correct?

·8· · · A.· Correct.

·9· · · Q.· And then underneath that at line 5, it shows that

10· ·you received an allocation of $155,633, which was half

11· ·of the line item we saw in line 5 of Schedule K;

12· ·correct?

13· · · A.· Correct.

14· · · Q.· So you received an allocation, according to this,

15· ·of 50 percent of all the money that was generated or

16· ·received or held by the company in the year 2011;

17· ·correct?

18· · · A.· It looks like it.

19· · · Q.· And then you have -- we looked on Schedule M-2

20· ·that there were distributions made of 530,000, and on

21· ·your Schedule K-1, line 19, it shows that you received

22· ·$265,000 in distributions; correct?

23· · · A.· Looks like it.· That's what it says, yes.

24· · · Q.· That's exactly 50 percent of the 530,000 that was

25· ·distributed; correct?

APPENDIX (PX)005408

25A.App.5703

25A.App.5703

http://www.litigationservices.com


ARBI TRATI ON DAY 1 - 03/17/2021 

12: 35: 26 1 A. Probably, yes. age 

12: 35: 27 2 Q Okay. And you received this tax return and this 

12: 35: 33 3 K-1 after it was prepared in 2012; correct? 

12: 35: 36 4 A. | think so, yes. 

12: 35: 39 5 Q And then you also received the K-1 that's the 

12: 35: 43 6 next document in this exhibit, which is M. Bidsal's 

12: 35: 47 7 K-1; correct? 

12: 35: 47 8 A. Yes. 

12: 35: 47 9 Q And you can see that he received an allocation of 

12: 35:53 10 50 percent of all of the incone and received a 

12: 35: 56 11 50 percent of all the distributions; correct? 

12: 35: 58 12 A. , Sir. 

12: 35: 59 13 Q And after you received this docunent, you didn't 

12: 36: 02 14 object to it in any manner, did you? 

12: 36: 04 15 A. At that time, no. 

12: 36: 05 16 Q Okay. Let's take a |ook now at Exhibit 13. Do 

12: 36: 16 17 you have that in front of you, sir? Yes? You have that 

12: 36: 21 18 in front of you? 

12:36: 21 19 A. Wich exhibit? 

12: 36: 23 20 Q 13. 

12: 36: 23 21 A. | have it. 

12: 36: 25 22 Q So Exhibit 13 is the seller's closing statenent, 

12: 36: 30 23 and it identifies the property being sold as 1 and 3 

12: 36: 36 24 Sunset Way, Building C, Henderson, Nevada. Do you see 

12: 36: 38 25 t hat ?   
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12: 35: 26 1 A. Probably, yes. age 

12: 35: 27 2 Q Okay. And you received this tax return and this 

12: 35: 33 3 K-1 after it was prepared in 2012; correct? 

12: 35: 36 4 A. | think so, yes. 

12: 35: 39 5 Q And then you also received the K-1 that's the 

12: 35: 43 6 next document in this exhibit, which is M. Bidsal's 

12: 35: 47 7 K-1; correct? 

12: 35: 47 8 A. Yes. 

12: 35: 47 9 Q And you can see that he received an allocation of 

12: 35:53 10 50 percent of all of the incone and received a 

12: 35: 56 11 50 percent of all the distributions; correct? 

12: 35: 58 12 A. , Sir. 

12: 35: 59 13 Q And after you received this docunent, you didn't 

12: 36: 02 14 object to it in any manner, did you? 

12: 36: 04 15 A. At that time, no. 

12: 36: 05 16 Q Okay. Let's take a |ook now at Exhibit 13. Do 

12: 36: 16 17 you have that in front of you, sir? Yes? You have that 

12: 36: 21 18 in front of you? 

12:36: 21 19 A. Wich exhibit? 

12: 36: 23 20 Q 13. 

12: 36: 23 21 A. | have it. 

12: 36: 25 22 Q So Exhibit 13 is the seller's closing statenent, 

12: 36: 30 23 and it identifies the property being sold as 1 and 3 

12: 36: 36 24 Sunset Way, Building C, Henderson, Nevada. Do you see 

12: 36: 38 25 t hat ?   
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·1· · · A.· Probably, yes.

·2· · · Q.· Okay.· And you received this tax return and this

·3· ·K-1 after it was prepared in 2012; correct?

·4· · · A.· I think so, yes.

·5· · · Q.· And then you also received the K-1 that's the

·6· ·next document in this exhibit, which is Mr. Bidsal's

·7· ·K-1; correct?

·8· · · A.· Yes.

·9· · · Q.· And you can see that he received an allocation of

10· ·50 percent of all of the income and received a

11· ·50 percent of all the distributions; correct?

12· · · A.· Yes, sir.

13· · · Q.· And after you received this document, you didn't

14· ·object to it in any manner, did you?

15· · · A.· At that time, no.

16· · · Q.· Okay.· Let's take a look now at Exhibit 13.· Do

17· ·you have that in front of you, sir?· Yes?· You have that

18· ·in front of you?

19· · · A.· Which exhibit?

20· · · Q.· 13.

21· · · A.· I have it.

22· · · Q.· So Exhibit 13 is the seller's closing statement,

23· ·and it identifies the property being sold as 1 and 3

24· ·Sunset Way, Building C, Henderson, Nevada.· Do you see

25· ·that?

APPENDIX (PX)005409

25A.App.5704

25A.App.5704

http://www.litigationservices.com


ARBI TRATI ON DAY 1 - 03/17/2021 

12: 36: 38 1 age 

12: 36: 39 2 Q So this is the escrow closing statement for the 

12: 36: 41 3 sale of Building C, correct? 

12: 36: 43 4 A. Correct. 

12: 36: 43 5 Q And if we look at this escrow closing statenent, 

12: 36: 48 6 it shows that after all the closing costs have been 

12: 36: 51 7 deducted that the remaining bal ance of this property was 

12: 36: 54 8 $898,629; correct? 

12: 36: 58 9 A. Correct. 

12: 36: 59 10 Q Okay. Now, do you recall what the allocable 

12:37:39 11 share of -- of the purchase price for the prom ssory 

12: 37: 47 12 note had been allocated for tax purposes to this 

12:37:51 13 building? 

12:37:52 14 MR. LEWN. (objection. Vague. 

12: 37:53 15 A. | don't remenber. 

12:37: 54 16 BY MR. GERRARD: 

12: 37: 54 17 Q You don't renenber? Let's take a look at the 

12: 37: 56 18 last page of Exhibit 18, please. 

12:37:59 19 Exhi bit 18? 

12:38:00 20 Yes. 

12:38: 01 21 Cost segregation? 

12: 38: 06 22 Yeah. Exhibit 18 is the cost segregation study; 

12:38:11 23 correct? 

12:38:11 24 A. Yes. 

12:38:11 25 Q So turn to the last page.   
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12: 36: 38 1 age 

12: 36: 39 2 Q So this is the escrow closing statement for the 

12: 36: 41 3 sale of Building C, correct? 

12: 36: 43 4 A. Correct. 

12: 36: 43 5 Q And if we look at this escrow closing statenent, 

12: 36: 48 6 it shows that after all the closing costs have been 

12: 36: 51 7 deducted that the remaining bal ance of this property was 

12: 36: 54 8 $898,629; correct? 

12: 36: 58 9 A. Correct. 

12: 36: 59 10 Q Okay. Now, do you recall what the allocable 

12:37:39 11 share of -- of the purchase price for the prom ssory 

12: 37: 47 12 note had been allocated for tax purposes to this 

12:37:51 13 building? 

12:37:52 14 MR. LEWN. (objection. Vague. 

12: 37:53 15 A. | don't remenber. 

12:37: 54 16 BY MR. GERRARD: 

12: 37: 54 17 Q You don't renenber? Let's take a look at the 

12: 37: 56 18 last page of Exhibit 18, please. 

12:37:59 19 Exhi bit 18? 

12:38:00 20 Yes. 

12:38: 01 21 Cost segregation? 

12: 38: 06 22 Yeah. Exhibit 18 is the cost segregation study; 

12:38:11 23 correct? 

12:38:11 24 A. Yes. 

12:38:11 25 Q So turn to the last page.   
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·1· · · A.· Yes, sir.

·2· · · Q.· So this is the escrow closing statement for the

·3· ·sale of Building C; correct?

·4· · · A.· Correct.

·5· · · Q.· And if we look at this escrow closing statement,

·6· ·it shows that after all the closing costs have been

·7· ·deducted that the remaining balance of this property was

·8· ·$898,629; correct?

·9· · · A.· Correct.

10· · · Q.· Okay.· Now, do you recall what the allocable

11· ·share of -- of the purchase price for the promissory

12· ·note had been allocated for tax purposes to this

13· ·building?

14· · · · · MR. LEWIN:· Objection.· Vague.

15· · · A.· I don't remember.

16· ·BY MR. GERRARD:

17· · · Q.· You don't remember?· Let's take a look at the

18· ·last page of Exhibit 18, please.

19· · · A.· Exhibit 18?

20· · · Q.· Yes.

21· · · A.· Cost segregation?

22· · · Q.· Yeah.· Exhibit 18 is the cost segregation study;

23· ·correct?

24· · · A.· Yes.

25· · · Q.· So turn to the last page.
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12:38:17 

12:38:21 

12: 38: 28 

12: 38: 28 

12: 38:32 

12:38: 33 

12:38: 34 

12:38: 39 

12: 38: 42 

12: 38: 50 

12: 38:53 

12: 38: 54 

12: 38: 57 

12: 38:58 

12: 39: 02 

12:39: 05 

12:39:11 

12:39:13 

12:39:13 

12:39:15 

12:39:22 

12: 39: 26 

12: 39: 28 

12:39:31 

ARBI TRATI ON DAY 1 - 03/17/2021 

Page 

Q You see the last page has the allocated nunbers 

for each of the buildings; correct? 

Yes, sir. 

And Building Cis what is referred to here as 

50; correct? 

50, yes. 

And you can see that the allocable -- the anmpbunt 
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allocated to Building C fromthe original purchase price 

[EE
N 

o
 paid for the note was $293, 763.47 for the building and 

[EE
N 

[EE
N $78,010.24 for the land; correct? 

A. | don't see that. 

=
 

w
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N
 

Q Look at where it says No. 50. 

[EE
N 

EA
N A. No. 50. 

[EE
N 

al
 

Q And then follow it cross under the colum that 

[EE
N 

(o)
] says "building" when the line across from No. 50 -- 

[EE
N 

~
 A. You are tal king about 2011? That's 2011. 

[EE
N 

co
 

Sir, I"'mjust asking -- 

Ckay. 

n
N
 

o
o
 

©
 

-- if this formshows -- 

No
 

[E
S On the left colum, you're right. 293,763.78 -- 

47, and the | and 78, 010. 24. 

23 Q Okay. And if you add those two numbers 

24 together -- we can do it for you if you want, but that 

comes up to $371,773.71. So now let's take a look --   
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ARBI TRATI ON DAY 1 - 03/17/2021 

Page 

Q You see the last page has the allocated nunbers 

for each of the buildings; correct? 

Yes, sir. 

And Building Cis what is referred to here as 

50; correct? 

50, yes. 

And you can see that the allocable -- the anmpbunt 

©
 

0
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Oo
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Ww
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N
 

BP
 

allocated to Building C fromthe original purchase price 

[EE
N 

o
 paid for the note was $293, 763.47 for the building and 

[EE
N 

[EE
N $78,010.24 for the land; correct? 

A. | don't see that. 

=
 

w
 

D
N
 

Q Look at where it says No. 50. 

[EE
N 

EA
N A. No. 50. 

[EE
N 

al
 

Q And then follow it cross under the colum that 

[EE
N 

(o)
] says "building" when the line across from No. 50 -- 

[EE
N 

~
 A. You are tal king about 2011? That's 2011. 

[EE
N 

co
 

Sir, I"'mjust asking -- 

Ckay. 

n
N
 

o
o
 

©
 

-- if this formshows -- 

No
 

[E
S On the left colum, you're right. 293,763.78 -- 

47, and the | and 78, 010. 24. 

23 Q Okay. And if you add those two numbers 

24 together -- we can do it for you if you want, but that 

comes up to $371,773.71. So now let's take a look --   
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·1· · · A.· I am.

·2· · · Q.· You see the last page has the allocated numbers

·3· ·for each of the buildings; correct?

·4· · · A.· Yes, sir.

·5· · · Q.· And Building C is what is referred to here as

·6· ·parcel 50; correct?

·7· · · A.· 50, yes.

·8· · · Q.· And you can see that the allocable -- the amount

·9· ·allocated to Building C from the original purchase price

10· ·paid for the note was $293,763.47 for the building and

11· ·$78,010.24 for the land; correct?

12· · · A.· I don't see that.

13· · · Q.· Look at where it says No. 50.

14· · · A.· No. 50.

15· · · Q.· And then follow it cross under the column that

16· ·says "building" when the line across from No. 50 --

17· · · A.· You are talking about 2011?· That's 2011.

18· · · Q.· Sir, I'm just asking --

19· · · A.· Okay.

20· · · Q.· -- if this form shows --

21· · · A.· On the left column, you're right.· 293,763.78 --

22· ·47, and the land 78,010.24.

23· · · Q.· Okay.· And if you add those two numbers

24· ·together -- we can do it for you if you want, but that

25· ·comes up to $371,773.71.· So now let's take a look --
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12: 39: 40 

12:39:45 

12:39:45 

12:39: 45 

12: 39: 47 

12: 39:59 

12:40: 09 

12:40: 16 

12:40: 16 

12: 40: 17 

12:40: 21 

12: 40: 24 

12: 40: 26 

12: 40: 35 

12: 40: 43 

12: 40: 46 

12: 40: 49 

12: 40: 51 

12: 40: 54 

12: 40: 56 

12: 40: 57 

12:40: 58 

12:41:00 

12:41:00 

12:41:01 

ARBI TRATI ON DAY 1 - 03/17/2021 

THE ARBI TRATOR: What was it, again? 

MR. CGERRARD: 371,773.71 

THE ARBI TRATOR: kay. 

BY MR. GERRARD: 

Q Now let's go back to Exhibit No. 13. So 

Exhibit 13, you can see, shows that the -- the net sales 

proceeds fromthe sale of Building C was $898, 629. 23; 

correct? 

©
 

0
 

~
N
 

o
o
 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

A. Yes. 

[EE
N 

o
 Q So if we subtract the allocable portion of the 

[EE
N 

[EE
N basis fromthe purchase of the prom ssory note 

[EE
N 

No
 

associated with Building C -- that's the nunber of 

[EE
N 

w
 371,773.71 -- fromthis number of 898, 629.23, we get a 

[EE
N 

EA
N number of $526,855. That woul d be the amount of 

[EE
N 

al
 

appreciation -- the amount this property had 

[EE
N 

(o)
] appreciated -- fromthe time that it was purchased until 

[EE
N 

~
 the time that Building C was sold; correct? 

[EE
N 

co
 

MR LEWN. Objection. Question's without 

f oundat i on. 

n
N
 

o
o
 

©
 

MR GERRARD: Well, | just asked hima foundation 

No
 

[E
S questi on. 

THE ARBI TRATOR  Overrul ed. 

N
N
 

w
 

D
N
 

GERRARD: 

No
 

IS
N Go ahead, sir. 

N
 

(6
) That's -- that's not the right cal culation   
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12: 39: 40 

12:39:45 

12:39:45 

12:39: 45 

12: 39: 47 

12: 39:59 

12:40: 09 

12:40: 16 

12:40: 16 

12: 40: 17 

12:40: 21 

12: 40: 24 

12: 40: 26 

12: 40: 35 

12: 40: 43 

12: 40: 46 

12: 40: 49 

12: 40: 51 

12: 40: 54 

12: 40: 56 

12: 40: 57 

12:40: 58 

12:41:00 

12:41:00 

12:41:01 

ARBI TRATI ON DAY 1 - 03/17/2021 

THE ARBI TRATOR: What was it, again? 

MR. CGERRARD: 371,773.71 

THE ARBI TRATOR: kay. 

BY MR. GERRARD: 

Q Now let's go back to Exhibit No. 13. So 

Exhibit 13, you can see, shows that the -- the net sales 

proceeds fromthe sale of Building C was $898, 629. 23; 

correct? 

©
 

0
 

~
N
 

o
o
 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

A. Yes. 

[EE
N 

o
 Q So if we subtract the allocable portion of the 

[EE
N 

[EE
N basis fromthe purchase of the prom ssory note 

[EE
N 

No
 

associated with Building C -- that's the nunber of 

[EE
N 

w
 371,773.71 -- fromthis number of 898, 629.23, we get a 

[EE
N 

EA
N number of $526,855. That woul d be the amount of 

[EE
N 

al
 

appreciation -- the amount this property had 

[EE
N 

(o)
] appreciated -- fromthe time that it was purchased until 

[EE
N 

~
 the time that Building C was sold; correct? 

[EE
N 

co
 

MR LEWN. Objection. Question's without 

f oundat i on. 

n
N
 

o
o
 

©
 

MR GERRARD: Well, | just asked hima foundation 

No
 

[E
S questi on. 

THE ARBI TRATOR  Overrul ed. 

N
N
 

w
 

D
N
 

GERRARD: 

No
 

IS
N Go ahead, sir. 

N
 

(6
) That's -- that's not the right cal culation   
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·1· · · · · THE ARBITRATOR:· What was it, again?

·2· · · · · MR. GERRARD:· 371,773.71.

·3· · · · · THE ARBITRATOR:· Okay.

·4· ·BY MR. GERRARD:

·5· · · Q.· Now let's go back to Exhibit No. 13.· So

·6· ·Exhibit 13, you can see, shows that the -- the net sales

·7· ·proceeds from the sale of Building C was $898,629.23;

·8· ·correct?

·9· · · A.· Yes.

10· · · Q.· So if we subtract the allocable portion of the

11· ·basis from the purchase of the promissory note

12· ·associated with Building C -- that's the number of

13· ·371,773.71 -- from this number of 898,629.23, we get a

14· ·number of $526,855.· That would be the amount of

15· ·appreciation -- the amount this property had

16· ·appreciated -- from the time that it was purchased until

17· ·the time that Building C was sold; correct?

18· · · · · MR. LEWIN:· Objection.· Question's without

19· ·foundation.

20· · · · · MR. GERRARD:· Well, I just asked him a foundation

21· ·question.

22· · · · · THE ARBITRATOR:· Overruled.

23· ·BY MR. GERRARD:

24· · · Q.· Go ahead, sir.

25· · · A.· That's -- that's not the right calculation
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ARBI TRATI ON DAY 1 - 03/17/2021 

“Page 
because you changed the cost at 2012 when they did the 12:41:04 1 

12:41:11 2 cost segregation. Under cost segregation, M. Bidsal 

12:41:17 3 offered another table. 

12:41:18 4 Ckay. Well, we just |ooked at the table -- 

12:41:20 5) No. 

12:41: 21 6 -- that was attached to the cost segregation 

12:41. 24 7 didn't we? 

12:41:24 8 The -- 

12:41:25 9 That's the [ast page of the cost segregation 

12:41: 27 10 wasn't it? 

12:41: 27 11 No, it's not. The nunber -- 

12:41: 28 12 Sir, listen. Listen to my question 

12:41: 28 13 MR LEWN Wait. Wit. 

12:41: 31 14 THE WTNESS: |'msorry. | apologize. 

12:41:33 15 GERRARD: 

12:41: 33 16 Is the page we just |ooked at, the | ast page of 

12:41: 37 17 Exhibit 18, is that the | ast page of the cost 

12:41:12 18 segregation study? 

12: 41:40 19 A. | knowthis is -- 

12:41: 42 20 Q Yes or no, sir? 

12:41: 43 21 A. No. It isthe last, but it's -- 

12:41: 45 22 Q Okay. That's my only question. And we just took 

12:41: 48 23 the nunber fromthat | ast page of the cost segregation 

12:41:52 24 study, didn't we? 

12:41:52 25 MR LEWN. Objection. The -- okay. The   
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“Page 
because you changed the cost at 2012 when they did the 12:41:04 1 

12:41:11 2 cost segregation. Under cost segregation, M. Bidsal 

12:41:17 3 offered another table. 

12:41:18 4 Ckay. Well, we just |ooked at the table -- 

12:41:20 5) No. 

12:41: 21 6 -- that was attached to the cost segregation 

12:41. 24 7 didn't we? 

12:41:24 8 The -- 

12:41:25 9 That's the [ast page of the cost segregation 

12:41: 27 10 wasn't it? 

12:41: 27 11 No, it's not. The nunber -- 

12:41: 28 12 Sir, listen. Listen to my question 

12:41: 28 13 MR LEWN Wait. Wit. 

12:41: 31 14 THE WTNESS: |'msorry. | apologize. 

12:41:33 15 GERRARD: 

12:41: 33 16 Is the page we just |ooked at, the | ast page of 

12:41: 37 17 Exhibit 18, is that the | ast page of the cost 

12:41:12 18 segregation study? 

12: 41:40 19 A. | knowthis is -- 

12:41: 42 20 Q Yes or no, sir? 

12:41: 43 21 A. No. It isthe last, but it's -- 

12:41: 45 22 Q Okay. That's my only question. And we just took 

12:41: 48 23 the nunber fromthat | ast page of the cost segregation 

12:41:52 24 study, didn't we? 

12:41:52 25 MR LEWN. Objection. The -- okay. The   
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·1· ·because you changed the cost at 2012 when they did the

·2· ·cost segregation.· Under cost segregation, Mr. Bidsal

·3· ·offered another table.

·4· · · Q.· Okay.· Well, we just looked at the table --

·5· · · A.· No.

·6· · · Q.· -- that was attached to the cost segregation

·7· ·study, didn't we?

·8· · · A.· The --

·9· · · Q.· That's the last page of the cost segregation

10· ·study, wasn't it?

11· · · A.· No, it's not.· The number --

12· · · Q.· Sir, listen.· Listen to my question.

13· · · · · MR. LEWIN:· Wait.· Wait.

14· · · · · THE WITNESS:· I'm sorry.· I apologize.

15· ·BY MR. GERRARD:

16· · · Q.· Is the page we just looked at, the last page of

17· ·Exhibit 18, is that the last page of the cost

18· ·segregation study?

19· · · A.· I know this is --

20· · · Q.· Yes or no, sir?

21· · · A.· No.· It is the last, but it's --

22· · · Q.· Okay.· That's my only question.· And we just took

23· ·the number from that last page of the cost segregation

24· ·study, didn't we?

25· · · · · MR. LEWIN:· Objection.· The -- okay.· The
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ARBI TRATI ON DAY 1 - 03/17/2021 

12: 41:55 1 question's without foundation because -- age 

12: 41: 57 2 MR GERRARD: Sir, don't -- please don't testify. 

12:41: 59 3 This is an objection. What's your objection? 

12:42:00 4 THE ARBI TRATOR: Let him state the objection. 

12:42:00 5 I'1'l handle that part. 

12:42:00 6 MR. GERRARD: |'m sorry. 

12:42:04 7 MR LEWN. It's vague because there's nunerous 

12:41:12 8 columms in there called "segregation." That's what the 

12: 42: 07 9 confusion is. 

12:42:09 10 THE ARBI TRATOR: Ckay. So -- 

12:42:12 11 THE WTNESS: My | say sonet hing? 

12:42: 14 12 THE ARBI TRATOR: No. 

12:42:14 13 MR GERRARD: (kay. So -- 

12:42:18 14 THE ARBI TRATOR: M. Gerrard, do you understand 

12:42:18 15 

12:42:19 16 MR. GERRARD: Yeah, | understood. He's saying 

12:42:21 17 it's vague. 

12:42: 22 18 THE ARBI TRATOR: Well, he's saying there's 

12:42: 23 19 essentially three sets of calculations for -- or nunbers 

12:42: 27 20 for building and | and and we haven't said what those 

12:42:33 21 are. 

12:42: 44 22 BY MR. GERRARD: 

12:42: 44 23 Q Ckay. Well, let's look at the last col um. 

12:42: 46 24 kay? The last page of Exhibit 18. Just to nake sure 

12:42:51 25 that we're all on the sane page, let's calculate -- so   
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12: 41:55 1 question's without foundation because -- age 

12: 41: 57 2 MR GERRARD: Sir, don't -- please don't testify. 

12:41: 59 3 This is an objection. What's your objection? 

12:42:00 4 THE ARBI TRATOR: Let him state the objection. 

12:42:00 5 I'1'l handle that part. 

12:42:00 6 MR. GERRARD: |'m sorry. 

12:42:04 7 MR LEWN. It's vague because there's nunerous 

12:41:12 8 columms in there called "segregation." That's what the 

12: 42: 07 9 confusion is. 

12:42:09 10 THE ARBI TRATOR: Ckay. So -- 

12:42:12 11 THE WTNESS: My | say sonet hing? 

12:42: 14 12 THE ARBI TRATOR: No. 

12:42:14 13 MR GERRARD: (kay. So -- 

12:42:18 14 THE ARBI TRATOR: M. Gerrard, do you understand 

12:42:18 15 

12:42:19 16 MR. GERRARD: Yeah, | understood. He's saying 

12:42:21 17 it's vague. 

12:42: 22 18 THE ARBI TRATOR: Well, he's saying there's 

12:42: 23 19 essentially three sets of calculations for -- or nunbers 

12:42: 27 20 for building and | and and we haven't said what those 

12:42:33 21 are. 

12:42: 44 22 BY MR. GERRARD: 

12:42: 44 23 Q Ckay. Well, let's look at the last col um. 

12:42: 46 24 kay? The last page of Exhibit 18. Just to nake sure 

12:42:51 25 that we're all on the sane page, let's calculate -- so   
Litigation Services | 800-330-1112 
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·1· ·question's without foundation because --

·2· · · · · MR. GERRARD:· Sir, don't -- please don't testify.

·3· ·This is an objection.· What's your objection?

·4· · · · · THE ARBITRATOR:· Let him state the objection.

·5· ·I'll handle that part.

·6· · · · · MR. GERRARD:· I'm sorry.

·7· · · · · MR. LEWIN:· It's vague because there's numerous

·8· ·columns in there called "segregation."· That's what the

·9· ·confusion is.

10· · · · · THE ARBITRATOR:· Okay.· So --

11· · · · · THE WITNESS:· May I say something?

12· · · · · THE ARBITRATOR:· No.

13· · · · · MR. GERRARD:· Okay.· So --

14· · · · · THE ARBITRATOR:· Mr. Gerrard, do you understand

15· ·that?

16· · · · · MR. GERRARD:· Yeah, I understood.· He's saying

17· ·it's vague.

18· · · · · THE ARBITRATOR:· Well, he's saying there's

19· ·essentially three sets of calculations for -- or numbers

20· ·for building and land and we haven't said what those

21· ·are.

22· ·BY MR. GERRARD:

23· · · Q.· Okay.· Well, let's look at the last column.

24· ·Okay?· The last page of Exhibit 18.· Just to make sure

25· ·that we're all on the same page, let's calculate -- so
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ARBI TRATI ON DAY 1 - 03/17/2021 

12:42:56 1 if you look at line 50, go all the way across to Wher e 

12:43:00 2 it says "new assets.” Do you have that in front of you? 

12:43:00 3 A. Wich one are you -- 

12:43: 06 4 Q Last -- last page. 

12:43:07 5 THE ARBI TRATOR: Sane one we were | ooking 

12:43: 08 6 before. Cost seg report. 

12:43:08 7 THE W TNESS: Okay. 

12:43:12 8 GERRARD: 

12:43:12 9 Ckay. So if we add those two nunbers together -- 

12:43:16 10 MR GERRARD: Jim you want to add those up? 

12:43:19 11 We have 324, 223. 97. 

12:43:25 12 MR. SHAPIRO 3 -- 

12:43:29 13 MR. CGERRARD: 324, 223. 97. 

12:43:29 14 MR. SHAPI RO  Ckay. 

12:43:30 15 MR. GERRARD: That shows -- for the building and 

12:43:31 16 land shows as 74, 969. 83. 

12:43: 40 17 MR. SHAPIRO. So that cones out to 399,193. | 

12:43: 40 18 can share that. Hold on. Share. Wy is it not 

12:43:54 19 cooperating? Did | get |ocked out? 

12:43:54 20 THE ARBI TRATOR:  Shoul dn't have. 

12:43: 54 21 MR. GERRARD: It's still show ng you on ny 

12:43:58 22 Screen. 

12:43: 58 23 MR SHAPIRO Ch, there we go, | got it. 

12:44:02 24 BY MR. GERRARD: 

12: 44: 02 25 Q Ckay. So that nunber shows $399,193.80. So if   
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12:42:56 1 if you look at line 50, go all the way across to Wher e 

12:43:00 2 it says "new assets.” Do you have that in front of you? 

12:43:00 3 A. Wich one are you -- 

12:43: 06 4 Q Last -- last page. 

12:43:07 5 THE ARBI TRATOR: Sane one we were | ooking 

12:43: 08 6 before. Cost seg report. 

12:43:08 7 THE W TNESS: Okay. 

12:43:12 8 GERRARD: 

12:43:12 9 Ckay. So if we add those two nunbers together -- 

12:43:16 10 MR GERRARD: Jim you want to add those up? 

12:43:19 11 We have 324, 223. 97. 

12:43:25 12 MR. SHAPIRO 3 -- 

12:43:29 13 MR. CGERRARD: 324, 223. 97. 

12:43:29 14 MR. SHAPI RO  Ckay. 

12:43:30 15 MR. GERRARD: That shows -- for the building and 

12:43:31 16 land shows as 74, 969. 83. 

12:43: 40 17 MR. SHAPIRO. So that cones out to 399,193. | 

12:43: 40 18 can share that. Hold on. Share. Wy is it not 

12:43:54 19 cooperating? Did | get |ocked out? 

12:43:54 20 THE ARBI TRATOR:  Shoul dn't have. 

12:43: 54 21 MR. GERRARD: It's still show ng you on ny 

12:43:58 22 Screen. 

12:43: 58 23 MR SHAPIRO Ch, there we go, | got it. 

12:44:02 24 BY MR. GERRARD: 

12: 44: 02 25 Q Ckay. So that nunber shows $399,193.80. So if   
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·1· ·if you look at line 50, go all the way across to where

·2· ·it says "new assets."· Do you have that in front of you?

·3· · · A.· Which one are you --

·4· · · Q.· Last -- last page.

·5· · · · · THE ARBITRATOR:· Same one we were looking at

·6· ·before.· Cost seg report.

·7· · · · · THE WITNESS:· Okay.

·8· ·BY MR. GERRARD:

·9· · · Q.· Okay.· So if we add those two numbers together --

10· · · · · MR. GERRARD:· Jim, you want to add those up?

11· · · · · We have 324,223.97.

12· · · · · MR. SHAPIRO:· 3 --

13· · · · · MR. GERRARD:· 324,223.97.

14· · · · · MR. SHAPIRO:· Okay.

15· · · · · MR. GERRARD:· That shows -- for the building and

16· ·land shows as 74,969.83.

17· · · · · MR. SHAPIRO:· So that comes out to 399,193.  I

18· ·can share that.· Hold on.· Share.· Why is it not

19· ·cooperating?· Did I get locked out?

20· · · · · THE ARBITRATOR:· Shouldn't have.

21· · · · · MR. GERRARD:· It's still showing you on my

22· ·screen.

23· · · · · MR. SHAPIRO:· Oh, there we go, I got it.

24· ·BY MR. GERRARD:

25· · · Q.· Okay.· So that number shows $399,193.80.· So if
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ARBI TRATI ON DAY 1 - 03/17/2021 

12:44:13 1 you use that columm of nunbers, then the -- then the 

12: 44: 17 2 basis associated with Building Cis higher by 

12:44: 21 3 approximately al nost $30,000 than it was if we used the 

12: 44: 25 4 colums -- the two nunbers in the first col um. 

12:44:30 5 But let's use the nunbers in the |ast col um, 

12: 44: 33 6 then, the 399,193.80. According to that new asset 

12: 44: 40 7 colum, that would be the basis associated with Building 

12: 44: 44 8 C correct? 

12:44: 45 9 A. I'mnot sure. 

12: 44: 46 10 Q Okay. Well, let's go back to the -- once again, 

12:44:53 11 the Exhibit 13. The sales proceeds available -- the net 

12: 44: 59 12 sales proceeds fromthe sale of Building C was 898 -- 

12:45:04 13 MR CERRARD: Jim let's plug this in. 

12: 45: 05 14 898, 629. 23 minus -- 

12: 45: 17 15 MR SHAPIRO | just did it. You get a negative 

12: 45: 18 16 on the 399. So the difference between -- whoops. | did 

12:45:23 17 749. All right. I'll start over. 

12: 45: 26 18 MR. CERRARD: Let's try it again. 898,629.23. 

12:45: 27 19 MR. SHAPIRO 898, 629 -- 

12:45: 34 20 MR. GERRARD: It's not show ng anything on your 

12: 45: 38 21 cal cul ator. 

12: 45: 38 22 MR SHAPIRO You're right. Hold on. Now 

12: 45: 42 23 it's -- all right. Let ne pull up the cal cul ator and 

12:45: 44 24 share that. Gay. So what's the nunber? 

12: 45:52 25 MR GERRARD: So it's -- it would be 898, 629. 23.   
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12:44:13 1 you use that columm of nunbers, then the -- then the 

12: 44: 17 2 basis associated with Building Cis higher by 

12:44: 21 3 approximately al nost $30,000 than it was if we used the 

12: 44: 25 4 colums -- the two nunbers in the first col um. 

12:44:30 5 But let's use the nunbers in the |ast col um, 

12: 44: 33 6 then, the 399,193.80. According to that new asset 

12: 44: 40 7 colum, that would be the basis associated with Building 

12: 44: 44 8 C correct? 

12:44: 45 9 A. I'mnot sure. 

12: 44: 46 10 Q Okay. Well, let's go back to the -- once again, 

12:44:53 11 the Exhibit 13. The sales proceeds available -- the net 

12: 44: 59 12 sales proceeds fromthe sale of Building C was 898 -- 

12:45:04 13 MR CERRARD: Jim let's plug this in. 

12: 45: 05 14 898, 629. 23 minus -- 

12: 45: 17 15 MR SHAPIRO | just did it. You get a negative 

12: 45: 18 16 on the 399. So the difference between -- whoops. | did 

12:45:23 17 749. All right. I'll start over. 

12: 45: 26 18 MR. CERRARD: Let's try it again. 898,629.23. 

12:45: 27 19 MR. SHAPIRO 898, 629 -- 

12:45: 34 20 MR. GERRARD: It's not show ng anything on your 

12: 45: 38 21 cal cul ator. 

12: 45: 38 22 MR SHAPIRO You're right. Hold on. Now 

12: 45: 42 23 it's -- all right. Let ne pull up the cal cul ator and 

12:45: 44 24 share that. Gay. So what's the nunber? 

12: 45:52 25 MR GERRARD: So it's -- it would be 898, 629. 23.   
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·1· ·you use that column of numbers, then the -- then the

·2· ·basis associated with Building C is higher by

·3· ·approximately almost $30,000 than it was if we used the

·4· ·columns -- the two numbers in the first column.

·5· · · · · But let's use the numbers in the last column,

·6· ·then, the 399,193.80.· According to that new asset

·7· ·column, that would be the basis associated with Building

·8· ·C; correct?

·9· · · A.· I'm not sure.

10· · · Q.· Okay.· Well, let's go back to the -- once again,

11· ·the Exhibit 13.· The sales proceeds available -- the net

12· ·sales proceeds from the sale of Building C was 898 --

13· · · · · MR. GERRARD:· Jim, let's plug this in.

14· · · · · 898,629.23 minus --

15· · · · · MR. SHAPIRO:· I just did it.· You get a negative

16· ·on the 399.· So the difference between -- whoops.· I did

17· ·749.· All right.· I'll start over.

18· · · · · MR. GERRARD:· Let's try it again.· 898,629.23.

19· · · · · MR. SHAPIRO:· 898,629 --

20· · · · · MR. GERRARD:· It's not showing anything on your

21· ·calculator.

22· · · · · MR. SHAPIRO:· You're right.· Hold on.· Now

23· ·it's -- all right.· Let me pull up the calculator and

24· ·share that.· Okay.· So what's the number?

25· · · · · MR. GERRARD:· So it's -- it would be 898,629.23.
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12: 45: 56 1 898,629 -- 

12: 45:56 2 SHAPI RO: 898, 629. 23. 

12: 46: 07 3 GERRARD: -- m nus 399, 193. 8. 

12: 46: 13 4 SHAPI RO. . 807? 

12:46:15 5 MR. GERRARD: Uh-huh. And what's that nunber? 

12: 46: 18 6 $499, 435. 43.  Ckay. 

12:46: 18 7 BY MR. GERRARD: 

12: 46: 24 8 Q So if we use that last colum of numbers, then 

12: 46: 28 9 the difference between the basis of that property that 

12: 46: 32 10 had been allocated to Building C and the sal es proceeds, 

12: 46: 35 11 meani ng the net appreciation between those two nunbers, 

12: 46: 38 12 woul d be $499, 435, roughly; correct? 

12: 46: 43 13 A. It seens so, yeah. 

12: 46: 45 14 Q GCkay. And that noney could have been distributed 

12: 46: 50 15 to the nmenbers; correct? 

12:46:51 16 A. If -- yeah. 

12: 46: 55 17 Q But instead, that appreciation -- part of which 

12:47:00 18 belonged to M. Bidsal if it was distributed and part of 

12:47:03 19 which would have belonged to you if it was 

12: 47: 06 20 distributed -- that appreciation was instead rolled into 

12:47:09 21 the purchase of the Greenway property; correct? 

12:47:13 22 A. I'mnot very sure how it happened, but probably, 

12:47:19 23 yes. 

12:47: 20 24 Q So the sales proceeds fromthe sale of Building C 

12:47: 32 25 were all utilized -- well, all but a small portion of it   
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12: 45: 56 1 898,629 -- 

12: 45:56 2 SHAPI RO: 898, 629. 23. 

12: 46: 07 3 GERRARD: -- m nus 399, 193. 8. 

12: 46: 13 4 SHAPI RO. . 807? 

12:46:15 5 MR. GERRARD: Uh-huh. And what's that nunber? 

12: 46: 18 6 $499, 435. 43.  Ckay. 

12:46: 18 7 BY MR. GERRARD: 

12: 46: 24 8 Q So if we use that last colum of numbers, then 

12: 46: 28 9 the difference between the basis of that property that 

12: 46: 32 10 had been allocated to Building C and the sal es proceeds, 

12: 46: 35 11 meani ng the net appreciation between those two nunbers, 

12: 46: 38 12 woul d be $499, 435, roughly; correct? 

12: 46: 43 13 A. It seens so, yeah. 

12: 46: 45 14 Q GCkay. And that noney could have been distributed 

12: 46: 50 15 to the nmenbers; correct? 

12:46:51 16 A. If -- yeah. 

12: 46: 55 17 Q But instead, that appreciation -- part of which 

12:47:00 18 belonged to M. Bidsal if it was distributed and part of 

12:47:03 19 which would have belonged to you if it was 

12: 47: 06 20 distributed -- that appreciation was instead rolled into 

12:47:09 21 the purchase of the Greenway property; correct? 

12:47:13 22 A. I'mnot very sure how it happened, but probably, 

12:47:19 23 yes. 

12:47: 20 24 Q So the sales proceeds fromthe sale of Building C 

12:47: 32 25 were all utilized -- well, all but a small portion of it   
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·1· ·898,629 --

·2· · · · · MR. SHAPIRO:· 898,629.23.

·3· · · · · MR. GERRARD:· -- minus 399,193.8.

·4· · · · · MR. SHAPIRO.· .80?

·5· · · · · MR. GERRARD:· Uh-huh.· And what's that number?

·6· ·$499,435.43.· Okay.

·7· ·BY MR. GERRARD:

·8· · · Q.· So if we use that last column of numbers, then

·9· ·the difference between the basis of that property that

10· ·had been allocated to Building C and the sales proceeds,

11· ·meaning the net appreciation between those two numbers,

12· ·would be $499,435, roughly; correct?

13· · · A.· It seems so, yeah.

14· · · Q.· Okay.· And that money could have been distributed

15· ·to the members; correct?

16· · · A.· If -- yeah.

17· · · Q.· But instead, that appreciation -- part of which

18· ·belonged to Mr. Bidsal if it was distributed and part of

19· ·which would have belonged to you if it was

20· ·distributed -- that appreciation was instead rolled into

21· ·the purchase of the Greenway property; correct?

22· · · A.· I'm not very sure how it happened, but probably,

23· ·yes.

24· · · Q.· So the sales proceeds from the sale of Building C

25· ·were all utilized -- well, all but a small portion of it
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a age 
was utilized to purchase another property located in 12:47: 36 1 

12:47: 40 2 Arizona called the Greenway property; correct? 

12:47: 42 3 A. Correct. 

12:47: 43 4 Q Ckay. So instead of distributing this 

12:47: 46 5 appreciation and distributions to the two nenbers, the 

12:47: 47 6 noney was rolled into purchasing another property; 

12:47:50 7 correct? 

12: 47:51 8 A. Yes, | think so. 

12:47:52 9 Q Rght. But if that hadn't been done, the noney 

12: 47:55 10 would have been available to be distributed; correct? 

12:47:58 11 A. Probably, yeah. 

12: 47: 58 12 Q Okay. Let's go back to Exhibit 14 now. Let ne 

12: 48: 16 13 know when you have that in front of you, sir. 

12:48: 18 14 A. | have it. 

12:48: 18 15 Q Okay. So Exhibit 14 is the breakdown of how that 

12: 48: 23 16 noney was distributed that was prepared by M. Bidsal; 

12: 48: 26 17 correct? 

12: 48: 27 18 A. Yes. 

12: 48: 27 19 Q And this was provided to you at the sane tine you 

12:48: 29 20 recei ved your distribution checks; correct? 

12:48:31 21 A. Correct. 

12: 48: 32 22 Q And so according to this, we can see that 

12: 48: 38 23 M. Bidsal took the total amount, the 898, 629.23, and 

12:48: 44 24 then it looks like he added in the cost of purchase and 

12:48:51 25 then he subtracted out the cost of acquiring the   
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a age 
was utilized to purchase another property located in 12:47: 36 1 

12:47: 40 2 Arizona called the Greenway property; correct? 

12:47: 42 3 A. Correct. 

12:47: 43 4 Q Ckay. So instead of distributing this 

12:47: 46 5 appreciation and distributions to the two nenbers, the 

12:47: 47 6 noney was rolled into purchasing another property; 

12:47:50 7 correct? 

12: 47:51 8 A. Yes, | think so. 

12:47:52 9 Q Rght. But if that hadn't been done, the noney 

12: 47:55 10 would have been available to be distributed; correct? 

12:47:58 11 A. Probably, yeah. 

12: 47: 58 12 Q Okay. Let's go back to Exhibit 14 now. Let ne 

12: 48: 16 13 know when you have that in front of you, sir. 

12:48: 18 14 A. | have it. 

12:48: 18 15 Q Okay. So Exhibit 14 is the breakdown of how that 

12: 48: 23 16 noney was distributed that was prepared by M. Bidsal; 

12: 48: 26 17 correct? 

12: 48: 27 18 A. Yes. 

12: 48: 27 19 Q And this was provided to you at the sane tine you 

12:48: 29 20 recei ved your distribution checks; correct? 

12:48:31 21 A. Correct. 

12: 48: 32 22 Q And so according to this, we can see that 

12: 48: 38 23 M. Bidsal took the total amount, the 898, 629.23, and 

12:48: 44 24 then it looks like he added in the cost of purchase and 

12:48:51 25 then he subtracted out the cost of acquiring the   
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·1· ·was utilized to purchase another property located in

·2· ·Arizona called the Greenway property; correct?

·3· · · A.· Correct.

·4· · · Q.· Okay.· So instead of distributing this

·5· ·appreciation and distributions to the two members, the

·6· ·money was rolled into purchasing another property;

·7· ·correct?

·8· · · A.· Yes, I think so.

·9· · · Q.· Right.· But if that hadn't been done, the money

10· ·would have been available to be distributed; correct?

11· · · A.· Probably, yeah.

12· · · Q.· Okay.· Let's go back to Exhibit 14 now.· Let me

13· ·know when you have that in front of you, sir.

14· · · A.· I have it.

15· · · Q.· Okay.· So Exhibit 14 is the breakdown of how that

16· ·money was distributed that was prepared by Mr. Bidsal;

17· ·correct?

18· · · A.· Yes.

19· · · Q.· And this was provided to you at the same time you

20· ·received your distribution checks; correct?

21· · · A.· Correct.

22· · · Q.· And so according to this, we can see that

23· ·Mr. Bidsal took the total amount, the 898,629.23, and

24· ·then it looks like he added in the cost of purchase and

25· ·then he subtracted out the cost of acquiring the
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12:48:54 Greenway property, which is 790,000; correct? 

12: 48: 57 A. Yes. 

12: 48: 58 MR LEWN. (Objection. The docunent -- is this 

12:49:01 14, general | edger statenent? 

12: 49: 06 MR. GERRARD: |'m not sure what the objection is. 

12:49: 06 What's the objection? 

12:49: 07 THE ARBI TRATOR: He's looking at the first page. 

12: 49: 07 MR LEWN:. Pardon ne. 

12:49:09 THE ARBI TRATOR: Handwritten. 

12:49:10 MR LEWN Ch, that's not the 14 | have. kay. 

12:49: 13 THE ARBI TRATOR: 14 -- is yours different? 

12:49: 17 MR LEWN Mne's different. But | think | know 

12:49: 18 what he's tal king about. 

12:49:21 MR. GERRARD: It's -- is the Bates nunber -- 

12:49: 22 MR LEWN Is it the Exhibit 8 that you used in 

12:49:24 hi s deposition? 

12:49: 25 MR. GERRARD: | honestly don't renenber what the 

12:49: 27 exhi bit number was, but it's Bidsal 1452. 

12:49: 29 THE ARBI TRATOR: If you want to | ook over the 

12:49:31 Ww tness's shoul der, that's fine too. 

12: 49: 33 MR LEWN: | have it. 

12:49:34 MR GERRARD: (Okay. You got what it is? Okay. 

12: 49: 34 BY MR. GERRARD: 

12:49: 36 Q All right. So again, taking the cost -- the 

12: 49: 42 sal es proceeds and net sales proceeds fromthe sale of   
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12:48:54 Greenway property, which is 790,000; correct? 

12: 48: 57 A. Yes. 

12: 48: 58 MR LEWN. (Objection. The docunent -- is this 

12:49:01 14, general | edger statenent? 

12: 49: 06 MR. GERRARD: |'m not sure what the objection is. 

12:49: 06 What's the objection? 

12:49: 07 THE ARBI TRATOR: He's looking at the first page. 

12: 49: 07 MR LEWN:. Pardon ne. 

12:49:09 THE ARBI TRATOR: Handwritten. 

12:49:10 MR LEWN Ch, that's not the 14 | have. kay. 

12:49: 13 THE ARBI TRATOR: 14 -- is yours different? 

12:49: 17 MR LEWN Mne's different. But | think | know 

12:49: 18 what he's tal king about. 

12:49:21 MR. GERRARD: It's -- is the Bates nunber -- 

12:49: 22 MR LEWN Is it the Exhibit 8 that you used in 

12:49:24 hi s deposition? 

12:49: 25 MR. GERRARD: | honestly don't renenber what the 

12:49: 27 exhi bit number was, but it's Bidsal 1452. 

12:49: 29 THE ARBI TRATOR: If you want to | ook over the 

12:49:31 Ww tness's shoul der, that's fine too. 

12: 49: 33 MR LEWN: | have it. 

12:49:34 MR GERRARD: (Okay. You got what it is? Okay. 

12: 49: 34 BY MR. GERRARD: 

12:49: 36 Q All right. So again, taking the cost -- the 

12: 49: 42 sal es proceeds and net sales proceeds fromthe sale of   
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·1· ·Greenway property, which is 790,000; correct?

·2· · · A.· Yes.

·3· · · · · MR. LEWIN:· Objection.· The document -- is this

·4· ·14, general ledger statement?

·5· · · · · MR. GERRARD:· I'm not sure what the objection is.

·6· ·What's the objection?

·7· · · · · THE ARBITRATOR:· He's looking at the first page.

·8· · · · · MR. LEWIN:· Pardon me.

·9· · · · · THE ARBITRATOR:· Handwritten.

10· · · · · MR. LEWIN:· Oh, that's not the 14 I have.· Okay.

11· · · · · THE ARBITRATOR:· 14 -- is yours different?

12· · · · · MR. LEWIN:· Mine's different.· But I think I know

13· ·what he's talking about.

14· · · · · MR. GERRARD:· It's -- is the Bates number --

15· · · · · MR. LEWIN:· Is it the Exhibit 8 that you used in

16· ·his deposition?

17· · · · · MR. GERRARD:· I honestly don't remember what the

18· ·exhibit number was, but it's Bidsal 1452.

19· · · · · THE ARBITRATOR:· If you want to look over the

20· ·witness's shoulder, that's fine too.

21· · · · · MR. LEWIN:· I have it.

22· · · · · MR. GERRARD:· Okay.· You got what it is?· Okay.

23· ·BY MR. GERRARD:

24· · · Q.· All right.· So again, taking the cost -- the

25· ·sales proceeds and net sales proceeds from the sale of
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12:49:44 1 Building C and subtracting out those costs -- t hose 

12: 49: 49 2 closing costs -- and subtracting out the cost to acquire 

12: 49: 55 3 the Greenway property, left a net of $52,069. 05, 

12:50: 00 4 according to this; correct? 

12:50: 01 5 A. Net gain? 

12:50: 02 6 Q Yes. 

12:50: 03 7 A. Yes, sir. 

12:50: 03 8 Q And then do you renmenber when the Green -- when 

12: 50: 07 9 the Building C was sold that a part of the purchase 

12:50: 11 10 price was a promissory note of $75,000? 

12:50: 14 11 | don't know exactly what it was. 

12:50: 20 12 Go ahead. Look back at Exhibit 13. 

12:50: 27 13 Ckay. 

12: 50: 28 14 So you see Exhibit 13, right towards the bottom 

12:50: 31 15 it says "new to Geen Valley Commerce, LLC " it shows 

12: 50: 37 16 $75,000 and handwitten next to it, it says "loan to 2 

12:50: 41 17 Saints," which was the buyer? 

12:50: 41 18 A. Yes. 

12: 50: 42 19 Q Okay. So according to M. Bidsal's schedul e that 

12:50: 46 20 he created in paragraph -- nunber -- Exhibit 14, he's 

12:50: 52 21 added in noney that was received from paynents of that 

12: 50: 56 22 promissory note in the anount of $43,203. Do you see 

12:51:01 23 that? 

12:51: 01 24 A. Okay. If you say so. I'mjust follow ng -- 

12:51: 06 25 Q Yeah, that's fine. But you received this   
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12:49:44 1 Building C and subtracting out those costs -- t hose 

12: 49: 49 2 closing costs -- and subtracting out the cost to acquire 

12: 49: 55 3 the Greenway property, left a net of $52,069. 05, 

12:50: 00 4 according to this; correct? 

12:50: 01 5 A. Net gain? 

12:50: 02 6 Q Yes. 

12:50: 03 7 A. Yes, sir. 

12:50: 03 8 Q And then do you renmenber when the Green -- when 

12: 50: 07 9 the Building C was sold that a part of the purchase 

12:50: 11 10 price was a promissory note of $75,000? 

12:50: 14 11 | don't know exactly what it was. 

12:50: 20 12 Go ahead. Look back at Exhibit 13. 

12:50: 27 13 Ckay. 

12: 50: 28 14 So you see Exhibit 13, right towards the bottom 

12:50: 31 15 it says "new to Geen Valley Commerce, LLC " it shows 

12: 50: 37 16 $75,000 and handwitten next to it, it says "loan to 2 

12:50: 41 17 Saints," which was the buyer? 

12:50: 41 18 A. Yes. 

12: 50: 42 19 Q Okay. So according to M. Bidsal's schedul e that 

12:50: 46 20 he created in paragraph -- nunber -- Exhibit 14, he's 

12:50: 52 21 added in noney that was received from paynents of that 

12: 50: 56 22 promissory note in the anount of $43,203. Do you see 

12:51:01 23 that? 

12:51: 01 24 A. Okay. If you say so. I'mjust follow ng -- 

12:51: 06 25 Q Yeah, that's fine. But you received this   
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·1· ·Building C and subtracting out those costs -- those

·2· ·closing costs -- and subtracting out the cost to acquire

·3· ·the Greenway property, left a net of $52,069.05,

·4· ·according to this; correct?

·5· · · A.· Net gain?

·6· · · Q.· Yes.

·7· · · A.· Yes, sir.

·8· · · Q.· And then do you remember when the Green -- when

·9· ·the Building C was sold that a part of the purchase

10· ·price was a promissory note of $75,000?

11· · · A.· I don't know exactly what it was.

12· · · Q.· Go ahead.· Look back at Exhibit 13.

13· · · A.· Okay.

14· · · Q.· So you see Exhibit 13, right towards the bottom,

15· ·it says "new to Green Valley Commerce, LLC," it shows

16· ·$75,000 and handwritten next to it, it says "loan to 2

17· ·Saints," which was the buyer?

18· · · A.· Yes.

19· · · Q.· Okay.· So according to Mr. Bidsal's schedule that

20· ·he created in paragraph -- number -- Exhibit 14, he's

21· ·added in money that was received from payments of that

22· ·promissory note in the amount of $43,203.· Do you see

23· ·that?

24· · · A.· Okay.· If you say so.· I'm just following --

25· · · Q.· Yeah, that's fine.· But you received this
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12:51:09 

12:51:10 

12:51:10 

12:51: 17 

12:51:18 

12:51:18 

12:51: 23 

12:51: 26 

12:51:30 

12:51: 35 

12:51: 40 

12:51: 43 

12:51:45 

12:51: 49 

12:51:51 

12:51: 54 

12:51: 57 

12:52: 02 

12:52: 05 

12:52: 06 

12:52: 06 

12:52:13 

12:52:17 

12:52:21 

12:52:25 
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document and this is what it says; correct? 

Yes. Yes, sir. 

And so it says "total gain, $9522.65." 

Do you see that? 

Yes. 

And that nunber is far smaller than the anount of 

basis that had been attributed to that property of 

$399, 193; correct? The -- 

A. That's what it says here. 

Q Right. Well, | nean, you know that $95, 272 i 

far | ess than $399, 193; correct? 

A. 95 is less. Yes. 

Q Ckay. So there was no -- after subtracting 

the noney from-- used to purchase the G eenway 

property, all that was left was an anount that was 

smal l er than the allocable portion of the purchase price 

note that had been allocated to Building C right? 

THE ARBI TRATOR: In the cost seg report. 

MR. CERRARD:. Yes. 

You're saying this 95 is a portion of the cost? 

GERRARD: 

I'm saying that the $95,000 was | ess than the 

$399, 000 nunber, which was the allocable portion of the 

original note purchase price that had been allocated to 

Bui l ding C   
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document and this is what it says; correct? 

Yes. Yes, sir. 

And so it says "total gain, $9522.65." 

Do you see that? 

Yes. 

And that nunber is far smaller than the anount of 

basis that had been attributed to that property of 

$399, 193; correct? The -- 

A. That's what it says here. 

Q Right. Well, | nean, you know that $95, 272 i 

far | ess than $399, 193; correct? 

A. 95 is less. Yes. 

Q Ckay. So there was no -- after subtracting 

the noney from-- used to purchase the G eenway 

property, all that was left was an anount that was 

smal l er than the allocable portion of the purchase price 

note that had been allocated to Building C right? 

THE ARBI TRATOR: In the cost seg report. 

MR. CERRARD:. Yes. 

You're saying this 95 is a portion of the cost? 

GERRARD: 

I'm saying that the $95,000 was | ess than the 

$399, 000 nunber, which was the allocable portion of the 

original note purchase price that had been allocated to 

Bui l ding C   
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·1· ·document and this is what it says; correct?

·2· · · A.· Yes.· Yes, sir.

·3· · · Q.· And so it says "total gain, $95,22.65."

·4· · · · · Do you see that?

·5· · · A.· Yes.

·6· · · Q.· And that number is far smaller than the amount of

·7· ·basis that had been attributed to that property of

·8· ·$399,193; correct?· The --

·9· · · A.· That's what it says here.

10· · · Q.· Right.· Well, I mean, you know that $95,272 is

11· ·far less than $399,193; correct?

12· · · A.· 95 is less.· Yes.

13· · · Q.· Okay.· So there was no -- after subtracting out

14· ·the money from -- used to purchase the Greenway

15· ·property, all that was left was an amount that was

16· ·smaller than the allocable portion of the purchase price

17· ·note that had been allocated to Building C; right?

18· · · · · THE ARBITRATOR:· In the cost seg report.

19· · · · · MR. GERRARD:· Yes.

20· · · A.· You're saying this 95 is a portion of the cost?

21· ·BY MR. GERRARD:

22· · · Q.· I'm saying that the $95,000 was less than the

23· ·$399,000 number, which was the allocable portion of the

24· ·original note purchase price that had been allocated to

25· ·Building C.
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ARBI TRATI ON DAY 1 - 03/17/2021 

12:52: 26 1 A. This has nothing to do with that. age 

12:52: 28 2 Q Sir, just answer my question. Just answer ny 

12:52: 28 3 question. 

12:52: 28 4 A. What was your question? 

12:52:30 5 Q Yeah. WM question is: [Is that anpbunt less? Is 

12:52: 32 6 the amount that was left over -- the 95,000 that's 

12:52:35 7 listed here rounded off -- is that less than the 

12:52:39 8 $399, 000 -- 

12:52: 41 9 A It is less, with an explanation. 

12:52: 48 10 Q Okay. All right. So then M. Bidsal shows that 

12:52:52 11 he -- he split that $95,000 by sending a check to 

12:52: 55 12 himself for 28,581.79 and sending a check to you for 

12:53:02 13 $66, 690. 86; correct? 

12:53:05 14 A. Correct. 

12:53: 05 15 Q And you if look at the docunents that are right 

12:53:15 16 behind this in Exhibit 14, you can see that there is 

12:53: 17 17 a -- the bottom portion of a check for 66,690.86 that 

12:53: 23 18 was payable to Benjam n Gol shani/ CLA Properties, LLC 

12:53: 29 19 Do you see that? 

12:53: 29 20 Whi ch exhibit? 

12:53: 36 21 MR. SHAPI RO Same exhibit. 

12:53:30 22 GERRARD: 

12:53:30 23 Yes. Very next page in Exhibit 14. Do you see 

12:53: 38 24 t he check stub for a check in the amount of 66, 690.86 to 

12:53: 43 25 CLA Properties?   
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12:52: 26 1 A. This has nothing to do with that. age 

12:52: 28 2 Q Sir, just answer my question. Just answer ny 

12:52: 28 3 question. 

12:52: 28 4 A. What was your question? 

12:52:30 5 Q Yeah. WM question is: [Is that anpbunt less? Is 

12:52: 32 6 the amount that was left over -- the 95,000 that's 

12:52:35 7 listed here rounded off -- is that less than the 

12:52:39 8 $399, 000 -- 

12:52: 41 9 A It is less, with an explanation. 

12:52: 48 10 Q Okay. All right. So then M. Bidsal shows that 

12:52:52 11 he -- he split that $95,000 by sending a check to 

12:52: 55 12 himself for 28,581.79 and sending a check to you for 

12:53:02 13 $66, 690. 86; correct? 

12:53:05 14 A. Correct. 

12:53: 05 15 Q And you if look at the docunents that are right 

12:53:15 16 behind this in Exhibit 14, you can see that there is 

12:53: 17 17 a -- the bottom portion of a check for 66,690.86 that 

12:53: 23 18 was payable to Benjam n Gol shani/ CLA Properties, LLC 

12:53: 29 19 Do you see that? 

12:53: 29 20 Whi ch exhibit? 

12:53: 36 21 MR. SHAPI RO Same exhibit. 

12:53:30 22 GERRARD: 

12:53:30 23 Yes. Very next page in Exhibit 14. Do you see 

12:53: 38 24 t he check stub for a check in the amount of 66, 690.86 to 

12:53: 43 25 CLA Properties?   
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·1· · · A.· This has nothing to do with that.

·2· · · Q.· Sir, just answer my question.· Just answer my

·3· ·question.

·4· · · A.· What was your question?

·5· · · Q.· Yeah.· My question is:· Is that amount less?· Is

·6· ·the amount that was left over -- the 95,000 that's

·7· ·listed here rounded off -- is that less than the

·8· ·$399,000 --

·9· · · A.· It is less, with an explanation.

10· · · Q.· Okay.· All right.· So then Mr. Bidsal shows that

11· ·he -- he split that $95,000 by sending a check to

12· ·himself for 28,581.79 and sending a check to you for

13· ·$66,690.86; correct?

14· · · A.· Correct.

15· · · Q.· And you if look at the documents that are right

16· ·behind this in Exhibit 14, you can see that there is

17· ·a -- the bottom portion of a check for 66,690.86 that

18· ·was payable to Benjamin Golshani/CLA Properties, LLC.

19· ·Do you see that?

20· · · A.· Which exhibit?

21· · · · · MR. SHAPIRO:· Same exhibit.

22· ·BY MR. GERRARD:

23· · · Q.· Yes.· Very next page in Exhibit 14.· Do you see

24· ·the check stub for a check in the amount of 66,690.86 to

25· ·CLA Properties?
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ARBI TRATI ON DAY 1 - 03/17/2021 

12:53: 44 1 A. Yes. age 

12:53: 44 2 Q And a check stub for another paynent on the 

12:53: 49 3 follow ng page of 28,581.79 to M. Bidsal? 

12:53:55 4 A. Yes. 

12:53: 55 5 Q Ckay. And you received this check and you cashed 

12:54:00 6 it; correct? 

12:54: 00 7 A. Most likely, yes. 

12:54: 02 8 Q GCkay. So let's now nove to Exhibit 15. 

12:54:13 9 Exhibit 15 is the 2012 tax return for Geen Valley 

12:54:19 10 Commerce, LLC, correct? 

12:54:19 11 Uh- huh. 

12:54: 20 12 Is that a yes? 

12:54:21 13 Yes. |I'msorry. | apologize. 

12:54:22 14 And if you look at exhibit -- at the Schedule K 

12: 54: 29 15 this tax return which is on page CLA Bidsal 2545 -- 

12:54: 34 16 Ckay. 

12:54: 35 17 Tell me when you're there. 

12:54: 36 18 I'm here. 

12: 54: 37 19 Ckay. So you can see that here on line 2, it 

12:54:41 20 shows net rental real estate incone of $338, 854; 

12:54: 48 21 correct? 

12:54: 48 22 A. Al right. 

12: 54: 49 23 Q And then it shows sonething called interest 

12: 54: 51 24 i ncone of $1,034; correct? 

12:54:54 25 A. Correct.   
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12:53: 44 1 A. Yes. age 

12:53: 44 2 Q And a check stub for another paynent on the 

12:53: 49 3 follow ng page of 28,581.79 to M. Bidsal? 

12:53:55 4 A. Yes. 

12:53: 55 5 Q Ckay. And you received this check and you cashed 

12:54:00 6 it; correct? 

12:54: 00 7 A. Most likely, yes. 

12:54: 02 8 Q GCkay. So let's now nove to Exhibit 15. 

12:54:13 9 Exhibit 15 is the 2012 tax return for Geen Valley 

12:54:19 10 Commerce, LLC, correct? 

12:54:19 11 Uh- huh. 

12:54: 20 12 Is that a yes? 

12:54:21 13 Yes. |I'msorry. | apologize. 

12:54:22 14 And if you look at exhibit -- at the Schedule K 

12: 54: 29 15 this tax return which is on page CLA Bidsal 2545 -- 

12:54: 34 16 Ckay. 

12:54: 35 17 Tell me when you're there. 

12:54: 36 18 I'm here. 

12: 54: 37 19 Ckay. So you can see that here on line 2, it 

12:54:41 20 shows net rental real estate incone of $338, 854; 

12:54: 48 21 correct? 

12:54: 48 22 A. Al right. 

12: 54: 49 23 Q And then it shows sonething called interest 

12: 54: 51 24 i ncone of $1,034; correct? 

12:54:54 25 A. Correct.   
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·1· · · A.· Yes.

·2· · · Q.· And a check stub for another payment on the

·3· ·following page of 28,581.79 to Mr. Bidsal?

·4· · · A.· Yes.

·5· · · Q.· Okay.· And you received this check and you cashed

·6· ·it; correct?

·7· · · A.· Most likely, yes.

·8· · · Q.· Okay.· So let's now move to Exhibit 15.

·9· ·Exhibit 15 is the 2012 tax return for Green Valley

10· ·Commerce, LLC; correct?

11· · · A.· Uh-huh.

12· · · Q.· Is that a yes?

13· · · A.· Yes.· I'm sorry.· I apologize.

14· · · Q.· And if you look at exhibit -- at the Schedule K

15· ·to this tax return which is on page CLA Bidsal 2545 --

16· · · A.· Okay.

17· · · Q.· Tell me when you're there.

18· · · A.· I'm here.

19· · · Q.· Okay.· So you can see that here on line 2, it

20· ·shows net rental real estate income of $338,854;

21· ·correct?

22· · · A.· All right.

23· · · Q.· And then it shows something called interest

24· ·income of $1,034; correct?

25· · · A.· Correct.
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Page 
Q And then it shows a deduction on line 13D of 12:54:54 1 

12: 55: 00 2 $51,867; correct? 

12:55: 03 3 A. Correct. 

12:55:03 4 Q So if you add the first two numbers and then 

12:55: 06 5 subtract the deduction of 51,867, that gives you a 

12:55:10 6 number of $288,021. Let's -- if you'll turn with ne to 

12:55: 16 7 the next page, Schedule M1. 

12:55: 20 8 A. Were did you get that nunber? 200 -- 

12:55: 22 9 Q If you add up the first two nunbers, 338,854 and 

12: 55: 27 10 $1,034, and then subtract the deduction of 51,867, that 

12: 55: 32 11 gi ves you 288, 021. 

12:55: 34 12 A. Ckay. 

12:55:35 13 Q If you'll turn to the next page, Schedule M1. 

12:55: 38 14 Do you see the net incone listed there of 288, 021? 

12:55: 42 15 A. Yes. 

12: 55: 42 16 Q ay. And then do you see to the right in 

12: 55: 47 17 Schedule M2, at the bottom it shows distribution of 

12:55:51 18 468,430? Do you see where I'm | ooking on |ine 6A? 

12: 55: 57 19 A. Yes. 

12:55:58 20 Q GCkay. So now let's turn back to your K-1, which 

12:56: 04 21 Is 3 pages back. On Bates | abel ed docunent page 

12:56: 09 22 No. 2549. And let's conpare this to Schedule K that we 

12: 56: 17 23 just | ooked at. 

12:56: 18 24 MR. LEWN:. Your Honor, it seens like we're just 

12: 56: 21 25 doing a lot of math here, and the docunents -- if the   
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Page 
Q And then it shows a deduction on line 13D of 12:54:54 1 

12: 55: 00 2 $51,867; correct? 

12:55: 03 3 A. Correct. 

12:55:03 4 Q So if you add the first two numbers and then 

12:55: 06 5 subtract the deduction of 51,867, that gives you a 

12:55:10 6 number of $288,021. Let's -- if you'll turn with ne to 

12:55: 16 7 the next page, Schedule M1. 

12:55: 20 8 A. Were did you get that nunber? 200 -- 

12:55: 22 9 Q If you add up the first two nunbers, 338,854 and 

12: 55: 27 10 $1,034, and then subtract the deduction of 51,867, that 

12: 55: 32 11 gi ves you 288, 021. 

12:55: 34 12 A. Ckay. 

12:55:35 13 Q If you'll turn to the next page, Schedule M1. 

12:55: 38 14 Do you see the net incone listed there of 288, 021? 

12:55: 42 15 A. Yes. 

12: 55: 42 16 Q ay. And then do you see to the right in 

12: 55: 47 17 Schedule M2, at the bottom it shows distribution of 

12:55:51 18 468,430? Do you see where I'm | ooking on |ine 6A? 

12: 55: 57 19 A. Yes. 

12:55:58 20 Q GCkay. So now let's turn back to your K-1, which 

12:56: 04 21 Is 3 pages back. On Bates | abel ed docunent page 

12:56: 09 22 No. 2549. And let's conpare this to Schedule K that we 

12: 56: 17 23 just | ooked at. 

12:56: 18 24 MR. LEWN:. Your Honor, it seens like we're just 

12: 56: 21 25 doing a lot of math here, and the docunents -- if the   
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·1· · · Q.· And then it shows a deduction on line 13D of

·2· ·$51,867; correct?

·3· · · A.· Correct.

·4· · · Q.· So if you add the first two numbers and then

·5· ·subtract the deduction of 51,867, that gives you a

·6· ·number of $288,021.· Let's -- if you'll turn with me to

·7· ·the next page, Schedule M-1.

·8· · · A.· Where did you get that number?· 200 --

·9· · · Q.· If you add up the first two numbers, 338,854 and

10· ·$1,034, and then subtract the deduction of 51,867, that

11· ·gives you 288,021.

12· · · A.· Okay.

13· · · Q.· If you'll turn to the next page, Schedule M-1.

14· ·Do you see the net income listed there of 288,021?

15· · · A.· Yes.

16· · · Q.· Okay.· And then do you see to the right in

17· ·Schedule M-2, at the bottom, it shows distribution of

18· ·468,430?· Do you see where I'm looking on line 6A?

19· · · A.· Yes.

20· · · Q.· Okay.· So now let's turn back to your K-1, which

21· ·is 3 pages back.· On Bates labeled document page

22· ·No. 2549.· And let's compare this to Schedule K that we

23· ·just looked at.

24· · · · · MR. LEWIN:· Your Honor, it seems like we're just

25· ·doing a lot of math here, and the documents -- if the
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ARBI TRATI ON DAY 1 - 03/17/2021 

12: 56: 23 1 docunent is evidence, it seems like this is -- unl e9s he 

12: 56: 26 2 has sone specific questions, did he receive those 

12: 56: 29 3 distributions, we don't need to be doing the mathematics 

12:56: 31 4 on this. The document is what it is. 

12:56: 34 5 MR. GERRARD: | conpletely disagree, Your Honor. 

12: 56: 35 6 There's a reason for why we're going through this. 

12: 56: 37 7 THE ARBI TRATOR: The issue is all going to be 

12:56: 39 8 about the sales that took place, the way it was 

12:56: 41 9 distributed, whether M. Col shani was aware of it, 

12: 56: 43 10 whether he had that information in his K-1s and in the 

12: 56: 46 11 tax returns, and whether he approved or nade any -- 

12: 56: 49 12 that's where | understand we're going, right? 

12: 56: 51 13 MR GERRARD: Exactly. That's exactly where 

12:56: 54 14 we're going. 

12:56: 54 15 THE ARBI TRATOR: So I'll allowit. 

12:56: 54 16 GERRARD: 

12: 56: 56 17 So M. Colshani, let's take a | ook now -- 

12: 56: 58 18 THE ARBI TRATOR: | don't nean to skip to the end 

12:57:00 19 of the nystery, but -- 

12:57:02 20 MR. GERRARD: Yep. You're right on -- right on 

12:57: 02 21 t ask, Your Honor. 

12:57:03 22 BY MR. GERRARD: 

12:57:03 23 Q If we look at line 2 of your K-1, it shows that 

12:57: 06 24 you were allocated $169, 427 of net rental income, which 

12:57:11 25 is half of what was shown on line 2 of Schedule K   
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12: 56: 23 1 docunent is evidence, it seems like this is -- unl e9s he 

12: 56: 26 2 has sone specific questions, did he receive those 

12: 56: 29 3 distributions, we don't need to be doing the mathematics 

12:56: 31 4 on this. The document is what it is. 

12:56: 34 5 MR. GERRARD: | conpletely disagree, Your Honor. 

12: 56: 35 6 There's a reason for why we're going through this. 

12: 56: 37 7 THE ARBI TRATOR: The issue is all going to be 

12:56: 39 8 about the sales that took place, the way it was 

12:56: 41 9 distributed, whether M. Col shani was aware of it, 

12: 56: 43 10 whether he had that information in his K-1s and in the 

12: 56: 46 11 tax returns, and whether he approved or nade any -- 

12: 56: 49 12 that's where | understand we're going, right? 

12: 56: 51 13 MR GERRARD: Exactly. That's exactly where 

12:56: 54 14 we're going. 

12:56: 54 15 THE ARBI TRATOR: So I'll allowit. 

12:56: 54 16 GERRARD: 

12: 56: 56 17 So M. Colshani, let's take a | ook now -- 

12: 56: 58 18 THE ARBI TRATOR: | don't nean to skip to the end 

12:57:00 19 of the nystery, but -- 

12:57:02 20 MR. GERRARD: Yep. You're right on -- right on 

12:57: 02 21 t ask, Your Honor. 

12:57:03 22 BY MR. GERRARD: 

12:57:03 23 Q If we look at line 2 of your K-1, it shows that 

12:57: 06 24 you were allocated $169, 427 of net rental income, which 

12:57:11 25 is half of what was shown on line 2 of Schedule K   
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·1· ·document is evidence, it seems like this is -- unless he

·2· ·has some specific questions, did he receive those

·3· ·distributions, we don't need to be doing the mathematics

·4· ·on this.· The document is what it is.

·5· · · · · MR. GERRARD:· I completely disagree, Your Honor.

·6· ·There's a reason for why we're going through this.

·7· · · · · THE ARBITRATOR:· The issue is all going to be

·8· ·about the sales that took place, the way it was

·9· ·distributed, whether Mr. Golshani was aware of it,

10· ·whether he had that information in his K-1s and in the

11· ·tax returns, and whether he approved or made any --

12· ·that's where I understand we're going, right?

13· · · · · MR. GERRARD:· Exactly.· That's exactly where

14· ·we're going.

15· · · · · THE ARBITRATOR:· So I'll allow it.

16· ·BY MR. GERRARD:

17· · · Q.· So Mr. Golshani, let's take a look now --

18· · · · · THE ARBITRATOR:· I don't mean to skip to the end

19· ·of the mystery, but --

20· · · · · MR. GERRARD:· Yep.· You're right on -- right on

21· ·task, Your Honor.

22· ·BY MR. GERRARD:

23· · · Q.· If we look at line 2 of your K-1, it shows that

24· ·you were allocated $169,427 of net rental income, which

25· ·is half of what was shown on line 2 of Schedule K;
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12:57:14 1 correct? 

12:57:15 2 A. You're tal king about Exhibit 15, yeah? 

12:57: 22 3 Q Yeah. Exhibit 15, your K-1, which is at 

12:57:25 4 page 2549. 

12:57:27 5 I"m looking at it, yes. 

12:57: 28 6 Ckay. So line 2 shows 169, 427; correct? 

12:57: 34 7 Yes, sir. 

12:57: 34 8 And that's half of the 338,854 shown on |ine 2 of 

12:57:40 9 Schedule K; correct? 

12:57:40 10 A. As distribution? 

12:57: 45 11 Q No, that's an allocation. An allocation to you 

12:57: 49 12 of 50 percent of the net real estate income; correct? 

12:57:55 13 A. The 334,000? I'msorry. Tell nme where you're 

12:58: 02 14 | ooki ng. 

12: 58: 02 15 Q Okay. All right. Look at schedule -- look at K 

12: 58: 05 16 again. 

12: 58: 05 17 Uh- huh. 

12: 58: 06 18 It's about -- few pages before that. 

12: 58: 08 19 THE ARBI TRATOR: Got to go back a few pages, 

12:58: 11 20 Not K-1. 2545. Skip back and keep your finger 

12:58: 16 21 

12:58:18 22 GERRARD: 

12:58: 18 23 Keep your finger on Schedule K-1 that you had, 

12:58: 18 24 back to Schedule K 

12:58: 22 25 25447   
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12:57:14 1 correct? 

12:57:15 2 A. You're tal king about Exhibit 15, yeah? 

12:57: 22 3 Q Yeah. Exhibit 15, your K-1, which is at 

12:57:25 4 page 2549. 

12:57:27 5 I"m looking at it, yes. 

12:57: 28 6 Ckay. So line 2 shows 169, 427; correct? 

12:57: 34 7 Yes, sir. 

12:57: 34 8 And that's half of the 338,854 shown on |ine 2 of 

12:57:40 9 Schedule K; correct? 

12:57:40 10 A. As distribution? 

12:57: 45 11 Q No, that's an allocation. An allocation to you 

12:57: 49 12 of 50 percent of the net real estate income; correct? 

12:57:55 13 A. The 334,000? I'msorry. Tell nme where you're 

12:58: 02 14 | ooki ng. 

12: 58: 02 15 Q Okay. All right. Look at schedule -- look at K 

12: 58: 05 16 again. 

12: 58: 05 17 Uh- huh. 

12: 58: 06 18 It's about -- few pages before that. 

12: 58: 08 19 THE ARBI TRATOR: Got to go back a few pages, 

12:58: 11 20 Not K-1. 2545. Skip back and keep your finger 

12:58: 16 21 

12:58:18 22 GERRARD: 

12:58: 18 23 Keep your finger on Schedule K-1 that you had, 

12:58: 18 24 back to Schedule K 

12:58: 22 25 25447   
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·1· ·correct?

·2· · · A.· You're talking about Exhibit 15, yeah?

·3· · · Q.· Yeah.· Exhibit 15, your K-1, which is at

·4· ·page 2549.

·5· · · A.· I'm looking at it, yes.

·6· · · Q.· Okay.· So line 2 shows 169,427; correct?

·7· · · A.· Yes, sir.

·8· · · Q.· And that's half of the 338,854 shown on line 2 of

·9· ·Schedule K; correct?

10· · · A.· As distribution?

11· · · Q.· No, that's an allocation.· An allocation to you

12· ·of 50 percent of the net real estate income; correct?

13· · · A.· The 334,000?· I'm sorry.· Tell me where you're

14· ·looking.

15· · · Q.· Okay.· All right.· Look at schedule -- look at K

16· ·again.

17· · · A.· Uh-huh.

18· · · Q.· It's about -- few pages before that.

19· · · · · THE ARBITRATOR:· Got to go back a few pages,

20· ·2545.· Not K-1.· 2545.· Skip back and keep your finger

21· ·there.

22· ·BY MR. GERRARD:

23· · · Q.· Keep your finger on Schedule K-1 that you had,

24· ·but go back to Schedule K.

25· · · A.· 2544?

APPENDIX (PX)005426

25A.App.5721

25A.App.5721

http://www.litigationservices.com
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12:58: 23 1 Whi ch that's at page 2545. 

12:58: 23 2 Uh- huh. 

12:58: 24 3 Do you see on line 2 it has a nunber? 

12:58: 26 4 Yes. 

12:58: 26 5 338, 8547? 

12:58: 28 6 Yes. 

12:58: 29 7 And on your K-1, on line 2, you get half of that 

12:58: 33 8 allocated to you? 

12:58: 34 9 Correct. 

12:58: 34 10 Correct? 

12:58: 36 11 Correct. 

12:58: 36 12 And then you see the nunber on Schedul e K of 

12: 58: 39 13 in interest incone? 

12:58: 42 14 Yes. 

12:58: 42 15 And on line 5 of your K-1, you get half of that 

12:58: 45 16 allocated to you; correct? 

12:58: 46 17 A. Ckay. 

12: 58: 46 18 Q And do you see the deduction on line 13D of 

12:58: 54 19 Schedul e K of 51,867? Not your K-1. Schedule K, which 

12:59: 04 20 Is the page that was -- 

12:59: 05 21 Oh, yeah. 

12:59: 06 22 -- 2546. 

12:59: 06 23 51, 000, yes. 

12:59: 08 24 867. Now look at your K-1. Do you see line 13 

12:59: 12 25 where you received half of that deduction?   
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12:58: 23 1 Whi ch that's at page 2545. 

12:58: 23 2 Uh- huh. 

12:58: 24 3 Do you see on line 2 it has a nunber? 

12:58: 26 4 Yes. 

12:58: 26 5 338, 8547? 

12:58: 28 6 Yes. 

12:58: 29 7 And on your K-1, on line 2, you get half of that 

12:58: 33 8 allocated to you? 

12:58: 34 9 Correct. 

12:58: 34 10 Correct? 

12:58: 36 11 Correct. 

12:58: 36 12 And then you see the nunber on Schedul e K of 

12: 58: 39 13 in interest incone? 

12:58: 42 14 Yes. 

12:58: 42 15 And on line 5 of your K-1, you get half of that 

12:58: 45 16 allocated to you; correct? 

12:58: 46 17 A. Ckay. 

12: 58: 46 18 Q And do you see the deduction on line 13D of 

12:58: 54 19 Schedul e K of 51,867? Not your K-1. Schedule K, which 

12:59: 04 20 Is the page that was -- 

12:59: 05 21 Oh, yeah. 

12:59: 06 22 -- 2546. 

12:59: 06 23 51, 000, yes. 

12:59: 08 24 867. Now look at your K-1. Do you see line 13 

12:59: 12 25 where you received half of that deduction?   
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·1· · · Q.· Which that's at page 2545.

·2· · · A.· Uh-huh.

·3· · · Q.· Do you see on line 2 it has a number?

·4· · · A.· Yes.

·5· · · Q.· 338,854?

·6· · · A.· Yes.

·7· · · Q.· And on your K-1, on line 2, you get half of that

·8· ·number allocated to you?

·9· · · A.· Correct.

10· · · Q.· Correct?

11· · · A.· Correct.

12· · · Q.· And then you see the number on Schedule K of

13· ·$1,034 in interest income?

14· · · A.· Yes.

15· · · Q.· And on line 5 of your K-1, you get half of that

16· ·allocated to you; correct?

17· · · A.· Okay.

18· · · Q.· And do you see the deduction on line 13D of

19· ·Schedule K of 51,867?· Not your K-1.· Schedule K, which

20· ·is the page that was --

21· · · A.· Oh, yeah.

22· · · Q.· -- 2546.

23· · · A.· 51,000, yes.

24· · · Q.· 867.· Now look at your K-1.· Do you see line 13

25· ·where you received half of that deduction?
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12:59: 14 1 Ckay. 

12:59:15 2 25, 934? 

12:59: 17 3 Yes, sir. 

12:59: 18 4 Q So it shows you received allocations of 

12:59:21 5 50 percent of all gains and all |osses. Correct? 

12:59: 25 6 A. Yes. 

12:59: 25 7 Q And then the distributions show -- that we | ooked 

12:59: 29 8 at on Schedule K -- were $468,430. Your K-1 says that 

12: 59: 36 9 you received distributions of 234,215; correct? 

12:59: 40 10 A. Yes. 

12:59: 42 11 Q And M. -- and M. Bidsal received the sane 

12:59: 47 12 anount if you look at his K-1, which is right behind 

12:59: 50 13 yours. He got 50 percent of all those sane amounts; 

12:59: 52 14 correct? 

12:59:52 15 A. Yes. 

12: 59: 52 16 Q And you received this tax return and these K-1s 

12:59: 56 17 when they were prepared; correct? 

12:59: 58 18 A. Yeah. | believe | received it in 2013 and not 

13:00: 03 19 2012. 

13:00: 03 20 Q GCkay. Al right. And you received it and you 

13:00: 05 21 never objected to any of the nunbers that were on it, 

13:00: 08 22 did you? 

13:00: 08 23 A At this time, | started objecting, yes. 

13:00: 13 24 Q Oh, you started objecting? 

13:00: 15 25 A. Yeah.   
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12:59: 14 1 Ckay. 

12:59:15 2 25, 934? 

12:59: 17 3 Yes, sir. 

12:59: 18 4 Q So it shows you received allocations of 

12:59:21 5 50 percent of all gains and all |osses. Correct? 

12:59: 25 6 A. Yes. 

12:59: 25 7 Q And then the distributions show -- that we | ooked 

12:59: 29 8 at on Schedule K -- were $468,430. Your K-1 says that 

12: 59: 36 9 you received distributions of 234,215; correct? 

12:59: 40 10 A. Yes. 

12:59: 42 11 Q And M. -- and M. Bidsal received the sane 

12:59: 47 12 anount if you look at his K-1, which is right behind 

12:59: 50 13 yours. He got 50 percent of all those sane amounts; 

12:59: 52 14 correct? 

12:59:52 15 A. Yes. 

12: 59: 52 16 Q And you received this tax return and these K-1s 

12:59: 56 17 when they were prepared; correct? 

12:59: 58 18 A. Yeah. | believe | received it in 2013 and not 

13:00: 03 19 2012. 

13:00: 03 20 Q GCkay. Al right. And you received it and you 

13:00: 05 21 never objected to any of the nunbers that were on it, 

13:00: 08 22 did you? 

13:00: 08 23 A At this time, | started objecting, yes. 

13:00: 13 24 Q Oh, you started objecting? 

13:00: 15 25 A. Yeah.   
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·1· · · A.· Okay.

·2· · · Q.· 25,934?

·3· · · A.· Yes, sir.

·4· · · Q.· So it shows you received allocations of

·5· ·50 percent of all gains and all losses.· Correct?

·6· · · A.· Yes.

·7· · · Q.· And then the distributions show -- that we looked

·8· ·at on Schedule K -- were $468,430.· Your K-1 says that

·9· ·you received distributions of 234,215; correct?

10· · · A.· Yes.

11· · · Q.· And Mr. -- and Mr. Bidsal received the same

12· ·amount if you look at his K-1, which is right behind

13· ·yours.· He got 50 percent of all those same amounts;

14· ·correct?

15· · · A.· Yes.

16· · · Q.· And you received this tax return and these K-1s

17· ·when they were prepared; correct?

18· · · A.· Yeah.· I believe I received it in 2013 and not

19· ·2012.

20· · · Q.· Okay.· All right.· And you received it and you

21· ·never objected to any of the numbers that were on it,

22· ·did you?

23· · · A.· At this time, I started objecting, yes.

24· · · Q.· Oh, you started objecting?

25· · · A.· Yeah.
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ARBI TRATI ON DAY 1 - 03/17/2021 

13:00: 16 1 Q In witing? 

13:00: 17 2 A. No. 

13:00: 18 3 Q kay, sir. Al right. Let's go back to -- so 

13:00: 19 4 let me ask a different question, then. 

13:00: 21 5 Wien you received your tax return in 2013 for the 

13:00: 25 6 year 2012, you never sent any witten objection of any 

13:00: 28 7 kind, did you? 

13:00: 28 8 A. No. 

13:00: 29 9 Q So now let's look at Exhibit 16, please. 

13:00: 38 10 Exhibit 16 is a letter from Geen Valley Commerce, LLC 

13:00: 43 11 to you, and it has attached the K-1s for the 2012 tax 

13:00: 43 12 return; correct? 

13:00: 51 13 Uh- huh. 

13:00:51 14 Is that yes? 

13: 00: 52 15 Yes, sir. 

13:00: 52 16 And you received this letter with the attached 

13:00: 54 17 correct? 

13:00: 54 18 A. Yes. 

13:00: 55 19 Q Okay. Now let's go to Exhibit 17, please. 

13:01: 00 20 A. In those days, we usually -- 

13:01: 02 21 Q Sir, there's no question pending. 

13:01: 04 22 A. No, |I'mjust explaining -- okay. 

13:01: 06 23 Q So Exhibit 17, do you have that in front of you? 

13:01: 09 24 A. Yes. 

13:01:09 25 Q Do you recognize this as being the closing   
Litigation Services | 800-330-1112 

www. | i tigationservices.com 
APPENDIX (PX)005429

ARBI TRATI ON DAY 1 - 03/17/2021 

13:00: 16 1 Q In witing? 

13:00: 17 2 A. No. 

13:00: 18 3 Q kay, sir. Al right. Let's go back to -- so 

13:00: 19 4 let me ask a different question, then. 

13:00: 21 5 Wien you received your tax return in 2013 for the 

13:00: 25 6 year 2012, you never sent any witten objection of any 

13:00: 28 7 kind, did you? 

13:00: 28 8 A. No. 

13:00: 29 9 Q So now let's look at Exhibit 16, please. 

13:00: 38 10 Exhibit 16 is a letter from Geen Valley Commerce, LLC 

13:00: 43 11 to you, and it has attached the K-1s for the 2012 tax 

13:00: 43 12 return; correct? 

13:00: 51 13 Uh- huh. 

13:00:51 14 Is that yes? 

13: 00: 52 15 Yes, sir. 

13:00: 52 16 And you received this letter with the attached 

13:00: 54 17 correct? 

13:00: 54 18 A. Yes. 

13:00: 55 19 Q Okay. Now let's go to Exhibit 17, please. 

13:01: 00 20 A. In those days, we usually -- 

13:01: 02 21 Q Sir, there's no question pending. 

13:01: 04 22 A. No, |I'mjust explaining -- okay. 

13:01: 06 23 Q So Exhibit 17, do you have that in front of you? 

13:01: 09 24 A. Yes. 

13:01:09 25 Q Do you recognize this as being the closing   
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·1· · · Q.· In writing?

·2· · · A.· No.

·3· · · Q.· Okay, sir.· All right.· Let's go back to -- so

·4· ·let me ask a different question, then.

·5· · · · · When you received your tax return in 2013 for the

·6· ·year 2012, you never sent any written objection of any

·7· ·kind, did you?

·8· · · A.· No.

·9· · · Q.· So now let's look at Exhibit 16, please.

10· ·Exhibit 16 is a letter from Green Valley Commerce, LLC,

11· ·to you, and it has attached the K-1s for the 2012 tax

12· ·return; correct?

13· · · A.· Uh-huh.

14· · · Q.· Is that yes?

15· · · A.· Yes, sir.

16· · · Q.· And you received this letter with the attached

17· ·K-1s; correct?

18· · · A.· Yes.

19· · · Q.· Okay.· Now let's go to Exhibit 17, please.

20· · · A.· In those days, we usually --

21· · · Q.· Sir, there's no question pending.

22· · · A.· No, I'm just explaining -- okay.

23· · · Q.· So Exhibit 17, do you have that in front of you?

24· · · A.· Yes.

25· · · Q.· Do you recognize this as being the closing
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ARBI TRATI ON DAY 1 - 03/17/2021 

13:01: 12 1 statenent for the sale -- | nean, sorry, for the 

13:01: 13 2 purchase of the Greenway property in Arizona? 

13:01: 17 3 A. Yes. 

13:01: 18 4 Q Well, as we pointed out earlier, $499, 000 of the 

13:01: 28 5 noney that was used to purchase this property was 

13:01: 31 6 appreciation from-- that was realized on the sale of 

13:01: 37 7 Building C correct? 

13:01: 38 8 A. Yes. 

13:01: 38 9 Q Ckay. Let's nove to Exhibit 18. We | ooked at 

13:01: 52 10 this earlier. This is the cost segregation study. You 

13:01: 56 11 received this when it was prepared; correct? 

13:01:58 12 A. Yes. 

13:01: 58 13 Q Okay. And you never objected to that at the tine 

13:02: 03 14 you received it, did you? 

13:02: 04 15 | had sone questi ons. 

13:02: 08 16 Right. But you never sent any witten objection 

13:02: 10 17 of the nunbers -- 

13:02: 10 18 No. 

13:02: 11 19 -- in that cost segregation study, did you? 

13:02: 13 20 

13:02:14 21 Let's now | ook at Exhibit 19. 

13:02: 25 22 

13:02: 25 23 Exhibit 19, this is the tax return for 2013 for 

13:02: 30 24 the conpany. 

13:02: 32 25 A. ay.   
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13:01: 12 1 statenent for the sale -- | nean, sorry, for the 

13:01: 13 2 purchase of the Greenway property in Arizona? 

13:01: 17 3 A. Yes. 

13:01: 18 4 Q Well, as we pointed out earlier, $499, 000 of the 

13:01: 28 5 noney that was used to purchase this property was 

13:01: 31 6 appreciation from-- that was realized on the sale of 

13:01: 37 7 Building C correct? 

13:01: 38 8 A. Yes. 

13:01: 38 9 Q Ckay. Let's nove to Exhibit 18. We | ooked at 

13:01: 52 10 this earlier. This is the cost segregation study. You 

13:01: 56 11 received this when it was prepared; correct? 

13:01:58 12 A. Yes. 

13:01: 58 13 Q Okay. And you never objected to that at the tine 

13:02: 03 14 you received it, did you? 

13:02: 04 15 | had sone questi ons. 

13:02: 08 16 Right. But you never sent any witten objection 

13:02: 10 17 of the nunbers -- 

13:02: 10 18 No. 

13:02: 11 19 -- in that cost segregation study, did you? 

13:02: 13 20 

13:02:14 21 Let's now | ook at Exhibit 19. 

13:02: 25 22 

13:02: 25 23 Exhibit 19, this is the tax return for 2013 for 

13:02: 30 24 the conpany. 

13:02: 32 25 A. ay.   
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·1· ·statement for the sale -- I mean, sorry, for the

·2· ·purchase of the Greenway property in Arizona?

·3· · · A.· Yes.

·4· · · Q.· Well, as we pointed out earlier, $499,000 of the

·5· ·money that was used to purchase this property was

·6· ·appreciation from -- that was realized on the sale of

·7· ·Building C; correct?

·8· · · A.· Yes.

·9· · · Q.· Okay.· Let's move to Exhibit 18.· We looked at

10· ·this earlier.· This is the cost segregation study.· You

11· ·received this when it was prepared; correct?

12· · · A.· Yes.

13· · · Q.· Okay.· And you never objected to that at the time

14· ·you received it, did you?

15· · · A.· I had some questions.

16· · · Q.· Right.· But you never sent any written objection

17· ·to any of the numbers --

18· · · A.· No.

19· · · Q.· -- in that cost segregation study, did you?

20· · · A.· No.

21· · · Q.· Okay.· Let's now look at Exhibit 19.

22· · · A.· Okay.

23· · · Q.· Exhibit 19, this is the tax return for 2013 for

24· ·the company.

25· · · A.· Okay.
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ARBI TRATI ON DAY 1 - 03/17/2021 

13:02: 33 1 Q And let's look again at Schedule K 

13:02: 46 2 A. ay. 

13:02: 47 3 Q Schedule K shows -- that's of course on 

13:02: 53 4 page 1640. So let nme know when you're there. 

13:03: 01 5 And then open that up and keep that page open and 

13:03:04 6 also open up to page 1644, which is your K-1 for CLA 

13:03:09 7 Properties. You can look at them side by side. 

13:03:11 8 A Al right. 

13:03: 12 9 Q Ckay. So look on Schedule K. There's net rental 

13:03: 17 10 incone of $115,152 on line 2; correct? 

13:03: 21 11 A. Yes. 

13:03: 21 12 Q And on your K-1 on line 2, you're allocated 50 

13:03:25 13 percent of that, $57,576; correct? 

13:03:29 14 A. Ckay. Yes. 

13:03:30 15 Q And then same thing on line 5, there was interest 

13:03: 37 16 incone of $1,426 on Schedule K, and your K-1 at line 5 

13:03: 42 17 you received an allocation of $713 or half of that; 

13:03:45 18 correct? 

13:03: 45 19 A. Yes. 

13:03: 46 20 Q And then there was -- line 10, there was gain. 

13:03: 49 21 Gain fromthe sale of Building C, the $110,290. Do you 

13:03: 55 22 see that? 

13:03:55 23 A. Yes. 

13:03: 55 24 Q And that gain, if you look on your K-1 at 

13:04: 00 25 line 10, you received an allocation of 50 percent of   
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13:02: 33 1 Q And let's look again at Schedule K 

13:02: 46 2 A. ay. 

13:02: 47 3 Q Schedule K shows -- that's of course on 

13:02: 53 4 page 1640. So let nme know when you're there. 

13:03: 01 5 And then open that up and keep that page open and 

13:03:04 6 also open up to page 1644, which is your K-1 for CLA 

13:03:09 7 Properties. You can look at them side by side. 

13:03:11 8 A Al right. 

13:03: 12 9 Q Ckay. So look on Schedule K. There's net rental 

13:03: 17 10 incone of $115,152 on line 2; correct? 

13:03: 21 11 A. Yes. 

13:03: 21 12 Q And on your K-1 on line 2, you're allocated 50 

13:03:25 13 percent of that, $57,576; correct? 

13:03:29 14 A. Ckay. Yes. 

13:03:30 15 Q And then same thing on line 5, there was interest 

13:03: 37 16 incone of $1,426 on Schedule K, and your K-1 at line 5 

13:03: 42 17 you received an allocation of $713 or half of that; 

13:03:45 18 correct? 

13:03: 45 19 A. Yes. 

13:03: 46 20 Q And then there was -- line 10, there was gain. 

13:03: 49 21 Gain fromthe sale of Building C, the $110,290. Do you 

13:03: 55 22 see that? 

13:03:55 23 A. Yes. 

13:03: 55 24 Q And that gain, if you look on your K-1 at 

13:04: 00 25 line 10, you received an allocation of 50 percent of   
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·1· · · Q.· And let's look again at Schedule K.

·2· · · A.· Okay.

·3· · · Q.· Schedule K shows -- that's of course on

·4· ·page 1640.· So let me know when you're there.

·5· · · · · And then open that up and keep that page open and

·6· ·also open up to page 1644, which is your K-1 for CLA

·7· ·Properties.· You can look at them side by side.

·8· · · A.· All right.

·9· · · Q.· Okay.· So look on Schedule K.· There's net rental

10· ·income of $115,152 on line 2; correct?

11· · · A.· Yes.

12· · · Q.· And on your K-1 on line 2, you're allocated 50

13· ·percent of that, $57,576; correct?

14· · · A.· Okay.· Yes.

15· · · Q.· And then same thing on line 5, there was interest

16· ·income of $1,426 on Schedule K, and your K-1 at line 5

17· ·you received an allocation of $713 or half of that;

18· ·correct?

19· · · A.· Yes.

20· · · Q.· And then there was -- line 10, there was gain.

21· ·Gain from the sale of Building C, the $110,290.· Do you

22· ·see that?

23· · · A.· Yes.

24· · · Q.· And that gain, if you look on your K-1 at

25· ·line 10, you received an allocation of 50 percent of
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ARBI TRATI ON DAY 1 - 03/17/2021 

13:04: 03 1 that or $55, 145; correct? 

13:04: 06 2 A. Not correct. 

13:04:10 3 Q Isn't that what it says? Does your K-1 not say 

13:04:13 4 on line 10 $55, 145? 

13: 04: 17 5 Yeah, but -- 

13:04: 17 6 Ckay. 

13:04: 17 7 There wasn't -- 

13:04: 17 8 So -- and 55,145 is exactly 50 percent of 

13: 04: 22 9 $110,290; correct? 

13:04: 25 10 A. Yes. 

13:04: 25 11 Q GCkay. So this K-1 shows that you received an 

13:04: 31 12 allocation on the gain fromthe sale of Building C of 

13:04: 36 13 50 percent of the gain; correct? 

13: 04: 38 14 A. It shows it here like that. 

13:04: 41 15 Q Okay. And then if we look at the distribution 

13: 04: 46 16  nunbers on the bottom of K -- Schedule K, it shows 

13:04: 48 17 distributions were made of $445,000; correct? The very 

13: 04: 55 18 bottom of Schedule K, line 19A shows distributions of 

13:04:59 19 445; correct? 

13:04: 59 20 THE ARBI TRATOR: Not the K-1. 

13: 05: 03 21 MR. GERRARD: Schedule K 

13:05: 03 22 THE ARBI TRATOR: Right. 

13: 05: 03 23 GERRARD: 

13: 05: 03 24 Q And then if we look at your K-1, it shows that 

13: 05: 07 25 you received distributions of $241,555; correct?   
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13:04: 03 1 that or $55, 145; correct? 

13:04: 06 2 A. Not correct. 

13:04:10 3 Q Isn't that what it says? Does your K-1 not say 

13:04:13 4 on line 10 $55, 145? 

13: 04: 17 5 Yeah, but -- 

13:04: 17 6 Ckay. 

13:04: 17 7 There wasn't -- 

13:04: 17 8 So -- and 55,145 is exactly 50 percent of 

13: 04: 22 9 $110,290; correct? 

13:04: 25 10 A. Yes. 

13:04: 25 11 Q GCkay. So this K-1 shows that you received an 

13:04: 31 12 allocation on the gain fromthe sale of Building C of 

13:04: 36 13 50 percent of the gain; correct? 

13: 04: 38 14 A. It shows it here like that. 

13:04: 41 15 Q Okay. And then if we look at the distribution 

13: 04: 46 16  nunbers on the bottom of K -- Schedule K, it shows 

13:04: 48 17 distributions were made of $445,000; correct? The very 

13: 04: 55 18 bottom of Schedule K, line 19A shows distributions of 

13:04:59 19 445; correct? 

13:04: 59 20 THE ARBI TRATOR: Not the K-1. 

13: 05: 03 21 MR. GERRARD: Schedule K 

13:05: 03 22 THE ARBI TRATOR: Right. 

13: 05: 03 23 GERRARD: 

13: 05: 03 24 Q And then if we look at your K-1, it shows that 

13: 05: 07 25 you received distributions of $241,555; correct?   
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·1· ·that or $55,145; correct?

·2· · · A.· Not correct.

·3· · · Q.· Isn't that what it says?· Does your K-1 not say

·4· ·on line 10 $55,145?

·5· · · A.· Yeah, but --

·6· · · Q.· Okay.

·7· · · A.· There wasn't --

·8· · · Q.· So -- and 55,145 is exactly 50 percent of

·9· ·$110,290; correct?

10· · · A.· Yes.

11· · · Q.· Okay.· So this K-1 shows that you received an

12· ·allocation on the gain from the sale of Building C of

13· ·50 percent of the gain; correct?

14· · · A.· It shows it here like that.

15· · · Q.· Okay.· And then if we look at the distribution

16· ·numbers on the bottom of K -- Schedule K, it shows

17· ·distributions were made of $445,000; correct?· The very

18· ·bottom of Schedule K, line 19A shows distributions of

19· ·445; correct?

20· · · · · THE ARBITRATOR:· Not the K-1.

21· · · · · MR. GERRARD:· Schedule K.

22· · · · · THE ARBITRATOR:· Right.

23· ·BY MR. GERRARD:

24· · · Q.· And then if we look at your K-1, it shows that

25· ·you received distributions of $241,555; correct?
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ARBI TRATI ON DAY 1 - 03/17/2021 

13:05: 12 1 Yes. age 

13: 05: 12 2 Let's | ook at the next page, which is the K-1 -- 

13: 05: 17 3 THE ARBI TRATOR: Wich is not 50 percent. 

13:05: 20 4 MR. GERRARD: That's right. 

13:05: 20 5 GERRARD: 

13:05: 21 6 Q -- whichis the K-1 for M. Bidsal. And he 

13: 05: 23 7 received distributions of what? Do you see on line 19? 

13: 05: 34 8 Yeah. 

13:05:35 9 He received distributions of $203,445; correct? 

13: 05: 39 10 That's right. 

13: 05: 40 11 So there's a difference between those two 

13: 05: 42 12 nunbers, correct, of $38, 110? 

13:05: 46 13 A. Yes. 

13:05: 47 14 Q Okay. And if we look back at Exhibit 14 -- | 

13: 05: 59 15 want you to flip back to Exhibit 14. 14, please. 

13: 06: 02 16 Exhibit 14. 

13: 06: 13 17 This is the allocation schedule that M. Bidsal 

13: 06: 16 18 sent to you, and you see that the amount you got was 

13:06: 19 19 66,690 and the anount that M. Bidsal got is 28,581. If 

13: 06: 23 20 you subtract those two nunbers to find out what the 

13: 06: 26 21 difference is, it's -- not surprisingly -- rounded up, 

13: 06: 30 22 $38, 110. 

13: 06: 32 23 A. However, this is dissolution of gain. 

13: 06: 35 24 Q That's right. 

13:06: 39 25 A. Ckay.   
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13:05: 12 1 Yes. age 

13: 05: 12 2 Let's | ook at the next page, which is the K-1 -- 

13: 05: 17 3 THE ARBI TRATOR: Wich is not 50 percent. 

13:05: 20 4 MR. GERRARD: That's right. 

13:05: 20 5 GERRARD: 

13:05: 21 6 Q -- whichis the K-1 for M. Bidsal. And he 

13: 05: 23 7 received distributions of what? Do you see on line 19? 

13: 05: 34 8 Yeah. 

13:05:35 9 He received distributions of $203,445; correct? 

13: 05: 39 10 That's right. 

13: 05: 40 11 So there's a difference between those two 

13: 05: 42 12 nunbers, correct, of $38, 110? 

13:05: 46 13 A. Yes. 

13:05: 47 14 Q Okay. And if we look back at Exhibit 14 -- | 

13: 05: 59 15 want you to flip back to Exhibit 14. 14, please. 

13: 06: 02 16 Exhibit 14. 

13: 06: 13 17 This is the allocation schedule that M. Bidsal 

13: 06: 16 18 sent to you, and you see that the amount you got was 

13:06: 19 19 66,690 and the anount that M. Bidsal got is 28,581. If 

13: 06: 23 20 you subtract those two nunbers to find out what the 

13: 06: 26 21 difference is, it's -- not surprisingly -- rounded up, 

13: 06: 30 22 $38, 110. 

13: 06: 32 23 A. However, this is dissolution of gain. 

13: 06: 35 24 Q That's right. 

13:06: 39 25 A. Ckay.   
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·1· · · A.· Yes.

·2· · · Q.· Let's look at the next page, which is the K-1 --

·3· · · · · THE ARBITRATOR:· Which is not 50 percent.

·4· · · · · MR. GERRARD:· That's right.

·5· ·BY MR. GERRARD:

·6· · · Q.· -- which is the K-1 for Mr. Bidsal.· And he

·7· ·received distributions of what?· Do you see on line 19?

·8· · · A.· Yeah.

·9· · · Q.· He received distributions of $203,445; correct?

10· · · A.· That's right.

11· · · Q.· So there's a difference between those two

12· ·numbers, correct, of $38,110?

13· · · A.· Yes.

14· · · Q.· Okay.· And if we look back at Exhibit 14 -- I

15· ·want you to flip back to Exhibit 14.· 14, please.

16· ·Exhibit 14.

17· · · · · This is the allocation schedule that Mr. Bidsal

18· ·sent to you, and you see that the amount you got was

19· ·66,690 and the amount that Mr. Bidsal got is 28,581.· If

20· ·you subtract those two numbers to find out what the

21· ·difference is, it's -- not surprisingly -- rounded up,

22· ·$38,110.

23· · · A.· However, this is dissolution of gain.

24· · · Q.· That's right.

25· · · A.· Okay.
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ARBI TRATI ON DAY 1 - 03/17/2021 

13: 06: 39 1 Ckay? 

13:06: 39 2 Yeah. 

13: 06: 40 3 So you received -- you received 70 percent of the 

13: 06: 46 4 gain fromthis property, according to your Schedule K-1; 

13: 06: 51 5 correct? 

13: 06: 51 6 A. Correct. 

13: 06: 52 7 Q But you received an allocation of only 50 percent 

13:06: 55 8 of the gain; correct? 

13:07:01 9 We just | ooked at that on line 10 of your K-1 in 

13:07: 06 10 Exhi bit 19. 

13:07: 06 11 Whi ch Bates stanp? 

13:07:08 12 It's 1644. 

13:07:11 13 Uh- huh. 

13:07:12 14 That shows that of the $110,290 of gain, you got 

13:07: 18 15 50 percent of it; correct? 

13:07:19 16 A. On here. Looks like it is. That's what it says. 

13:07: 24 17 Q That's right. And you received this K-1 and this 

13:07: 27 18 tax return when it was prepared; correct? 

13:07:33 19 A. Yes. 

13:07:33 20 Q And you sent no witten objection to this tax 

13:07: 36 21 return at that tine, did you? 

13:07: 37 22 A. | didn't pay nuch attention to this. 

13:07:41 23 Q Sir, just ayes or no. I'mjust asking: Dd you 

13:07: 44 24 send a witten objection when you received your 2013 tax 

13:07: 48 25 return?   
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13: 06: 39 1 Ckay? 

13:06: 39 2 Yeah. 

13: 06: 40 3 So you received -- you received 70 percent of the 

13: 06: 46 4 gain fromthis property, according to your Schedule K-1; 

13: 06: 51 5 correct? 

13: 06: 51 6 A. Correct. 

13: 06: 52 7 Q But you received an allocation of only 50 percent 

13:06: 55 8 of the gain; correct? 

13:07:01 9 We just | ooked at that on line 10 of your K-1 in 

13:07: 06 10 Exhi bit 19. 

13:07: 06 11 Whi ch Bates stanp? 

13:07:08 12 It's 1644. 

13:07:11 13 Uh- huh. 

13:07:12 14 That shows that of the $110,290 of gain, you got 

13:07: 18 15 50 percent of it; correct? 

13:07:19 16 A. On here. Looks like it is. That's what it says. 

13:07: 24 17 Q That's right. And you received this K-1 and this 

13:07: 27 18 tax return when it was prepared; correct? 

13:07:33 19 A. Yes. 

13:07:33 20 Q And you sent no witten objection to this tax 

13:07: 36 21 return at that tine, did you? 

13:07: 37 22 A. | didn't pay nuch attention to this. 

13:07:41 23 Q Sir, just ayes or no. I'mjust asking: Dd you 

13:07: 44 24 send a witten objection when you received your 2013 tax 

13:07: 48 25 return?   
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·1· · · Q.· Okay?

·2· · · A.· Yeah.

·3· · · Q.· So you received -- you received 70 percent of the

·4· ·gain from this property, according to your Schedule K-1;

·5· ·correct?

·6· · · A.· Correct.

·7· · · Q.· But you received an allocation of only 50 percent

·8· ·of the gain; correct?

·9· · · · · We just looked at that on line 10 of your K-1 in

10· ·Exhibit 19.

11· · · A.· Which Bates stamp?

12· · · Q.· It's 1644.

13· · · A.· Uh-huh.

14· · · Q.· That shows that of the $110,290 of gain, you got

15· ·50 percent of it; correct?

16· · · A.· On here.· Looks like it is.· That's what it says.

17· · · Q.· That's right.· And you received this K-1 and this

18· ·tax return when it was prepared; correct?

19· · · A.· Yes.

20· · · Q.· And you sent no written objection to this tax

21· ·return at that time, did you?

22· · · A.· I didn't pay much attention to this.

23· · · Q.· Sir, just a yes or no.· I'm just asking:· Did you

24· ·send a written objection when you received your 2013 tax

25· ·return?
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ARBI TRATI ON DAY 1 - 03/17/2021 

13:07: 48 1 A. No, no. Not witten. rage 

13:07: 49 2 Q Thank you. Let's turn now to exhibit -- just for 

13:07: 56 3 purpose of reference, look first at Exhibit 19 we were 

13:08: 00 4 just looking at. Look at the last two pages of 

13:08: 04 5 Exhibit 19. 

13:08: 05 6 Uh- huh. 

13:08: 06 7 Do you see that this is a tax asset detail? 

13: 08: 09 8 Yes. 

13: 08: 09 9 That has a date 1-1-13 to 12-13-13? 

13:08: 13 10 Yes. 

13:08: 13 11 And it shows a breakdown of the tax basis 

13:08: 16 12 attributable to each of the properties. Do you see 

13:08: 18 13 t hat ? 

13:08: 19 14 A. Yes. 

13:08: 19 15 Q Okay. And you can see that Exhibit 20, we've 

13:08: 22 16 just broken out -- 

13:08:24 17 A. May | say sonet hing? 

13:08: 27 18 MR. LEW N: Nope. 

13:08: 27 19 THE WTNESS: Ckay. 

13:08: 28 20 GERRARD: 

13:08: 28 21 Q So look at Exhibit 20. We've just broken out 

13:08: 29 22 those two pages so we can make easy reference to them 

13:08: 31 23 (Okay? So let's go now to Exhibit 21. So Exhibit 21 is 

13:08: 42 24 a letter addressed to you dated Septenber 9, 2014, that 

13:08: 47 25 had attached to it all your K-1s from-- all your K-1s   
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13:07: 48 1 A. No, no. Not witten. rage 

13:07: 49 2 Q Thank you. Let's turn now to exhibit -- just for 

13:07: 56 3 purpose of reference, look first at Exhibit 19 we were 

13:08: 00 4 just looking at. Look at the last two pages of 

13:08: 04 5 Exhibit 19. 

13:08: 05 6 Uh- huh. 

13:08: 06 7 Do you see that this is a tax asset detail? 

13: 08: 09 8 Yes. 

13: 08: 09 9 That has a date 1-1-13 to 12-13-13? 

13:08: 13 10 Yes. 

13:08: 13 11 And it shows a breakdown of the tax basis 

13:08: 16 12 attributable to each of the properties. Do you see 

13:08: 18 13 t hat ? 

13:08: 19 14 A. Yes. 

13:08: 19 15 Q Okay. And you can see that Exhibit 20, we've 

13:08: 22 16 just broken out -- 

13:08:24 17 A. May | say sonet hing? 

13:08: 27 18 MR. LEW N: Nope. 

13:08: 27 19 THE WTNESS: Ckay. 

13:08: 28 20 GERRARD: 

13:08: 28 21 Q So look at Exhibit 20. We've just broken out 

13:08: 29 22 those two pages so we can make easy reference to them 

13:08: 31 23 (Okay? So let's go now to Exhibit 21. So Exhibit 21 is 

13:08: 42 24 a letter addressed to you dated Septenber 9, 2014, that 

13:08: 47 25 had attached to it all your K-1s from-- all your K-1s   
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·1· · · A.· No, no.· Not written.

·2· · · Q.· Thank you.· Let's turn now to exhibit -- just for

·3· ·purpose of reference, look first at Exhibit 19 we were

·4· ·just looking at.· Look at the last two pages of

·5· ·Exhibit 19.

·6· · · A.· Uh-huh.

·7· · · Q.· Do you see that this is a tax asset detail?

·8· · · A.· Yes.

·9· · · Q.· That has a date 1-1-13 to 12-13-13?

10· · · A.· Yes.

11· · · Q.· And it shows a breakdown of the tax basis

12· ·attributable to each of the properties.· Do you see

13· ·that?

14· · · A.· Yes.

15· · · Q.· Okay.· And you can see that Exhibit 20, we've

16· ·just broken out --

17· · · A.· May I say something?

18· · · · · MR. LEWIN:· Nope.

19· · · · · THE WITNESS:· Okay.

20· ·BY MR. GERRARD:

21· · · Q.· So look at Exhibit 20.· We've just broken out

22· ·those two pages so we can make easy reference to them.

23· ·Okay?· So let's go now to Exhibit 21.· So Exhibit 21 is

24· ·a letter addressed to you dated September 9, 2014, that

25· ·had attached to it all your K-1s from -- all your K-1s
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ARBI TRATI ON DAY 1 - 03/17/2021 

13:08: 53 1 and M. Bidsal's K-1 fromthe tax year 2013; correct ? 

13:08:53 2 THE ARBI TRATOR It's not M. Bidsal's. 

13:09: 06 3 THE W TNESS: Schedul e 20? 

13:09: 13 4 MR. GERRARD: You're right, Your Honor. This one 

13:09: 14 5 doesn't show M. Bidsal's, but he already testified he 

13:09: 16 6 got the whole return. 

13:09: 16 7 BY MR. GERRARD: 

13:09: 18 8 Q So again, Exhibit 21 is just a letter to you; 

13:09: 21 9 correct? Exhibit 217? 

13:09: 23 10 A. Unh- huh, 

13:09: 23 11 Q And you received this letter along with your K-1 

13:09: 26 12 for tax filing purposes; correct? 

13:09: 28 13 A. | doubt it. | don't think this one | received. 

13:09: 31 14 Q Ckay. But as you indicated earlier, when the tax 

13:09: 34 15 return was prepared, you received the whole tax 

13:09: 36 16 return -- 

13:09: 36 17 A. Yes. In the tax return | received. You're 

13:09: 40 18 right. 

13:09: 40 19 Q Al right. Let's take a | ook now at Exhibit 22. 

13:09: 48 20 Tell nme when you're there, sir. 

13:09:51 21 A. I'm here. 

13:09: 51 22 Q Okay. So you see Exhibit 22 is a escrow closing 

13:09: 56 23 statenent for the sale of property identified as 3 

13:09:59 24 Sunset Way, Building E. Do you see where |' ml ooking? 

13:10: 01 25 A. Yes.   
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13:08: 53 1 and M. Bidsal's K-1 fromthe tax year 2013; correct ? 

13:08:53 2 THE ARBI TRATOR It's not M. Bidsal's. 

13:09: 06 3 THE W TNESS: Schedul e 20? 

13:09: 13 4 MR. GERRARD: You're right, Your Honor. This one 

13:09: 14 5 doesn't show M. Bidsal's, but he already testified he 

13:09: 16 6 got the whole return. 

13:09: 16 7 BY MR. GERRARD: 

13:09: 18 8 Q So again, Exhibit 21 is just a letter to you; 

13:09: 21 9 correct? Exhibit 217? 

13:09: 23 10 A. Unh- huh, 

13:09: 23 11 Q And you received this letter along with your K-1 

13:09: 26 12 for tax filing purposes; correct? 

13:09: 28 13 A. | doubt it. | don't think this one | received. 

13:09: 31 14 Q Ckay. But as you indicated earlier, when the tax 

13:09: 34 15 return was prepared, you received the whole tax 

13:09: 36 16 return -- 

13:09: 36 17 A. Yes. In the tax return | received. You're 

13:09: 40 18 right. 

13:09: 40 19 Q Al right. Let's take a | ook now at Exhibit 22. 

13:09: 48 20 Tell nme when you're there, sir. 

13:09:51 21 A. I'm here. 

13:09: 51 22 Q Okay. So you see Exhibit 22 is a escrow closing 

13:09: 56 23 statenent for the sale of property identified as 3 

13:09:59 24 Sunset Way, Building E. Do you see where |' ml ooking? 

13:10: 01 25 A. Yes.   
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·1· ·and Mr. Bidsal's K-1 from the tax year 2013; correct?

·2· · · · · THE ARBITRATOR:· It's not Mr. Bidsal's.

·3· · · · · THE WITNESS:· Schedule 20?

·4· · · · · MR. GERRARD:· You're right, Your Honor.· This one

·5· ·doesn't show Mr. Bidsal's, but he already testified he

·6· ·got the whole return.

·7· ·BY MR. GERRARD:

·8· · · Q.· So again, Exhibit 21 is just a letter to you;

·9· ·correct?· Exhibit 21?

10· · · A.· Uh-huh.

11· · · Q.· And you received this letter along with your K-1

12· ·for tax filing purposes; correct?

13· · · A.· I doubt it.· I don't think this one I received.

14· · · Q.· Okay.· But as you indicated earlier, when the tax

15· ·return was prepared, you received the whole tax

16· ·return --

17· · · A.· Yes.· In the tax return I received.· You're

18· ·right.

19· · · Q.· All right.· Let's take a look now at Exhibit 22.

20· · · · · Tell me when you're there, sir.

21· · · A.· I'm here.

22· · · Q.· Okay.· So you see Exhibit 22 is a escrow closing

23· ·statement for the sale of property identified as 3

24· ·Sunset Way, Building E.· Do you see where I'm looking?

25· · · A.· Yes.

APPENDIX (PX)005436

25A.App.5731

25A.App.5731

http://www.litigationservices.com


ARBI TRATI ON DAY 1 - 03/17/2021 

oo Page 
Q GCkay. So this is the escrow closing statenent 13:10: 01 1 

13: 10: 06 2 for the sale of Building E, correct? 

13:10: 07 3 A. Yes. 

13:10: 08 4 Q GCkay. And let's take a | ook -- 

13:10: 12 5 MR LEWN Can we put a date on these so we have 

13:10:13 6 a record of it? 

13:10:13 7 MR. GERRARD: Sure. 

13:10:13 8 BY MR. GERRARD: 

13:10: 16 9 Q You can see the date on this at the top says 

13:10: 17 10  Novenber 14, 2014. Correct? Do you see it, sir? 

13:10: 21 11 A. Yes. 

13: 10: 22 12 Q Okay. Do you agree with that date, that's what 

13:10: 25 13 says on the top of the escrow closing statenent? 

13:10: 27 14 A. That was right, yes. 

13:10: 29 15 Q Okay. Is that a yes? 

13:10: 29 16 A. Yes. Yes. 

13:10: 30 17 Q GCkay. So now let's take a | ook at Exhibit 23. 

13:10: 41 18 Let ne know when you've got that open 

13:10: 43 19 A. | have it. 

13:10: 44 20 Q Okay. So Exhibit 23 is the breakdown of the 

13:10: 48 21 distributions of the sales proceeds fromthe sal e of 

13:10: 51 22 Building E that M. Bidsal prepared and sent to you; 

13: 10: 53 23 correct? 

13:10: 54 24 | don't think | have received this -- this 

13: 10: 58 25   
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oo Page 
Q GCkay. So this is the escrow closing statenent 13:10: 01 1 

13: 10: 06 2 for the sale of Building E, correct? 

13:10: 07 3 A. Yes. 

13:10: 08 4 Q GCkay. And let's take a | ook -- 

13:10: 12 5 MR LEWN Can we put a date on these so we have 

13:10:13 6 a record of it? 

13:10:13 7 MR. GERRARD: Sure. 

13:10:13 8 BY MR. GERRARD: 

13:10: 16 9 Q You can see the date on this at the top says 

13:10: 17 10  Novenber 14, 2014. Correct? Do you see it, sir? 

13:10: 21 11 A. Yes. 

13: 10: 22 12 Q Okay. Do you agree with that date, that's what 

13:10: 25 13 says on the top of the escrow closing statenent? 

13:10: 27 14 A. That was right, yes. 

13:10: 29 15 Q Okay. Is that a yes? 

13:10: 29 16 A. Yes. Yes. 

13:10: 30 17 Q GCkay. So now let's take a | ook at Exhibit 23. 

13:10: 41 18 Let ne know when you've got that open 

13:10: 43 19 A. | have it. 

13:10: 44 20 Q Okay. So Exhibit 23 is the breakdown of the 

13:10: 48 21 distributions of the sales proceeds fromthe sal e of 

13:10: 51 22 Building E that M. Bidsal prepared and sent to you; 

13: 10: 53 23 correct? 

13:10: 54 24 | don't think | have received this -- this 

13: 10: 58 25   
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·1· · · Q.· Okay.· So this is the escrow closing statement

·2· ·for the sale of Building E; correct?

·3· · · A.· Yes.

·4· · · Q.· Okay.· And let's take a look --

·5· · · · · MR. LEWIN:· Can we put a date on these so we have

·6· ·a record of it?

·7· · · · · MR. GERRARD:· Sure.

·8· ·BY MR. GERRARD:

·9· · · Q.· You can see the date on this at the top says

10· ·November 14, 2014.· Correct?· Do you see it, sir?

11· · · A.· Yes.

12· · · Q.· Okay.· Do you agree with that date, that's what

13· ·it says on the top of the escrow closing statement?

14· · · A.· That was right, yes.

15· · · Q.· Okay.· Is that a yes?

16· · · A.· Yes.· Yes.

17· · · Q.· Okay.· So now let's take a look at Exhibit 23.

18· ·Let me know when you've got that open.

19· · · A.· I have it.

20· · · Q.· Okay.· So Exhibit 23 is the breakdown of the

21· ·distributions of the sales proceeds from the sale of

22· ·Building E that Mr. Bidsal prepared and sent to you;

23· ·correct?

24· · · A.· Yes.· I don't think I have received this -- this

25· ·one.· But --
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ARBI TRATI ON DAY 1 - 03/17/2021 

13:11: 00 1 Q Let's go ahead, 

13:11:01 2 A. Yeah, go ahead. 

13:11: 02 3 Q Let's go ahead and look at what it says. You 

13:11: 05 4 received this docunent, Exhibit 23, when you received 

13:11: 08 5 the check that -- your distribution check; correct? 

13:11:12 6 A. | looked for it. We got checks, but | didn't 

13:11:17 7 receive this. 

13:11: 17 8 You don't think you got this? 

13:11:18 9 Yes. 

13:11:19 10 Ckay. Let's go ahead and take a | ook at what it 

13:11: 23 11 

13:11:24 12 Ckay. 

13:11:25 13 On Exhibit 23, you can see at the top it shows a 

13:11: 34 14 headi ng that says "cost basis.” Do you see where I'm 

13:11: 37 15 | ooki ng? 

13:11: 37 16 A. Yeah. 

13:11: 38 17 Q And let's conpare that to Exhibit 20, that 

13:11: 43 18 docunent that we broke out from Exhibit 20. You can see 

13:11: 47 19 on Exhibit 20 there's sone numbers for Building 51, 

13:11: 57 20 which is -- which was Building E, correct? 

13:12: 04 21 Are you | ooking at Exhibit 20, sir? 

13:12:06 22 A. Yes. 

13:12: 06 23 Q I'mgoing to conpare Exhibit 20 to this 

13:12:10 24 Exhibit 23 that we're looking at. So you got them both 

13:12:13 25 open?   
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13:11: 00 1 Q Let's go ahead, 

13:11:01 2 A. Yeah, go ahead. 

13:11: 02 3 Q Let's go ahead and look at what it says. You 

13:11: 05 4 received this docunent, Exhibit 23, when you received 

13:11: 08 5 the check that -- your distribution check; correct? 

13:11:12 6 A. | looked for it. We got checks, but | didn't 

13:11:17 7 receive this. 

13:11: 17 8 You don't think you got this? 

13:11:18 9 Yes. 

13:11:19 10 Ckay. Let's go ahead and take a | ook at what it 

13:11: 23 11 

13:11:24 12 Ckay. 

13:11:25 13 On Exhibit 23, you can see at the top it shows a 

13:11: 34 14 headi ng that says "cost basis.” Do you see where I'm 

13:11: 37 15 | ooki ng? 

13:11: 37 16 A. Yeah. 

13:11: 38 17 Q And let's conpare that to Exhibit 20, that 

13:11: 43 18 docunent that we broke out from Exhibit 20. You can see 

13:11: 47 19 on Exhibit 20 there's sone numbers for Building 51, 

13:11: 57 20 which is -- which was Building E, correct? 

13:12: 04 21 Are you | ooking at Exhibit 20, sir? 

13:12:06 22 A. Yes. 

13:12: 06 23 Q I'mgoing to conpare Exhibit 20 to this 

13:12:10 24 Exhibit 23 that we're looking at. So you got them both 

13:12:13 25 open?   
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·1· · · Q.· Let's go ahead, sir --

·2· · · A.· Yeah, go ahead.

·3· · · Q.· Let's go ahead and look at what it says.· You

·4· ·received this document, Exhibit 23, when you received

·5· ·the check that -- your distribution check; correct?

·6· · · A.· I looked for it.· We got checks, but I didn't

·7· ·receive this.

·8· · · Q.· You don't think you got this?

·9· · · A.· Yes.

10· · · Q.· Okay.· Let's go ahead and take a look at what it

11· ·says.

12· · · A.· Okay.

13· · · Q.· On Exhibit 23, you can see at the top it shows a

14· ·heading that says "cost basis."· Do you see where I'm

15· ·looking?

16· · · A.· Yeah.

17· · · Q.· And let's compare that to Exhibit 20, that

18· ·document that we broke out from Exhibit 20.· You can see

19· ·on Exhibit 20 there's some numbers for Building 51,

20· ·which is -- which was Building E; correct?

21· · · · · Are you looking at Exhibit 20, sir?

22· · · A.· Yes.

23· · · Q.· I'm going to compare Exhibit 20 to this

24· ·Exhibit 23 that we're looking at.· So you got them both

25· ·open?
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Page 18 
So you can see on Exhibit 20, if you | ook down to 13:12:13 1 

13:12: 21 2 line 14, it shows Building 51 and there's three 

13:12: 23 3 nunbers -- right? -- on lines -- 

13:12: 27 4 A. | understand. 

13:12: 27 5 Q ~-- 14, 15, and 16? 

13:12:29 6 A. On those lines. 

13:12:30 7 Q And those numbers of 321, 146. 33, 2,524.52, and 

13:12: 39 8 23,886.92, those appear on Exhibit 23; correct? 

13:12: 46 9 A. Yes, sir. 

13:12: 47 10 Q And then the last number on Exhibit 23 is 

13:12:53 11 $80,084.96, and that's attributable to the | and, 

13:12:55 12 according to Exhibit 23. So let's go back to 

13:12: 58 13 Exhibit 20. You go down the bottom where it says "land" 

13:13:01 14 and find the line nunber for 51, and you see that that 

13:13:04 15 nunber is $80,084.96; correct? 

13:13:10 16 A. ay. 

13:13:11 17 Q So M. Bidsal has taken all of the nunbers off of 

13:13:16 18 the tax asset detail for 2013, and he's -- you add those 

13:13:22 19 up. He's added them up and they come to $427, 640. 73. 

13:13:30 20 Do you see that? 

13:13:30 21 MR LEWN  Qojection. [Is there a foundation 

13:13:32 22 that this is fromM. Bidsal? 

13:13:34 23 MR GERRARD: Yes, | asked himthat question to 

13:13: 36 24 begin with, 

13:13:39 25 MR LEWN. He just asked a question about the   
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Page 18 
So you can see on Exhibit 20, if you | ook down to 13:12:13 1 

13:12: 21 2 line 14, it shows Building 51 and there's three 

13:12: 23 3 nunbers -- right? -- on lines -- 

13:12: 27 4 A. | understand. 

13:12: 27 5 Q ~-- 14, 15, and 16? 

13:12:29 6 A. On those lines. 

13:12:30 7 Q And those numbers of 321, 146. 33, 2,524.52, and 

13:12: 39 8 23,886.92, those appear on Exhibit 23; correct? 

13:12: 46 9 A. Yes, sir. 

13:12: 47 10 Q And then the last number on Exhibit 23 is 

13:12:53 11 $80,084.96, and that's attributable to the | and, 

13:12:55 12 according to Exhibit 23. So let's go back to 

13:12: 58 13 Exhibit 20. You go down the bottom where it says "land" 

13:13:01 14 and find the line nunber for 51, and you see that that 

13:13:04 15 nunber is $80,084.96; correct? 

13:13:10 16 A. ay. 

13:13:11 17 Q So M. Bidsal has taken all of the nunbers off of 

13:13:16 18 the tax asset detail for 2013, and he's -- you add those 

13:13:22 19 up. He's added them up and they come to $427, 640. 73. 

13:13:30 20 Do you see that? 

13:13:30 21 MR LEWN  Qojection. [Is there a foundation 

13:13:32 22 that this is fromM. Bidsal? 

13:13:34 23 MR GERRARD: Yes, | asked himthat question to 

13:13: 36 24 begin with, 

13:13:39 25 MR LEWN. He just asked a question about the   
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·1· · · · · So you can see on Exhibit 20, if you look down to

·2· ·line 14, it shows Building 51 and there's three

·3· ·numbers -- right? -- on lines --

·4· · · A.· I understand.

·5· · · Q.· -- 14, 15, and 16?

·6· · · A.· On those lines.

·7· · · Q.· And those numbers of 321,146.33, 2,524.52, and

·8· ·23,886.92, those appear on Exhibit 23; correct?

·9· · · A.· Yes, sir.

10· · · Q.· And then the last number on Exhibit 23 is

11· ·$80,084.96, and that's attributable to the land,

12· ·according to Exhibit 23.· So let's go back to

13· ·Exhibit 20.· You go down the bottom where it says "land"

14· ·and find the line number for 51, and you see that that

15· ·number is $80,084.96; correct?

16· · · A.· Okay.

17· · · Q.· So Mr. Bidsal has taken all of the numbers off of

18· ·the tax asset detail for 2013, and he's -- you add those

19· ·up.· He's added them up and they come to $427,640.73.

20· ·Do you see that?

21· · · · · MR. LEWIN:· Objection.· Is there a foundation

22· ·that this is from Mr. Bidsal?

23· · · · · MR. GERRARD:· Yes, I asked him that question to

24· ·begin with.

25· · · · · MR. LEWIN:· He just asked a question about the
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13:13: 40 1 docunent. He hasn't laid a foundation about it. 

13:13:43 2 MR. GERRARD: Well, | think we did. | asked -- 

13:13:44 3 the first question | asked is if this is a docunent that 

13:13: 46 4 he received from M. Bidsal. 

13:13: 48 5 THE ARBI TRATOR: Do you expect to be Iaying 

13:13:50 6 foundation with M. Bidsal that this cane from -- 

13:13:50 7 MR. GERRARD: Yes. 

13:13:50 8 THE ARBI TRATOR: Ckay. So I'mgoing to -- 

13:13:52 9 MR LEWN | just wanted to be prepared. 

13:13:52 10 THE ARBI TRATOR: Subject to a notion to strike, 

13:13:54 11 that's fine. I'll allowit. 

13:13:56 12 BY MR. GERRARD: 

13:13:56 13 Q You can see that those nunbers add up to 

13:13: 58 14 426,642.73; correct? 

13:14:01 15 A. Yes. 

13:14:01 16 Q So at least according to this distribution 

13:14:04 17 schedule, the basis for Building E fromthe original 

13: 14: 08 18 anount paid for the purchase price of the prom ssory 

13:14:11 19 note, the allocable portion that was allocated to 

13:14:16 20 Building E was 427,642.73. Do you see that? 

13:14:21 21 A. | see that. 

13:14: 22 22 Q Okay. And then if you | ook below that, you see 

13:14: 27 23 that there's cost of sale of $51,000. Do you see where 

13:14: 32 24 |" m | ooking? 

13:14: 32 25 A. Yes.   
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13:13: 40 1 docunent. He hasn't laid a foundation about it. 

13:13:43 2 MR. GERRARD: Well, | think we did. | asked -- 

13:13:44 3 the first question | asked is if this is a docunent that 

13:13: 46 4 he received from M. Bidsal. 

13:13: 48 5 THE ARBI TRATOR: Do you expect to be Iaying 

13:13:50 6 foundation with M. Bidsal that this cane from -- 

13:13:50 7 MR. GERRARD: Yes. 

13:13:50 8 THE ARBI TRATOR: Ckay. So I'mgoing to -- 

13:13:52 9 MR LEWN | just wanted to be prepared. 

13:13:52 10 THE ARBI TRATOR: Subject to a notion to strike, 

13:13:54 11 that's fine. I'll allowit. 

13:13:56 12 BY MR. GERRARD: 

13:13:56 13 Q You can see that those nunbers add up to 

13:13: 58 14 426,642.73; correct? 

13:14:01 15 A. Yes. 

13:14:01 16 Q So at least according to this distribution 

13:14:04 17 schedule, the basis for Building E fromthe original 

13: 14: 08 18 anount paid for the purchase price of the prom ssory 

13:14:11 19 note, the allocable portion that was allocated to 

13:14:16 20 Building E was 427,642.73. Do you see that? 

13:14:21 21 A. | see that. 

13:14: 22 22 Q Okay. And then if you | ook below that, you see 

13:14: 27 23 that there's cost of sale of $51,000. Do you see where 

13:14: 32 24 |" m | ooking? 

13:14: 32 25 A. Yes.   
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·1· ·document.· He hasn't laid a foundation about it.

·2· · · · · MR. GERRARD:· Well, I think we did.· I asked --

·3· ·the first question I asked is if this is a document that

·4· ·he received from Mr. Bidsal.

·5· · · · · THE ARBITRATOR:· Do you expect to be laying

·6· ·foundation with Mr. Bidsal that this came from --

·7· · · · · MR. GERRARD:· Yes.

·8· · · · · THE ARBITRATOR:· Okay.· So I'm going to --

·9· · · · · MR. LEWIN:· I just wanted to be prepared.

10· · · · · THE ARBITRATOR:· Subject to a motion to strike,

11· ·that's fine.· I'll allow it.

12· ·BY MR. GERRARD:

13· · · Q.· You can see that those numbers add up to

14· ·426,642.73; correct?

15· · · A.· Yes.

16· · · Q.· So at least according to this distribution

17· ·schedule, the basis for Building E from the original

18· ·amount paid for the purchase price of the promissory

19· ·note, the allocable portion that was allocated to

20· ·Building E was 427,642.73.· Do you see that?

21· · · A.· I see that.

22· · · Q.· Okay.· And then if you look below that, you see

23· ·that there's cost of sale of $51,000.· Do you see where

24· ·I'm looking?

25· · · A.· Yes.
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age 
Q And if you look back at Exhibit 22, you'll see 13: 14: 33 1 

13: 14: 39 2 where those costs of sale are. |'msorry, those are 

13:14: 41 3 commissions. If you |ook back at Exhibit 22, you'll see 

13:14: 45 4 there's comm ssions for 29,750 and 21, 250, which add up 

13:14:50 5 to $51,000. Do you see where I'm ooking? 

13:14:52 6 A. Yes. 

13: 14: 53 7 Q And then there's sone title and escrow fees, 

13:14: 58 8 5,804.50, and those are the next two nunbers -- the next 

13:15:01 9 three nunbers that you see on Exhibit 22. And then 

13: 15: 06 10 there's a prorated adjustment of 4,598.53, which is 

13:15:15 11 supposed to represent the credits shown on Exhibit 22, 

13:15: 20 12 but there was a math error of $250.34 on that. But you 

13: 15: 26 13 can see M. Bidsal has come up with total cost of sale 

13:15: 29 14 of 52,205.97; correct? 

13: 15: 32 15 A. It shows it that way. 

13:15:35 16 Q Okay. So he adds that to the allocable basis -- 

13:15:43 17 the historical basis for Building E, and cones with the 

13: 15: 46 18 number of 479,848.70. Do you see where |'m | ooking? 

13:15:51 19 A. Yes. 

13:15:51 20 Q And then he takes the sales proceeds fromthe -- 

13:15: 54 21 the sale of the property, the $850,000, and cones up 

13:16: 03 22 with the gain, which is the difference between those 

13:16: 05 23  nunbers, of $370,151.30. Do you see where |' ml ooking? 

13:16: 10 24 A. Yes. 

13:16: 10 25 Q Al right. So if we |ook bel ow what M. Bidsal   
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age 
Q And if you look back at Exhibit 22, you'll see 13: 14: 33 1 

13: 14: 39 2 where those costs of sale are. |'msorry, those are 

13:14: 41 3 commissions. If you |ook back at Exhibit 22, you'll see 

13:14: 45 4 there's comm ssions for 29,750 and 21, 250, which add up 

13:14:50 5 to $51,000. Do you see where I'm ooking? 

13:14:52 6 A. Yes. 

13: 14: 53 7 Q And then there's sone title and escrow fees, 

13:14: 58 8 5,804.50, and those are the next two nunbers -- the next 

13:15:01 9 three nunbers that you see on Exhibit 22. And then 

13: 15: 06 10 there's a prorated adjustment of 4,598.53, which is 

13:15:15 11 supposed to represent the credits shown on Exhibit 22, 

13:15: 20 12 but there was a math error of $250.34 on that. But you 

13: 15: 26 13 can see M. Bidsal has come up with total cost of sale 

13:15: 29 14 of 52,205.97; correct? 

13: 15: 32 15 A. It shows it that way. 

13:15:35 16 Q Okay. So he adds that to the allocable basis -- 

13:15:43 17 the historical basis for Building E, and cones with the 

13: 15: 46 18 number of 479,848.70. Do you see where |'m | ooking? 

13:15:51 19 A. Yes. 

13:15:51 20 Q And then he takes the sales proceeds fromthe -- 

13:15: 54 21 the sale of the property, the $850,000, and cones up 

13:16: 03 22 with the gain, which is the difference between those 

13:16: 05 23  nunbers, of $370,151.30. Do you see where |' ml ooking? 

13:16: 10 24 A. Yes. 

13:16: 10 25 Q Al right. So if we |ook bel ow what M. Bidsal   
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·1· · · Q.· And if you look back at Exhibit 22, you'll see

·2· ·where those costs of sale are.· I'm sorry, those are

·3· ·commissions.· If you look back at Exhibit 22, you'll see

·4· ·there's commissions for 29,750 and 21,250, which add up

·5· ·to $51,000.· Do you see where I'm looking?

·6· · · A.· Yes.

·7· · · Q.· And then there's some title and escrow fees,

·8· ·5,804.50, and those are the next two numbers -- the next

·9· ·three numbers that you see on Exhibit 22.· And then

10· ·there's a prorated adjustment of 4,598.53, which is

11· ·supposed to represent the credits shown on Exhibit 22,

12· ·but there was a math error of $250.34 on that.· But you

13· ·can see Mr. Bidsal has come up with total cost of sale

14· ·of 52,205.97; correct?

15· · · A.· It shows it that way.

16· · · Q.· Okay.· So he adds that to the allocable basis --

17· ·the historical basis for Building E, and comes with the

18· ·number of 479,848.70.· Do you see where I'm looking?

19· · · A.· Yes.

20· · · Q.· And then he takes the sales proceeds from the --

21· ·the sale of the property, the $850,000, and comes up

22· ·with the gain, which is the difference between those

23· ·numbers, of $370,151.30.· Do you see where I'm looking?

24· · · A.· Yes.

25· · · Q.· All right.· So if we look below what Mr. Bidsal
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13:16: 17 1 has -- you can see where it says "cash avail abl e for 

13: 16: 20 2 distribution.” 

13:16: 20 3 A. Uh-huh. 

13:16: 21 4 Q He uses the 850-, which is the sales price for 

13:16: 25 5 Bui l ding E, subtracts fromit what we | ooked at above, 

13:16: 27 6 which was the cost of sale of 52,205, cones up with a 

13:16: 31 7 nunber of 797,794.03. Do you see that? 

13:16: 34 8 A. Yes. 

13:16: 35 9 Q And then below that, you see a nunber -- there's 

13:16: 39 10 two nunbers and then they're -- added together, they 

13:16: 41 11 equal 479,848.70. Do you see where |'m | ooking? 

13:16: 41 12 A. Yes. 

13: 16: 47 13 Subtotal on return of capital? 

13:16: 49 14 Yes. Correct. 

13:16:51 15 Do you see where I'm ooking? 

13:16: 52 16 479, 848. 

13:16: 55 17 kay. So that's the total anount of noney that 

13:16:58 18 was distributed. And if you subtract that nunber, 

13:17. 02 19 479,848.70, fromthe 797,794.03, you'll get the nunber 

13:17:09 20 of $317,946. And that number you see bel ow there as 

13:17:15 21 being the total anobunt of the remaining distributions. 

13:17:20 22 Do you see that? 317,945.33? 

13:17:24 23 Yes. 

13:17: 24 24 kay. So M. Bidsal has taken 479, 848.70, which 

13:17:30 25 nunber we saw above, which is the adjusted basis   
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13:16: 17 1 has -- you can see where it says "cash avail abl e for 

13: 16: 20 2 distribution.” 

13:16: 20 3 A. Uh-huh. 

13:16: 21 4 Q He uses the 850-, which is the sales price for 

13:16: 25 5 Bui l ding E, subtracts fromit what we | ooked at above, 

13:16: 27 6 which was the cost of sale of 52,205, cones up with a 

13:16: 31 7 nunber of 797,794.03. Do you see that? 

13:16: 34 8 A. Yes. 

13:16: 35 9 Q And then below that, you see a nunber -- there's 

13:16: 39 10 two nunbers and then they're -- added together, they 

13:16: 41 11 equal 479,848.70. Do you see where |'m | ooking? 

13:16: 41 12 A. Yes. 

13: 16: 47 13 Subtotal on return of capital? 

13:16: 49 14 Yes. Correct. 

13:16:51 15 Do you see where I'm ooking? 

13:16: 52 16 479, 848. 

13:16: 55 17 kay. So that's the total anount of noney that 

13:16:58 18 was distributed. And if you subtract that nunber, 

13:17. 02 19 479,848.70, fromthe 797,794.03, you'll get the nunber 

13:17:09 20 of $317,946. And that number you see bel ow there as 

13:17:15 21 being the total anobunt of the remaining distributions. 

13:17:20 22 Do you see that? 317,945.33? 

13:17:24 23 Yes. 

13:17: 24 24 kay. So M. Bidsal has taken 479, 848.70, which 

13:17:30 25 nunber we saw above, which is the adjusted basis   
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·1· ·has -- you can see where it says "cash available for

·2· ·distribution."

·3· · · A.· Uh-huh.

·4· · · Q.· He uses the 850-, which is the sales price for

·5· ·Building E, subtracts from it what we looked at above,

·6· ·which was the cost of sale of 52,205, comes up with a

·7· ·number of 797,794.03.· Do you see that?

·8· · · A.· Yes.

·9· · · Q.· And then below that, you see a number -- there's

10· ·two numbers and then they're -- added together, they

11· ·equal 479,848.70.· Do you see where I'm looking?

12· · · A.· Yes.

13· · · Q.· Subtotal on return of capital?

14· · · A.· Yes.· Correct.

15· · · Q.· Do you see where I'm looking?

16· · · A.· 479,848.

17· · · Q.· Okay.· So that's the total amount of money that

18· ·was distributed.· And if you subtract that number,

19· ·479,848.70, from the 797,794.03, you'll get the number

20· ·of $317,946.· And that number you see below there as

21· ·being the total amount of the remaining distributions.

22· ·Do you see that?· 317,945.33?

23· · · A.· Yes.

24· · · Q.· Okay.· So Mr. Bidsal has taken 479,848.70, which

25· ·is the number we saw above, which is the adjusted basis
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13:17: 33 1 of Building E, and he's divided that basis anount and -- 

13:17: 39 2 to distribute 70 percent of it to CLA Properties and 

13:17:45 3 30 percent to M. Bidsal; correct? 

13:17:47 4 A. Correct. 

13:17: 47 5 Q And the 70 percent of 335,894.09 -- if you | ook 

13:17: 53 6 on the next page of Exhibit 23, you'll see the check 

13:17: 56 7 stub for the check that was sent to you for 335,894.09. 

13:18:02 8 Do you see that? 

13:18:02 9 A. | see that. 

13:18: 03 10 Q And then behind that is a check stub for the 30 

13:18: 08 11 percent that went to M. Bidsal of the 143,954.61. Do 

13:18:12 12 you see that? 

13:18:13 13 A. | saw that. 

13:18:13 14 Q GCkay. And then you also received your 50 percent 

13:18: 17 15 share of the gain, the 158,972.67; correct? 

13:18: 22 16 A. Correct. 

13:18: 23 17 Q Ckay. Now let's take a | ook at Exhibit 24. 

13:18:40 18 Exhibit 24 is your 2014 tax return for Geen Valley 

13:18: 43 19 Commerce; correct? 

13:18: 43 20 A. Yes. 

13:18: 44 21 Q And let's look at Schedule K again, which is that 

13:18:51 22 page 1815. And we're going to conpare that once again 

13:18: 54 23 to your K-1, which is at Bates No. 1819. So let's get 

13:19:03 24 both those pages together. 

13:19: 04 25 A. Ckay.   
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13:17: 33 1 of Building E, and he's divided that basis anount and -- 

13:17: 39 2 to distribute 70 percent of it to CLA Properties and 

13:17:45 3 30 percent to M. Bidsal; correct? 

13:17:47 4 A. Correct. 

13:17: 47 5 Q And the 70 percent of 335,894.09 -- if you | ook 

13:17: 53 6 on the next page of Exhibit 23, you'll see the check 

13:17: 56 7 stub for the check that was sent to you for 335,894.09. 

13:18:02 8 Do you see that? 

13:18:02 9 A. | see that. 

13:18: 03 10 Q And then behind that is a check stub for the 30 

13:18: 08 11 percent that went to M. Bidsal of the 143,954.61. Do 

13:18:12 12 you see that? 

13:18:13 13 A. | saw that. 

13:18:13 14 Q GCkay. And then you also received your 50 percent 

13:18: 17 15 share of the gain, the 158,972.67; correct? 

13:18: 22 16 A. Correct. 

13:18: 23 17 Q Ckay. Now let's take a | ook at Exhibit 24. 

13:18:40 18 Exhibit 24 is your 2014 tax return for Geen Valley 

13:18: 43 19 Commerce; correct? 

13:18: 43 20 A. Yes. 

13:18: 44 21 Q And let's look at Schedule K again, which is that 

13:18:51 22 page 1815. And we're going to conpare that once again 

13:18: 54 23 to your K-1, which is at Bates No. 1819. So let's get 

13:19:03 24 both those pages together. 

13:19: 04 25 A. Ckay.   
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·1· ·of Building E, and he's divided that basis amount and --

·2· ·to distribute 70 percent of it to CLA Properties and

·3· ·30 percent to Mr. Bidsal; correct?

·4· · · A.· Correct.

·5· · · Q.· And the 70 percent of 335,894.09 -- if you look

·6· ·on the next page of Exhibit 23, you'll see the check

·7· ·stub for the check that was sent to you for 335,894.09.

·8· ·Do you see that?

·9· · · A.· I see that.

10· · · Q.· And then behind that is a check stub for the 30

11· ·percent that went to Mr. Bidsal of the 143,954.61.· Do

12· ·you see that?

13· · · A.· I saw that.

14· · · Q.· Okay.· And then you also received your 50 percent

15· ·share of the gain, the 158,972.67; correct?

16· · · A.· Correct.

17· · · Q.· Okay.· Now let's take a look at Exhibit 24.

18· ·Exhibit 24 is your 2014 tax return for Green Valley

19· ·Commerce; correct?

20· · · A.· Yes.

21· · · Q.· And let's look at Schedule K again, which is that

22· ·page 1815.· And we're going to compare that once again

23· ·to your K-1, which is at Bates No. 1819.· So let's get

24· ·both those pages together.

25· · · A.· Okay.
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ARBI TRATI ON DAY 1 - 03/17/2021 

13:19: 05 1 Ckay. So let nme know when you're ready. 

13:19:11 2 I'm at the Schedule K 

13:19:13 3 Ckay. So you've got that. And then | al so want 

13:19: 16 4 open up to page 1819, which was your Schedul e 

13:19:16 5 

13:19: 16 6 Ckay. 

13:19:19 7 So you need to | ook at both pages at the sane 

13:19: 24 8 Let me know when you've got that open. 

13:19:25 9 | am 

13:19: 26 10 Ckay. So you can see at the top line of Schedule 

13:19: 29 11 K, it shows net rental income of $198,536. Do you see 

13:19:35 12 t hat ? 

13:19:35 13 A. Correct. 

13:19: 35 14 Q And on your K-1 at line 2, it shows you received 

13:19: 38 15 an allocation of 50 percent of that or $99,269. Do you 

13:19: 43 16 see that? 

13:19: 43 17 A. Yes. 

13:19: 43 18 Q And then we go down on Schedule Kto |ine 10. 

13:19: 48 19 Here it shows that net gain fromthe sale of property of 

13:19: 54 20 $410,691. You saw -- we saw this nunber earlier when we 

13:20: 00 21 were looking at the gain that had been cal cul ated by 

13:20: 03 22 M. Bidsal; correct? 

13:20: 04 23 A. That's right. 

13: 20: 05 24 Q GCkay. And so this gain of $410,691 -- let's | ook 

13:20: 11 25 at your K-1 at line 10. Do you see that half of that   
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13:19: 05 1 Ckay. So let nme know when you're ready. 

13:19:11 2 I'm at the Schedule K 

13:19:13 3 Ckay. So you've got that. And then | al so want 

13:19: 16 4 open up to page 1819, which was your Schedul e 

13:19:16 5 

13:19: 16 6 Ckay. 

13:19:19 7 So you need to | ook at both pages at the sane 

13:19: 24 8 Let me know when you've got that open. 

13:19:25 9 | am 

13:19: 26 10 Ckay. So you can see at the top line of Schedule 

13:19: 29 11 K, it shows net rental income of $198,536. Do you see 

13:19:35 12 t hat ? 

13:19:35 13 A. Correct. 

13:19: 35 14 Q And on your K-1 at line 2, it shows you received 

13:19: 38 15 an allocation of 50 percent of that or $99,269. Do you 

13:19: 43 16 see that? 

13:19: 43 17 A. Yes. 

13:19: 43 18 Q And then we go down on Schedule Kto |ine 10. 

13:19: 48 19 Here it shows that net gain fromthe sale of property of 

13:19: 54 20 $410,691. You saw -- we saw this nunber earlier when we 

13:20: 00 21 were looking at the gain that had been cal cul ated by 

13:20: 03 22 M. Bidsal; correct? 

13:20: 04 23 A. That's right. 

13: 20: 05 24 Q GCkay. And so this gain of $410,691 -- let's | ook 

13:20: 11 25 at your K-1 at line 10. Do you see that half of that   
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·1· · · Q.· Okay.· So let me know when you're ready.

·2· · · A.· I'm at the Schedule K.

·3· · · Q.· Okay.· So you've got that.· And then I also want

·4· ·you to open up to page 1819, which was your Schedule

·5· ·K-1.

·6· · · A.· Okay.

·7· · · Q.· So you need to look at both pages at the same

·8· ·time.· Let me know when you've got that open.

·9· · · A.· I am.

10· · · Q.· Okay.· So you can see at the top line of Schedule

11· ·K, it shows net rental income of $198,536.· Do you see

12· ·that?

13· · · A.· Correct.

14· · · Q.· And on your K-1 at line 2, it shows you received

15· ·an allocation of 50 percent of that or $99,269.· Do you

16· ·see that?

17· · · A.· Yes.

18· · · Q.· And then we go down on Schedule K to line 10.

19· ·Here it shows that net gain from the sale of property of

20· ·$410,691.· You saw -- we saw this number earlier when we

21· ·were looking at the gain that had been calculated by

22· ·Mr. Bidsal; correct?

23· · · A.· That's right.

24· · · Q.· Okay.· And so this gain of $410,691 -- let's look

25· ·at your K-1 at line 10.· Do you see that half of that
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ARBI TRATI ON DAY 1 - 03/17/2021 

13:20: 19 1 410,000 or $205, 346 has been allocated to you? 

13:20: 25 2 A. Yeah. 205, 000. 

13: 20: 28 3 Q Right. And that nunber -- so in other words, 

13:20: 31 4 hal f of the gain was allocated to you; correct? 

13:20: 34 5) A. Yes. 

13:20: 35 6 Q And if you look -- if you look at the K-1 that's 

13:20: 41 7 behind the one you're looking at, you see M. Bidsal's 

13:20: 45 8 K-1, and it shows that he was allocated half of the gain 

13: 20: 49 9 fromthe sale of Building E or $205, 345 correct? 

13:20: 54 10 A. Correct. 

13: 20: 54 11 Q GCkay. And it shows that he was al so allocated 

13: 20: 58 12 hal f of the net rental incone; correct? 

13:21: 00 13 A. That's what it shows. 

13:21: 02 14 Q Al right. But let's look at the distributions 

13:21: 04 15 now. At the bottom of Schedule K, it shows that there 

13:21: 07 16 were distributions of $1,101,794. Do you see that? The 

13:21:17 17 bottom of Schedule K 

13:21:18 18 A. Oh, yes. 

13:21: 20 19 Q Okay. Now let's look at your K-1 again. You 

13:21: 23 20 received distributions of $646,867; correct? 

13:21:28 21 A. Correct. 

13:21: 29 22 Q And let's look at M. Bidsal's K-1. He received 

13:21: 32 23 distributions of $450,927; correct? 

13:21: 37 24 A. Correct. 

13:21: 37 25 Q The difference between those two numbers is   
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13:20: 19 1 410,000 or $205, 346 has been allocated to you? 

13:20: 25 2 A. Yeah. 205, 000. 

13: 20: 28 3 Q Right. And that nunber -- so in other words, 

13:20: 31 4 hal f of the gain was allocated to you; correct? 

13:20: 34 5) A. Yes. 

13:20: 35 6 Q And if you look -- if you look at the K-1 that's 

13:20: 41 7 behind the one you're looking at, you see M. Bidsal's 

13:20: 45 8 K-1, and it shows that he was allocated half of the gain 

13: 20: 49 9 fromthe sale of Building E or $205, 345 correct? 

13:20: 54 10 A. Correct. 

13: 20: 54 11 Q GCkay. And it shows that he was al so allocated 

13: 20: 58 12 hal f of the net rental incone; correct? 

13:21: 00 13 A. That's what it shows. 

13:21: 02 14 Q Al right. But let's look at the distributions 

13:21: 04 15 now. At the bottom of Schedule K, it shows that there 

13:21: 07 16 were distributions of $1,101,794. Do you see that? The 

13:21:17 17 bottom of Schedule K 

13:21:18 18 A. Oh, yes. 

13:21: 20 19 Q Okay. Now let's look at your K-1 again. You 

13:21: 23 20 received distributions of $646,867; correct? 

13:21:28 21 A. Correct. 

13:21: 29 22 Q And let's look at M. Bidsal's K-1. He received 

13:21: 32 23 distributions of $450,927; correct? 

13:21: 37 24 A. Correct. 

13:21: 37 25 Q The difference between those two numbers is   
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·1· ·410,000 or $205,346 has been allocated to you?

·2· · · A.· Yeah.· 205,000.

·3· · · Q.· Right.· And that number -- so in other words,

·4· ·half of the gain was allocated to you; correct?

·5· · · A.· Yes.

·6· · · Q.· And if you look -- if you look at the K-1 that's

·7· ·behind the one you're looking at, you see Mr. Bidsal's

·8· ·K-1, and it shows that he was allocated half of the gain

·9· ·from the sale of Building E or $205,345 correct?

10· · · A.· Correct.

11· · · Q.· Okay.· And it shows that he was also allocated

12· ·half of the net rental income; correct?

13· · · A.· That's what it shows.

14· · · Q.· All right.· But let's look at the distributions

15· ·now.· At the bottom of Schedule K, it shows that there

16· ·were distributions of $1,101,794.· Do you see that?· The

17· ·bottom of Schedule K.

18· · · A.· Oh, yes.

19· · · Q.· Okay.· Now let's look at your K-1 again.· You

20· ·received distributions of $646,867; correct?

21· · · A.· Correct.

22· · · Q.· And let's look at Mr. Bidsal's K-1.· He received

23· ·distributions of $450,927; correct?

24· · · A.· Correct.

25· · · Q.· The difference between those two numbers is
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Page 
$191,940. Let's look back at Exhibit 23. You | ook at 13:21: 44 1 

13:21: 59 2 Exhibit 23, you see the two distributions in the 

13:22: 02 3 distribution breakdown that was sent to you by 

13:22: 05 4 M. Bidsal, and it shows 335,894 going to you, 143,954 

13:22:10 5 going to M. Bidsal; correct? 

13:22:11 6 A. Yes. 

13:22:12 7 Q And that -- the difference between those two 

13:22: 16 8 nunbers is 191 -- rounded up, 191,940, which is exactly 

13:22:22 9 the difference between the two distribution nunbers that 

13:22:25 10 we saw in your K-1 and M. Bidsal's K-1; correct? 

13:22:29 11 Uh-huh. | think so. 

13:22:30 12 Is that a yes? 

13:22:31 13 | think so. 

13:22:31 14 Ckay. 

13:22: 32 15 | didn't calculate. 

13:22: 33 16 Ckay. Now, sir, you received these 2000 -- this 

13:22: 36 17 2014 tax return and all the K-1s when it was prepared; 

13:22: 41 correct? 

13:22: 41 MR LEWN. Objection. Vague as to tine. 

13:22: 45 MR. CERRARD: | said when it was prepared. 

13:22: 45 MR LEWN Well, that calls for speculation. 

13:22: 48 BY MR. GERRARD: 

13:22: 48 A. (Go ahead, sir. 

13:22:50 THE ARBI TRATOR: Tell nme why this is an inportant 

13:22: 53 di stinction.   
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Page 
$191,940. Let's look back at Exhibit 23. You | ook at 13:21: 44 1 

13:21: 59 2 Exhibit 23, you see the two distributions in the 

13:22: 02 3 distribution breakdown that was sent to you by 

13:22: 05 4 M. Bidsal, and it shows 335,894 going to you, 143,954 

13:22:10 5 going to M. Bidsal; correct? 

13:22:11 6 A. Yes. 

13:22:12 7 Q And that -- the difference between those two 

13:22: 16 8 nunbers is 191 -- rounded up, 191,940, which is exactly 

13:22:22 9 the difference between the two distribution nunbers that 

13:22:25 10 we saw in your K-1 and M. Bidsal's K-1; correct? 

13:22:29 11 Uh-huh. | think so. 

13:22:30 12 Is that a yes? 

13:22:31 13 | think so. 

13:22:31 14 Ckay. 

13:22: 32 15 | didn't calculate. 

13:22: 33 16 Ckay. Now, sir, you received these 2000 -- this 

13:22: 36 17 2014 tax return and all the K-1s when it was prepared; 

13:22: 41 correct? 

13:22: 41 MR LEWN. Objection. Vague as to tine. 

13:22: 45 MR. CERRARD: | said when it was prepared. 

13:22: 45 MR LEWN Well, that calls for speculation. 

13:22: 48 BY MR. GERRARD: 

13:22: 48 A. (Go ahead, sir. 

13:22:50 THE ARBI TRATOR: Tell nme why this is an inportant 

13:22: 53 di stinction.   
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·1· ·$191,940.· Let's look back at Exhibit 23.· You look at

·2· ·Exhibit 23, you see the two distributions in the

·3· ·distribution breakdown that was sent to you by

·4· ·Mr. Bidsal, and it shows 335,894 going to you, 143,954

·5· ·going to Mr. Bidsal; correct?

·6· · · A.· Yes.

·7· · · Q.· And that -- the difference between those two

·8· ·numbers is 191 -- rounded up, 191,940, which is exactly

·9· ·the difference between the two distribution numbers that

10· ·we saw in your K-1 and Mr. Bidsal's K-1; correct?

11· · · A.· Uh-huh.· I think so.

12· · · Q.· Is that a yes?

13· · · A.· I think so.

14· · · Q.· Okay.

15· · · A.· I didn't calculate.

16· · · Q.· Okay.· Now, sir, you received these 2000 -- this

17· ·2014 tax return and all the K-1s when it was prepared;

18· ·correct?

19· · · · · MR. LEWIN:· Objection.· Vague as to time.

20· · · · · MR. GERRARD:· I said when it was prepared.

21· · · · · MR. LEWIN:· Well, that calls for speculation.

22· ·BY MR. GERRARD:

23· · · A.· Go ahead, sir.

24· · · · · THE ARBITRATOR:· Tell me why this is an important

25· ·distinction.
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age 
MR. LEWN. Because | have no idea when he got 13:22: 53 1 

13:22:55 2 the -- he says when it was prepared. We don't know when 

13:22: 57 3 it was prepared. That's the issue. He can just ask 

13:23:00 4 when he received it. 

13:23:01 5 THE ARBI TRATOR: All right. 

13:23:02 6 MR LEWN | don't object to that. 

13:23: 04 7 THE ARBI TRATOR: Well, but he can ask 

13:23: 07 8 cl osed-ended questions. All right. 1'll ask you to 

13:23:09 9 rephrase the question. 

13:23:12 10 BY MR. GERRARD: 

13:23:12 11 Q You received this 2014 tax return and al 

13:23:14 12 associated Schedule K-1s in the year 2015 when it was 

13:23:19 13 prepared; correct? 

13:23:19 14 A. Mst likely end of 2015, | just received the tax 

13:23: 26 15 return. Nothing else. 

13:23: 27 16 Q Well, you received the K-1s. They were a part of 

13:23: 29 17 the tax return; correct? 

13:23:30 18 A. Yes. Part of them of course. 

13:23:31 19 Q And exhibit -- and when you received Exhibit 24, 

13:23: 34 20 you didn't send any witten objection to anything in it, 

13:23:37 21 did you? 

13:23:37 22 Exhi bit 24, no. 

13: 23: 37 23 All right. 

13:23: 43 24 We were in discussion 

13:23:44 25 Sir, I just -- | just need you to answer ny   
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age 
MR. LEWN. Because | have no idea when he got 13:22: 53 1 

13:22:55 2 the -- he says when it was prepared. We don't know when 

13:22: 57 3 it was prepared. That's the issue. He can just ask 

13:23:00 4 when he received it. 

13:23:01 5 THE ARBI TRATOR: All right. 

13:23:02 6 MR LEWN | don't object to that. 

13:23: 04 7 THE ARBI TRATOR: Well, but he can ask 

13:23: 07 8 cl osed-ended questions. All right. 1'll ask you to 

13:23:09 9 rephrase the question. 

13:23:12 10 BY MR. GERRARD: 

13:23:12 11 Q You received this 2014 tax return and al 

13:23:14 12 associated Schedule K-1s in the year 2015 when it was 

13:23:19 13 prepared; correct? 

13:23:19 14 A. Mst likely end of 2015, | just received the tax 

13:23: 26 15 return. Nothing else. 

13:23: 27 16 Q Well, you received the K-1s. They were a part of 

13:23: 29 17 the tax return; correct? 

13:23:30 18 A. Yes. Part of them of course. 

13:23:31 19 Q And exhibit -- and when you received Exhibit 24, 

13:23: 34 20 you didn't send any witten objection to anything in it, 

13:23:37 21 did you? 

13:23:37 22 Exhi bit 24, no. 

13: 23: 37 23 All right. 

13:23: 43 24 We were in discussion 

13:23:44 25 Sir, I just -- | just need you to answer ny   
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·1· · · · · MR. LEWIN:· Because I have no idea when he got

·2· ·the -- he says when it was prepared.· We don't know when

·3· ·it was prepared.· That's the issue.· He can just ask

·4· ·when he received it.

·5· · · · · THE ARBITRATOR:· All right.

·6· · · · · MR. LEWIN:· I don't object to that.

·7· · · · · THE ARBITRATOR:· Well, but he can ask

·8· ·closed-ended questions.· All right.· I'll ask you to

·9· ·rephrase the question.

10· ·BY MR. GERRARD:

11· · · Q.· You received this 2014 tax return and all

12· ·associated Schedule K-1s in the year 2015 when it was

13· ·prepared; correct?

14· · · A.· Most likely end of 2015, I just received the tax

15· ·return.· Nothing else.

16· · · Q.· Well, you received the K-1s.· They were a part of

17· ·the tax return; correct?

18· · · A.· Yes.· Part of them, of course.

19· · · Q.· And exhibit -- and when you received Exhibit 24,

20· ·you didn't send any written objection to anything in it,

21· ·did you?

22· · · A.· Exhibit 24, no.· I --

23· · · Q.· All right.

24· · · A.· We were in discussion.

25· · · Q.· Sir, I just -- I just need you to answer my
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13:23: 46 1 question, please. And the answer, you said, was hos: 

13:23: 49 2 A. I'mnot sure. Maybe. [I'd have to check. 

13:23: 52 3 Q Are you aware of any witten objection to the 

13:23:55 4 allocations shown in the 2014 tax return that was sent 

13:24:01 5 in the year 2015? 

13:24:03 6 A. | don't remenber, but | think I am Yeah. 

13: 24: 06 7 Q Okay. Let's look at Exhibit 25, please. Do you 

13:24: 15 8 have Exhibit 25 in front of you, sir? 

13:24:16 9 A. | have. 

13:24:17 10 Q Ckay. So Exhibit 25 is the escrow closing 

13:24: 22 11 statenent for the sale of Building B; correct? 

13:24: 25 12 Yes. 

13: 24: 26 13 And this shows a sale price of $617,760; correct? 

13: 24: 33 14 Correct. 

13:24:33 15 And net after the cost of sale of $620,401.59; 

13:24: 41 16 correct? 

13:24: 41 17 A. Correct. 

13:24: 41 18 Q Okay. And you approved the sale of Building B 

13: 24: 43 19 and the sale of Building E and the sale of Building C 

13: 24: 46 20 before they were sold; correct? 

13: 24: 47 21 A. Yes, | have. 

13: 24: 49 22 Q Okay. All right. Let's turn to Exhibit 26, 

13: 24:55 23 please. And do you recall receiving this -- this 

13: 25: 06 24 distribution breakdown cal culation from M. Bidsal after 

13:25:11 25 the sale of Building B?   
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13:23: 46 1 question, please. And the answer, you said, was hos: 

13:23: 49 2 A. I'mnot sure. Maybe. [I'd have to check. 

13:23: 52 3 Q Are you aware of any witten objection to the 

13:23:55 4 allocations shown in the 2014 tax return that was sent 

13:24:01 5 in the year 2015? 

13:24:03 6 A. | don't remenber, but | think I am Yeah. 

13: 24: 06 7 Q Okay. Let's look at Exhibit 25, please. Do you 

13:24: 15 8 have Exhibit 25 in front of you, sir? 

13:24:16 9 A. | have. 

13:24:17 10 Q Ckay. So Exhibit 25 is the escrow closing 

13:24: 22 11 statenent for the sale of Building B; correct? 

13:24: 25 12 Yes. 

13: 24: 26 13 And this shows a sale price of $617,760; correct? 

13: 24: 33 14 Correct. 

13:24:33 15 And net after the cost of sale of $620,401.59; 

13:24: 41 16 correct? 

13:24: 41 17 A. Correct. 

13:24: 41 18 Q Okay. And you approved the sale of Building B 

13: 24: 43 19 and the sale of Building E and the sale of Building C 

13: 24: 46 20 before they were sold; correct? 

13: 24: 47 21 A. Yes, | have. 

13: 24: 49 22 Q Okay. All right. Let's turn to Exhibit 26, 

13: 24:55 23 please. And do you recall receiving this -- this 

13: 25: 06 24 distribution breakdown cal culation from M. Bidsal after 

13:25:11 25 the sale of Building B?   
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·1· ·question, please.· And the answer, you said, was no?

·2· · · A.· I'm not sure.· Maybe.· I'd have to check.

·3· · · Q.· Are you aware of any written objection to the

·4· ·allocations shown in the 2014 tax return that was sent

·5· ·in the year 2015?

·6· · · A.· I don't remember, but I think I am.· Yeah.

·7· · · Q.· Okay.· Let's look at Exhibit 25, please.· Do you

·8· ·have Exhibit 25 in front of you, sir?

·9· · · A.· I have.

10· · · Q.· Okay.· So Exhibit 25 is the escrow closing

11· ·statement for the sale of Building B; correct?

12· · · A.· Yes.

13· · · Q.· And this shows a sale price of $617,760; correct?

14· · · A.· Correct.

15· · · Q.· And net after the cost of sale of $620,401.59;

16· ·correct?

17· · · A.· Correct.

18· · · Q.· Okay.· And you approved the sale of Building B

19· ·and the sale of Building E and the sale of Building C

20· ·before they were sold; correct?

21· · · A.· Yes, I have.

22· · · Q.· Okay.· All right.· Let's turn to Exhibit 26,

23· ·please.· And do you recall receiving this -- this

24· ·distribution breakdown calculation from Mr. Bidsal after

25· ·the sale of Building B?
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ARBI TRATI ON DAY 1 - 03/17/2021 

13:25:13 1 A. | don't renenber | -- if | received this or Pot. 

13: 25: 16 2 Q Okay. You don't renenber one way or the other? 

13:25:20 3 A. Yes. 

13:25:20 4 Q Al right. Let's look at Exhibit 26 at the 

13:25:25 5 nunbers that are at the top of the page. Again, let's 

13: 25: 28 6 go back and compare themto Exhibit 20. So you can see 

13:25:35 7 that there is -- the first line says "cost basis" on 

13:25:40 8 Exhibit 26, and this is what would be referred to as 

13: 25: 46 9 Building 49 on the tax asset detail on Exhibit 20; 

13: 25: 52 10 correct? Building E was what we refer to as Parcel 49; 

13: 25: 57 11 correct? 

13:25:57 12 B. 

13:25:59 13 |'"'msorry. Building B was what we referred to 

13: 26: 02 14 

13:26: 03 15 49. 

13: 26: 03 16 -- 49; correct? 

13: 26: 04 17 Are you | ooking at Exhibit 26? 

13: 26: 07 18 So look at Exhibit 20 conpared to Exhibit 26. 

13:26:11 19 Exhibit 20 -- 

13:26:12 20 On 20. 

13:26: 12 21 Keep your hand on Exhibit 26. 

13:26:15 22 Yes. (kay. 

13: 26: 16 23 So you can see, if you look at Building 49 -- 

13:26: 20 24 which is at lines 6, 7, and 8 -- you see the nunbers 

13: 26: 24 25 216, 258. 40, 605.42, and 15, 873. 38.   
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13:25:13 1 A. | don't renenber | -- if | received this or Pot. 

13: 25: 16 2 Q Okay. You don't renenber one way or the other? 

13:25:20 3 A. Yes. 

13:25:20 4 Q Al right. Let's look at Exhibit 26 at the 

13:25:25 5 nunbers that are at the top of the page. Again, let's 

13: 25: 28 6 go back and compare themto Exhibit 20. So you can see 

13:25:35 7 that there is -- the first line says "cost basis" on 

13:25:40 8 Exhibit 26, and this is what would be referred to as 

13: 25: 46 9 Building 49 on the tax asset detail on Exhibit 20; 

13: 25: 52 10 correct? Building E was what we refer to as Parcel 49; 

13: 25: 57 11 correct? 

13:25:57 12 B. 

13:25:59 13 |'"'msorry. Building B was what we referred to 

13: 26: 02 14 

13:26: 03 15 49. 

13: 26: 03 16 -- 49; correct? 

13: 26: 04 17 Are you | ooking at Exhibit 26? 

13: 26: 07 18 So look at Exhibit 20 conpared to Exhibit 26. 

13:26:11 19 Exhibit 20 -- 

13:26:12 20 On 20. 

13:26: 12 21 Keep your hand on Exhibit 26. 

13:26:15 22 Yes. (kay. 

13: 26: 16 23 So you can see, if you look at Building 49 -- 

13:26: 20 24 which is at lines 6, 7, and 8 -- you see the nunbers 

13: 26: 24 25 216, 258. 40, 605.42, and 15, 873. 38.   
Litigation Services | 800-330-1112 

www. | i tigationservices.com 
APPENDIX (PX)005449

Page 193
·1· · · A.· I don't remember I -- if I received this or not.

·2· · · Q.· Okay.· You don't remember one way or the other?

·3· · · A.· Yes.

·4· · · Q.· All right.· Let's look at Exhibit 26 at the

·5· ·numbers that are at the top of the page.· Again, let's

·6· ·go back and compare them to Exhibit 20.· So you can see

·7· ·that there is -- the first line says "cost basis" on

·8· ·Exhibit 26, and this is what would be referred to as

·9· ·Building 49 on the tax asset detail on Exhibit 20;

10· ·correct?· Building E was what we refer to as Parcel 49;

11· ·correct?

12· · · A.· B.

13· · · Q.· I'm sorry.· Building B was what we referred to

14· ·as --

15· · · A.· 49.

16· · · Q.· -- 49; correct?

17· · · A.· Are you looking at Exhibit 26?

18· · · Q.· So look at Exhibit 20 compared to Exhibit 26.· So

19· ·Exhibit 20 --

20· · · A.· On 20.

21· · · Q.· Keep your hand on Exhibit 26.

22· · · A.· Yes.· Okay.

23· · · Q.· So you can see, if you look at Building 49 --

24· ·which is at lines 6, 7, and 8 -- you see the numbers

25· ·216,258.40, 605.42, and 15,873.38.
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A. Correct. 

Q You see those same nunbers on Exhibit 26; 

Q And then at the bottom of Exhibit 20, the | and 

49 is 54,091.72; correct? 

Correct. 

And that same nunber appears on Exhibit 267? 

So Mr. Bidsal takes those nunbers and he 

adds them up and he cones up wth a basis for 

THE ARBI TRATOR: You nean B. 

MR. GERRARD: Oh, it's B? | think you're right. 

THE ARBI TRATOR E. 

MR. GERRARD: E. 

MR SHAPIRO Says it right at the top. 

MR. GERRARD: Yeah. 

THE ARBI TRATOR: Well, | know, but. 

MR. GERRARD: So the order that they were sold -- 

You're right. | think -- | think that 

this says Eon it -- 

MR. SHAPIRO Judge, the witness needs a break. 

THE WTNESS: Can | be excused for one m nute?   
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A. Correct. 

Q You see those same nunbers on Exhibit 26; 

Q And then at the bottom of Exhibit 20, the | and 

49 is 54,091.72; correct? 

Correct. 

And that same nunber appears on Exhibit 267? 

So Mr. Bidsal takes those nunbers and he 

adds them up and he cones up wth a basis for 

THE ARBI TRATOR: You nean B. 

MR. GERRARD: Oh, it's B? | think you're right. 

THE ARBI TRATOR E. 

MR. GERRARD: E. 

MR SHAPIRO Says it right at the top. 

MR. GERRARD: Yeah. 

THE ARBI TRATOR: Well, | know, but. 

MR. GERRARD: So the order that they were sold -- 

You're right. | think -- | think that 

this says Eon it -- 

MR. SHAPIRO Judge, the witness needs a break. 

THE WTNESS: Can | be excused for one m nute?   
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·1· · · A.· Correct.

·2· · · Q.· You see those same numbers on Exhibit 26;

·3· ·correct?

·4· · · A.· Yes.

·5· · · Q.· And then at the bottom of Exhibit 20, the land

·6· ·value for No. 49 is 54,091.72; correct?

·7· · · A.· Correct.

·8· · · Q.· And that same number appears on Exhibit 26?

·9· · · A.· Yes.

10· · · Q.· Right?· So Mr. Bidsal takes those numbers and he

11· ·adds them up and he comes up with a basis for

12· ·Building E --

13· · · · · THE ARBITRATOR:· You mean B.

14· · · · · MR. GERRARD:· Oh, it's B?· I think you're right.

15· ·It's Building --

16· · · · · THE ARBITRATOR:· E.

17· · · · · MR. GERRARD:· E.

18· · · · · MR. SHAPIRO:· Says it right at the top.

19· · · · · MR. GERRARD:· Yeah.

20· · · · · THE ARBITRATOR:· Well, I know, but.

21· · · · · MR. GERRARD:· So the order that they were sold --

22· ·you're right.· You're right.· I think -- I think that

23· ·this says E on it --

24· · · · · MR. SHAPIRO:· Judge, the witness needs a break.

25· · · · · THE WITNESS:· Can I be excused for one minute?
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ARBI TRATI ON DAY 1 - 03/17/2021 

13:27:35 1 THE ARBI TRATOR: Sure. 

13:27: 39 2 MR. GERRARD: You're right, Judge. It is 

13:27: 41 3 Building B, and I think he just used the sane format and 

13:27: 42 4 just didn't change the Eto a B. 

13:27:59 5 THE ARBI TRATOR: Right. 

13:27:59 6 MR. GERRARD: Because B was the last -- B was the 

13:27:59 7 last sale. 

13:27:59 8 We'll wait for him 

13:28:00 9 THE ARBI TRATOR: Okay. Let's go off the record. 

13:28:01 10 la 

13:28:01 11 (RECESS TAKEN FROM 1:28 P.M TO 1:32 P.M) 

13:32:19 12 xxx 

13:32:19 13 THE ARBI TRATOR: Ckay. M. Col shani, you realize 

13:32:20 14 still under oath? 

13:32: 22 15 THE WTNESS: Yes. | apologize again. 

13:32: 24 16 THE ARBI TRATOR: No problem No problem 

13:32:25 17 GERRARD: 

13:32:25 18 All right. Let's go back to Exhibit 26. 

13:32: 27 19 Ckay. 

13:32: 28 20 So Exhibit 26, we |ooked at the basis nunbers 

13:32: 34 21 that have been allocated by the conpany to Building B 

13:32:42 22 and they cane up to 286, 828.92; correct? 

13:32: 47 23 A. That's what it says. 

13:32: 47 24 Q And then it looks like M. Bidsal subtracted 

13:32:50 25 depreciation of 36,443 to cone to a nunber -- adjusted   
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13:27:35 1 THE ARBI TRATOR: Sure. 

13:27: 39 2 MR. GERRARD: You're right, Judge. It is 

13:27: 41 3 Building B, and I think he just used the sane format and 

13:27: 42 4 just didn't change the Eto a B. 

13:27:59 5 THE ARBI TRATOR: Right. 

13:27:59 6 MR. GERRARD: Because B was the last -- B was the 

13:27:59 7 last sale. 

13:27:59 8 We'll wait for him 

13:28:00 9 THE ARBI TRATOR: Okay. Let's go off the record. 

13:28:01 10 la 

13:28:01 11 (RECESS TAKEN FROM 1:28 P.M TO 1:32 P.M) 

13:32:19 12 xxx 

13:32:19 13 THE ARBI TRATOR: Ckay. M. Col shani, you realize 

13:32:20 14 still under oath? 

13:32: 22 15 THE WTNESS: Yes. | apologize again. 

13:32: 24 16 THE ARBI TRATOR: No problem No problem 

13:32:25 17 GERRARD: 

13:32:25 18 All right. Let's go back to Exhibit 26. 

13:32: 27 19 Ckay. 

13:32: 28 20 So Exhibit 26, we |ooked at the basis nunbers 

13:32: 34 21 that have been allocated by the conpany to Building B 

13:32:42 22 and they cane up to 286, 828.92; correct? 

13:32: 47 23 A. That's what it says. 

13:32: 47 24 Q And then it looks like M. Bidsal subtracted 

13:32:50 25 depreciation of 36,443 to cone to a nunber -- adjusted   
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·1· · · · · THE ARBITRATOR:· Sure.

·2· · · · · MR. GERRARD:· You're right, Judge.· It is

·3· ·Building B, and I think he just used the same format and

·4· ·just didn't change the E to a B.

·5· · · · · THE ARBITRATOR:· Right.

·6· · · · · MR. GERRARD:· Because B was the last -- B was the

·7· ·last sale.

·8· · · · · We'll wait for him.

·9· · · · · THE ARBITRATOR:· Okay.· Let's go off the record.

10· · · · · · · · · · · · · · · ***

11· · · · · (RECESS TAKEN FROM 1:28 P.M. TO 1:32 P.M.)

12· · · · · · · · · · · · · · · ***

13· · · · · THE ARBITRATOR:· Okay.· Mr. Golshani, you realize

14· ·you're still under oath?

15· · · · · THE WITNESS:· Yes.· I apologize again.

16· · · · · THE ARBITRATOR:· No problem.· No problem.

17· ·BY MR. GERRARD:

18· · · Q.· All right.· Let's go back to Exhibit 26.

19· · · A.· Okay.

20· · · Q.· So Exhibit 26, we looked at the basis numbers

21· ·that have been allocated by the company to Building B

22· ·and they came up to 286,828.92; correct?

23· · · A.· That's what it says.

24· · · Q.· And then it looks like Mr. Bidsal subtracted

25· ·depreciation of 36,443 to come to a number -- adjusted
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ARBI TRATI ON DAY 1 - 03/17/2021 

13:32:56 1 basi s number of 250,385.92. Do you see that? 

13:33:01 2 A. Yes. 

13:33:01 3 Q Okay. And then it looks like there's a cost of 

13:33: 04 4 sale that he's listed there that you can conpare to 

13:33:09 5 Exhi bit 25, and you can see that those cone up to 

13:33:14 6 33,740.61; correct? 

13:33:17 7 A. Yes, sir. 

13:33:18 8 Q So he adds those nunbers -- the cost of sale -- 

13:33:21 9 back into the adjusted basis nunber, cones up with an 

13:33: 24 10 adjusted total basis for this sale of this Building B of 

13:33:29 11 $284,126.53; correct? 

13:33:33 12 A. Correct. 

13:33:34 13 Q And then if you subtract that number -- all 

13:33: 46 14 right. So I'll -- let's just go down. And then you see 

13:33: 47 15 he's got the sales price listed there $617,760; correct? 

13:33:52 16 A. Yes. 

13:33:52 17 Q And then the difference between those two 

13:33:57 18 numbers, between the 284,126.53 and the 617,760 is -- he 

13:34:04 19 shows there as being $333,633.47. Do you see that? 

13:34: 11 20 A. That's what it shows, yes. 

13:34: 13 21 Q GCkay. So he's show ng that that would be the 

13:34:15 22 gain nunber. So then he takes the adjusted basis number 

13:34: 18 23 of 284,126.53, and you can see that he does a return of 

13:34: 24 24 capital nunber where he divides that nunber 70 percent 

13:34: 29 25 to CLA Properties and 30 percent to M. Bidsal. Do you   
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13:32:56 1 basi s number of 250,385.92. Do you see that? 

13:33:01 2 A. Yes. 

13:33:01 3 Q Okay. And then it looks like there's a cost of 

13:33: 04 4 sale that he's listed there that you can conpare to 

13:33:09 5 Exhi bit 25, and you can see that those cone up to 

13:33:14 6 33,740.61; correct? 

13:33:17 7 A. Yes, sir. 

13:33:18 8 Q So he adds those nunbers -- the cost of sale -- 

13:33:21 9 back into the adjusted basis nunber, cones up with an 

13:33: 24 10 adjusted total basis for this sale of this Building B of 

13:33:29 11 $284,126.53; correct? 

13:33:33 12 A. Correct. 

13:33:34 13 Q And then if you subtract that number -- all 

13:33: 46 14 right. So I'll -- let's just go down. And then you see 

13:33: 47 15 he's got the sales price listed there $617,760; correct? 

13:33:52 16 A. Yes. 

13:33:52 17 Q And then the difference between those two 

13:33:57 18 numbers, between the 284,126.53 and the 617,760 is -- he 

13:34:04 19 shows there as being $333,633.47. Do you see that? 

13:34: 11 20 A. That's what it shows, yes. 

13:34: 13 21 Q GCkay. So he's show ng that that would be the 

13:34:15 22 gain nunber. So then he takes the adjusted basis number 

13:34: 18 23 of 284,126.53, and you can see that he does a return of 

13:34: 24 24 capital nunber where he divides that nunber 70 percent 

13:34: 29 25 to CLA Properties and 30 percent to M. Bidsal. Do you   
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·1· ·basis number of 250,385.92.· Do you see that?

·2· · · A.· Yes.

·3· · · Q.· Okay.· And then it looks like there's a cost of

·4· ·sale that he's listed there that you can compare to

·5· ·Exhibit 25, and you can see that those come up to

·6· ·33,740.61; correct?

·7· · · A.· Yes, sir.

·8· · · Q.· So he adds those numbers -- the cost of sale --

·9· ·back into the adjusted basis number, comes up with an

10· ·adjusted total basis for this sale of this Building B of

11· ·$284,126.53; correct?

12· · · A.· Correct.

13· · · Q.· And then if you subtract that number -- all

14· ·right.· So I'll -- let's just go down.· And then you see

15· ·he's got the sales price listed there $617,760; correct?

16· · · A.· Yes.

17· · · Q.· And then the difference between those two

18· ·numbers, between the 284,126.53 and the 617,760 is -- he

19· ·shows there as being $333,633.47.· Do you see that?

20· · · A.· That's what it shows, yes.

21· · · Q.· Okay.· So he's showing that that would be the

22· ·gain number.· So then he takes the adjusted basis number

23· ·of 284,126.53, and you can see that he does a return of

24· ·capital number where he divides that number 70 percent

25· ·to CLA Properties and 30 percent to Mr. Bidsal.· Do you
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ARBI TRATI ON DAY 1 - 03/17/2021 

13:34:33 1 see where he's done that? 

13:34: 34 2 A. Yes. 

13:34: 35 3 Q So there was a $198, 888.57 sent to you and 

13:34: 45 4 $85,237.96 sent to him correct? 

13:34: 47 5 A. That's what it says, yes. 

13: 34: 48 6 Q Okay. And if we look right behind this docunent, 

13: 34: 53 7 do you see a check -- if you go back three pages, do you 

13: 34: 56 8 see a check for 198,888.57 to CLA Properties? 

13: 35: 04 9 A. Yes. 

13: 35: 07 10 Q And you received that check and cashed it; 

13:35:09 11 correct? 

13:35:10 12 A. | think so, yes. 

13:35:11 13 Q And then there's a check behind that for 

13:35:13 14 85,237.96 that went to M. Bidsal. Do you see that? 

13: 35: 23 15 The last page of this exhibit. 

13:35:25 16 A. Yes. 

13:35: 25 17 Q And then the gain that he calculated on the sale 

13: 35:30 18 of Building B of $333,633.47, he then divided that 

13: 35: 39 19 50 percent to hinself and 50 percent to CLA Properties, 

13: 35: 42 20 each of you getting $166, 816.74; correct? 

13:35: 49 21 A. Yeah, that's what it shows. 

13: 35: 50 22 Q And you received a check for that amount that is 

13: 35: 53 23 shown as the -- as two pages after this Bates -- it's 

13: 36: 02 24 cut off the bottom You can see the two pages behind 

13:36: 04 25 this distribution schedule is a check to yourself and to   
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13:34:33 1 see where he's done that? 

13:34: 34 2 A. Yes. 

13:34: 35 3 Q So there was a $198, 888.57 sent to you and 

13:34: 45 4 $85,237.96 sent to him correct? 

13:34: 47 5 A. That's what it says, yes. 

13: 34: 48 6 Q Okay. And if we look right behind this docunent, 

13: 34: 53 7 do you see a check -- if you go back three pages, do you 

13: 34: 56 8 see a check for 198,888.57 to CLA Properties? 

13: 35: 04 9 A. Yes. 

13: 35: 07 10 Q And you received that check and cashed it; 

13:35:09 11 correct? 

13:35:10 12 A. | think so, yes. 

13:35:11 13 Q And then there's a check behind that for 

13:35:13 14 85,237.96 that went to M. Bidsal. Do you see that? 

13: 35: 23 15 The last page of this exhibit. 

13:35:25 16 A. Yes. 

13:35: 25 17 Q And then the gain that he calculated on the sale 

13: 35:30 18 of Building B of $333,633.47, he then divided that 

13: 35: 39 19 50 percent to hinself and 50 percent to CLA Properties, 

13: 35: 42 20 each of you getting $166, 816.74; correct? 

13:35: 49 21 A. Yeah, that's what it shows. 

13: 35: 50 22 Q And you received a check for that amount that is 

13: 35: 53 23 shown as the -- as two pages after this Bates -- it's 

13: 36: 02 24 cut off the bottom You can see the two pages behind 

13:36: 04 25 this distribution schedule is a check to yourself and to   
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·1· ·see where he's done that?

·2· · · A.· Yes.

·3· · · Q.· So there was a $198,888.57 sent to you and

·4· ·$85,237.96 sent to him; correct?

·5· · · A.· That's what it says, yes.

·6· · · Q.· Okay.· And if we look right behind this document,

·7· ·do you see a check -- if you go back three pages, do you

·8· ·see a check for 198,888.57 to CLA Properties?

·9· · · A.· Yes.

10· · · Q.· And you received that check and cashed it;

11· ·correct?

12· · · A.· I think so, yes.

13· · · Q.· And then there's a check behind that for

14· ·85,237.96 that went to Mr. Bidsal.· Do you see that?

15· ·The last page of this exhibit.

16· · · A.· Yes.

17· · · Q.· And then the gain that he calculated on the sale

18· ·of Building B of $333,633.47, he then divided that

19· ·50 percent to himself and 50 percent to CLA Properties,

20· ·each of you getting $166,816.74; correct?

21· · · A.· Yeah, that's what it shows.

22· · · Q.· And you received a check for that amount that is

23· ·shown as the -- as two pages after this Bates -- it's

24· ·cut off the bottom.· You can see the two pages behind

25· ·this distribution schedule is a check to yourself and to
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ARBI TRATI ON DAY 1 - 03/17/2021 

13:36: 11 1 CLA for 166, 816.74; correct? 

13:36: 15 2 A. That's what it shows, yes. 

13: 36: 17 3 Q Okay. And so you received this distribution 

13:36: 20 4  schedul e and these checks and cashed the checks; 

13: 36: 23 5 correct? 

13: 36: 23 6 A. | think so, yes, sir. 

13: 36: 25 7 Q And now let's look at Exhibit 27. 

13: 36: 28 8 THE ARBI TRATOR: This is August 2015, right? 

13:36: 31 9 MR. CERRARD: Yes. 

13: 36: 32 10 THE ARBI TRATOR:  Ckay. 

13: 36: 34 11 GERRARD: 

13: 36: 34 12 Q Now let's look at Exhibit 27. So here we have 

13: 36: 47 13 the conpany's tax return for the year 2015; correct? 

13: 36: 51 14 A. Yes. 

13: 36: 52 15 Q And let's take a look at the Schedule K, which is 

13: 36: 58 16 on page 2308. And again, we're going to conpare that to 

13:37:03 17 your K-1, which is at page 2312. So get those two open, 

13:37:10 18 please. Let ne know when you're ready. 

13:37:18 19 A. ay. 

13:37:19 20 Q So on Schedule K, you can see at line 2 that the 

13:37: 23 21  conpany had $229,956 in rental income for the year 2015; 

13:37:30 22 correct? 

13:37:30 23 A. That's what it shows, yes. 

13:37:31 24 Q And on line 2 of your K-1, it shows that you 

13:37: 34 25 received an allocation of half of that, or $114, 978;   
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13:36: 11 1 CLA for 166, 816.74; correct? 

13:36: 15 2 A. That's what it shows, yes. 

13: 36: 17 3 Q Okay. And so you received this distribution 

13:36: 20 4  schedul e and these checks and cashed the checks; 

13: 36: 23 5 correct? 

13: 36: 23 6 A. | think so, yes, sir. 

13: 36: 25 7 Q And now let's look at Exhibit 27. 

13: 36: 28 8 THE ARBI TRATOR: This is August 2015, right? 

13:36: 31 9 MR. CERRARD: Yes. 

13: 36: 32 10 THE ARBI TRATOR:  Ckay. 

13: 36: 34 11 GERRARD: 

13: 36: 34 12 Q Now let's look at Exhibit 27. So here we have 

13: 36: 47 13 the conpany's tax return for the year 2015; correct? 

13: 36: 51 14 A. Yes. 

13: 36: 52 15 Q And let's take a look at the Schedule K, which is 

13: 36: 58 16 on page 2308. And again, we're going to conpare that to 

13:37:03 17 your K-1, which is at page 2312. So get those two open, 

13:37:10 18 please. Let ne know when you're ready. 

13:37:18 19 A. ay. 

13:37:19 20 Q So on Schedule K, you can see at line 2 that the 

13:37: 23 21  conpany had $229,956 in rental income for the year 2015; 

13:37:30 22 correct? 

13:37:30 23 A. That's what it shows, yes. 

13:37:31 24 Q And on line 2 of your K-1, it shows that you 

13:37: 34 25 received an allocation of half of that, or $114, 978;   
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·1· ·CLA for 166,816.74; correct?

·2· · · A.· That's what it shows, yes.

·3· · · Q.· Okay.· And so you received this distribution

·4· ·schedule and these checks and cashed the checks;

·5· ·correct?

·6· · · A.· I think so, yes, sir.

·7· · · Q.· And now let's look at Exhibit 27.

·8· · · · · THE ARBITRATOR:· This is August 2015, right?

·9· · · · · MR. GERRARD:· Yes.

10· · · · · THE ARBITRATOR:· Okay.

11· ·BY MR. GERRARD:

12· · · Q.· Now let's look at Exhibit 27.· So here we have

13· ·the company's tax return for the year 2015; correct?

14· · · A.· Yes.

15· · · Q.· And let's take a look at the Schedule K, which is

16· ·on page 2308.· And again, we're going to compare that to

17· ·your K-1, which is at page 2312.· So get those two open,

18· ·please.· Let me know when you're ready.

19· · · A.· Okay.

20· · · Q.· So on Schedule K, you can see at line 2 that the

21· ·company had $229,956 in rental income for the year 2015;

22· ·correct?

23· · · A.· That's what it shows, yes.

24· · · Q.· And on line 2 of your K-1, it shows that you

25· ·received an allocation of half of that, or $114,978;
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13:37:40 1 correct? 

13:37:40 2 A. Un- huh. 

13:37:41 3 Q Is that yes? 

13:37:41 4 A . Yes. 

13:37. 42 5 Q And then if we | ook down on Schedule K at 

13:37:44 6 line 10, it shows a gain fromthe sale of property. 

13:37: 48 7 This was fromthe sale of Building B; correct? 

13:37:49 8 Yes. 

13:37:50 9 And this shows a gain of $333,160; correct? 

13:37:55 10 Correct. 

13:37:56 11 And if we look on line 10 of your K-1, it shows 

13:38:00 12 that you received an allocation of 50 percent of that or 

13:38:03 13 $166, 580; correct? 

13: 38: 06 14 A. Correct. 

13: 38: 07 15 Q And if we look at the K-1 right behind yours, you 

13:38:11 16 can see that M. Bidsal received an allocation of 

13:38: 16 17 50 percent of the net rental incone and an allocation of 

13:38: 20 18 50 percent of the gain fromthe sale of Building B; 

13: 38: 22 19 correct? 

13:38:23 20 A. Yeah, that's what it says. 

13:38: 24 21 Q GCkay. Now if we look at the distribution nunber 

13:38:31 22 on Schedule K, it shows there are total distributions of 

13: 38: 34 23 $907,760; correct? 

13:38: 37 24 A. 907,760, yeah. 

13:38:41 25 Q Rght. And it shows on your Schedule K-1 at   
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13:37:40 1 correct? 

13:37:40 2 A. Un- huh. 

13:37:41 3 Q Is that yes? 

13:37:41 4 A . Yes. 

13:37. 42 5 Q And then if we | ook down on Schedule K at 

13:37:44 6 line 10, it shows a gain fromthe sale of property. 

13:37: 48 7 This was fromthe sale of Building B; correct? 

13:37:49 8 Yes. 

13:37:50 9 And this shows a gain of $333,160; correct? 

13:37:55 10 Correct. 

13:37:56 11 And if we look on line 10 of your K-1, it shows 

13:38:00 12 that you received an allocation of 50 percent of that or 

13:38:03 13 $166, 580; correct? 

13: 38: 06 14 A. Correct. 

13: 38: 07 15 Q And if we look at the K-1 right behind yours, you 

13:38:11 16 can see that M. Bidsal received an allocation of 

13:38: 16 17 50 percent of the net rental incone and an allocation of 

13:38: 20 18 50 percent of the gain fromthe sale of Building B; 

13: 38: 22 19 correct? 

13:38:23 20 A. Yeah, that's what it says. 

13:38: 24 21 Q GCkay. Now if we look at the distribution nunber 

13:38:31 22 on Schedule K, it shows there are total distributions of 

13: 38: 34 23 $907,760; correct? 

13:38: 37 24 A. 907,760, yeah. 

13:38:41 25 Q Rght. And it shows on your Schedule K-1 at   
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·1· ·correct?

·2· · · A.· Uh-huh.

·3· · · Q.· Is that yes?

·4· · · A.· Yes.· Yes.

·5· · · Q.· And then if we look down on Schedule K at

·6· ·line 10, it shows a gain from the sale of property.

·7· ·This was from the sale of Building B; correct?

·8· · · A.· Yes.

·9· · · Q.· And this shows a gain of $333,160; correct?

10· · · A.· Correct.

11· · · Q.· And if we look on line 10 of your K-1, it shows

12· ·that you received an allocation of 50 percent of that or

13· ·$166,580; correct?

14· · · A.· Correct.

15· · · Q.· And if we look at the K-1 right behind yours, you

16· ·can see that Mr. Bidsal received an allocation of

17· ·50 percent of the net rental income and an allocation of

18· ·50 percent of the gain from the sale of Building B;

19· ·correct?

20· · · A.· Yeah, that's what it says.

21· · · Q.· Okay.· Now if we look at the distribution number

22· ·on Schedule K, it shows there are total distributions of

23· ·$907,760; correct?

24· · · A.· 907,760, yeah.

25· · · Q.· Right.· And it shows on your Schedule K-1 at
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Page 
line 19 that you received $510, 705 of that; correct > 13:38: 44 1 

13: 38: 49 2 A. Correct. 

13:38:50 3 Q And it shows on M. Bidsal's K-1 that he received 

13: 38: 56 4 $397,055 of that; correct? 

13: 38: 56 5 A. Correct. 

13: 38: 56 6 Q And those two nunbers are not equal, are they? 

13:39:01 7 A. No, they're not. 

13:39: 02 8 Q And if you take the difference between those two 

13:39: 07 9 nunbers, you'll see that that difference is $113, 650. 

13:39: 18 10 And if we look back at Exhibit No. 26, you can see that 

13:39: 28 11 that equals the difference between the two nunbers that 

13:39: 31 12 were distributed at 198,888.57 to you of the basis in 

13:39: 37 13 the property and 85,237.96 to M. Bidsal. 

13:39:41 14 So it appears fromthis tax return that -- you 

13:39: 45 15 can see that you are allocated 50 percent of the gain 

13: 39: 49 16 fromthe sale of this property, but you received a 

13:39:51 17 distribution of 70 percent of the basis of the property 

13: 39: 55 18 and 50 percent of the gain; correct? 

13:39:59 19 A. It appears so, yes. 

13:40: 00 20 Q Ckay. And you received this tax return and all 

13: 40: 06 21 the K-1s when it was prepared in the year 2016; correct? 

13:40: 11 22 A. Yes. In 2016. 

13:40: 16 23 Q Okay. And you didn't send any witten objection 

13:40: 21 24 to this 2015 tax return when you received it, did you? 

13: 40: 26 25 A. | think I did.   
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Page 
line 19 that you received $510, 705 of that; correct > 13:38: 44 1 

13: 38: 49 2 A. Correct. 

13:38:50 3 Q And it shows on M. Bidsal's K-1 that he received 

13: 38: 56 4 $397,055 of that; correct? 

13: 38: 56 5 A. Correct. 

13: 38: 56 6 Q And those two nunbers are not equal, are they? 

13:39:01 7 A. No, they're not. 

13:39: 02 8 Q And if you take the difference between those two 

13:39: 07 9 nunbers, you'll see that that difference is $113, 650. 

13:39: 18 10 And if we look back at Exhibit No. 26, you can see that 

13:39: 28 11 that equals the difference between the two nunbers that 

13:39: 31 12 were distributed at 198,888.57 to you of the basis in 

13:39: 37 13 the property and 85,237.96 to M. Bidsal. 

13:39:41 14 So it appears fromthis tax return that -- you 

13:39: 45 15 can see that you are allocated 50 percent of the gain 

13: 39: 49 16 fromthe sale of this property, but you received a 

13:39:51 17 distribution of 70 percent of the basis of the property 

13: 39: 55 18 and 50 percent of the gain; correct? 

13:39:59 19 A. It appears so, yes. 

13:40: 00 20 Q Ckay. And you received this tax return and all 

13: 40: 06 21 the K-1s when it was prepared in the year 2016; correct? 

13:40: 11 22 A. Yes. In 2016. 

13:40: 16 23 Q Okay. And you didn't send any witten objection 

13:40: 21 24 to this 2015 tax return when you received it, did you? 

13: 40: 26 25 A. | think I did.   
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·1· ·line 19 that you received $510,705 of that; correct?

·2· · · A.· Correct.

·3· · · Q.· And it shows on Mr. Bidsal's K-1 that he received

·4· ·$397,055 of that; correct?

·5· · · A.· Correct.

·6· · · Q.· And those two numbers are not equal, are they?

·7· · · A.· No, they're not.

·8· · · Q.· And if you take the difference between those two

·9· ·numbers, you'll see that that difference is $113,650.

10· ·And if we look back at Exhibit No. 26, you can see that

11· ·that equals the difference between the two numbers that

12· ·were distributed at 198,888.57 to you of the basis in

13· ·the property and 85,237.96 to Mr. Bidsal.

14· · · · · So it appears from this tax return that -- you

15· ·can see that you are allocated 50 percent of the gain

16· ·from the sale of this property, but you received a

17· ·distribution of 70 percent of the basis of the property

18· ·and 50 percent of the gain; correct?

19· · · A.· It appears so, yes.

20· · · Q.· Okay.· And you received this tax return and all

21· ·the K-1s when it was prepared in the year 2016; correct?

22· · · A.· Yes.· In 2016.

23· · · Q.· Okay.· And you didn't send any written objection

24· ·to this 2015 tax return when you received it, did you?

25· · · A.· I think I did.
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13: 40: 28 1 Q Okay. Well, let's take a | ook at Exhibit Noo 29. 

13: 40: 49 2 Exhibit 29 is a letter to you with your K-1 that was 

13:41:04 3 sent March 14, 2017; correct? 

13:41:06 4 A. It looks like it. 

13:41:11 5 Q Okay. All right. Let's look at Exhibit 36, 

13:41: 16 6 please. 

13:41: 17 7 A. Yes, sir. 

13:41: 26 8 Q Let ne know when you've got that open. 

13:41: 29 9 A | got it. 

13:41:30 10 MR LEWN | don't have it open. Just a second. 

13:41: 33 11 MR. CGERRARD: Ckay. Just let nme know, Rod, when 

13:41:35 12 you're ready. There's a lot of stuff here. 

13:41: 45 13 MR LEWN  Ckay. 367? 

13:41: 48 14 MR. GERRARD: Yes. 

13:41:51 15 MR LEWN Al right. 

13:41:56 16 BY MR. GERRARD: 

13:41:56 17 Q Exhibit 36 is an email fromyou to M. Bidsal 

13:41: 59 18 dated -- the first page of Exhibit 36 is an email from 

13:42: 03 19 you to M. Bidsal dated April 22, 2016. Do you see 

13:42:06 20 that? 

13: 42: 06 21 M. Bidsal or ne? 

13:42:10 22 I maski ng you. 

13:42:11 23 No. 

13:42:13 24 Do you recognize this email from -- 

13:42: 14 25 No. The letter fromnme to M. Bidsal?   
Litigation Services | 800-330-1112 

www. | i tigationservices.com 
APPENDIX (PX)005457

ARBI TRATI ON DAY 1 - 03/17/2021 

13: 40: 28 1 Q Okay. Well, let's take a | ook at Exhibit Noo 29. 

13: 40: 49 2 Exhibit 29 is a letter to you with your K-1 that was 

13:41:04 3 sent March 14, 2017; correct? 

13:41:06 4 A. It looks like it. 

13:41:11 5 Q Okay. All right. Let's look at Exhibit 36, 

13:41: 16 6 please. 

13:41: 17 7 A. Yes, sir. 

13:41: 26 8 Q Let ne know when you've got that open. 

13:41: 29 9 A | got it. 

13:41:30 10 MR LEWN | don't have it open. Just a second. 

13:41: 33 11 MR. CGERRARD: Ckay. Just let nme know, Rod, when 

13:41:35 12 you're ready. There's a lot of stuff here. 

13:41: 45 13 MR LEWN  Ckay. 367? 

13:41: 48 14 MR. GERRARD: Yes. 

13:41:51 15 MR LEWN Al right. 

13:41:56 16 BY MR. GERRARD: 

13:41:56 17 Q Exhibit 36 is an email fromyou to M. Bidsal 

13:41: 59 18 dated -- the first page of Exhibit 36 is an email from 

13:42: 03 19 you to M. Bidsal dated April 22, 2016. Do you see 

13:42:06 20 that? 

13: 42: 06 21 M. Bidsal or ne? 

13:42:10 22 I maski ng you. 

13:42:11 23 No. 

13:42:13 24 Do you recognize this email from -- 

13:42: 14 25 No. The letter fromnme to M. Bidsal?   
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·1· · · Q.· Okay.· Well, let's take a look at Exhibit No. 29.

·2· ·Exhibit 29 is a letter to you with your K-1 that was

·3· ·sent March 14, 2017; correct?

·4· · · A.· It looks like it.

·5· · · Q.· Okay.· All right.· Let's look at Exhibit 36,

·6· ·please.

·7· · · A.· Yes, sir.

·8· · · Q.· Let me know when you've got that open.

·9· · · A.· I got it.

10· · · · · MR. LEWIN:· I don't have it open.· Just a second.

11· · · · · MR. GERRARD:· Okay.· Just let me know, Rod, when

12· ·you're ready.· There's a lot of stuff here.

13· · · · · MR. LEWIN:· Okay.· 36?

14· · · · · MR. GERRARD:· Yes.

15· · · · · MR. LEWIN:· All right.

16· ·BY MR. GERRARD:

17· · · Q.· Exhibit 36 is an email from you to Mr. Bidsal

18· ·dated -- the first page of Exhibit 36 is an email from

19· ·you to Mr. Bidsal dated April 22, 2016.· Do you see

20· ·that?

21· · · A.· Mr. Bidsal or me?

22· · · Q.· I'm asking you.

23· · · A.· No.

24· · · Q.· Do you recognize this email from --

25· · · A.· No.· The letter from me to Mr. Bidsal?
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age 
Q No, sir. Look at the very top of the page of 13:42:17 1 

13:42:20 2 Exhibit 36. Do you see an email fromyou, BenGol, to 

13:42: 24 3 Shawn Bidsal dated -- 

13:42:25 4 That's what |'m saying. 

13:42: 26 5 -- April 22, 2017? 

13:42:27 6 Bates stanp 1277, yeah? 

13:42:30 7 THE ARBI TRATOR: Yes. 

13:42:30 8 THE W TNESS: Yes. 

13:42:30 9 GERRARD: 

13:42: 32 10 Yes? 

13:42:33 11 Ckay. Yes, |I'mlooking at the letter. 

13:42:35 12 Ckay. Now, it says -- in the mddle of that 

13:42: 39 13 page, it says "The other matter is that your bookkeeper 

13:42: 45 14 is distributing nore noney to you than ne. | understand 

13:42: 48 15 that it is not nuch, and once you told ne that at the 

13:42: 54 16 end it wll all even out. But it is not a correct 

13:43:00 17 practice. Any noney in excess of net profit fromrent, 

13:43:04 18 according to the books and K-1, must be divided 70-30." 

13:43: 08 19 Do you see where |' mreadi ng? 

13:43:09 20 A. Yes. 

13:43:11 21 Q Ckay. So this statement acknowl edges that you 

13:43: 14 22 had a conversation before this email with M. Bidsal 

13:43:17 23 about how to make distributions of the excess noney over 

13:43:23 24 the anount of the basis on the sale of each of these 

13:43: 27 25 properties; correct?   
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age 
Q No, sir. Look at the very top of the page of 13:42:17 1 

13:42:20 2 Exhibit 36. Do you see an email fromyou, BenGol, to 

13:42: 24 3 Shawn Bidsal dated -- 

13:42:25 4 That's what |'m saying. 

13:42: 26 5 -- April 22, 2017? 

13:42:27 6 Bates stanp 1277, yeah? 

13:42:30 7 THE ARBI TRATOR: Yes. 

13:42:30 8 THE W TNESS: Yes. 

13:42:30 9 GERRARD: 

13:42: 32 10 Yes? 

13:42:33 11 Ckay. Yes, |I'mlooking at the letter. 

13:42:35 12 Ckay. Now, it says -- in the mddle of that 

13:42: 39 13 page, it says "The other matter is that your bookkeeper 

13:42: 45 14 is distributing nore noney to you than ne. | understand 

13:42: 48 15 that it is not nuch, and once you told ne that at the 

13:42: 54 16 end it wll all even out. But it is not a correct 

13:43:00 17 practice. Any noney in excess of net profit fromrent, 

13:43:04 18 according to the books and K-1, must be divided 70-30." 

13:43: 08 19 Do you see where |' mreadi ng? 

13:43:09 20 A. Yes. 

13:43:11 21 Q Ckay. So this statement acknowl edges that you 

13:43: 14 22 had a conversation before this email with M. Bidsal 

13:43:17 23 about how to make distributions of the excess noney over 

13:43:23 24 the anount of the basis on the sale of each of these 

13:43: 27 25 properties; correct?   
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·1· · · Q.· No, sir.· Look at the very top of the page of

·2· ·Exhibit 36.· Do you see an email from you, BenGol, to

·3· ·Shawn Bidsal dated --

·4· · · A.· That's what I'm saying.

·5· · · Q.· -- April 22, 2017?

·6· · · A.· Bates stamp 1277, yeah?

·7· · · · · THE ARBITRATOR:· Yes.

·8· · · · · THE WITNESS:· Yes.

·9· ·BY MR. GERRARD:

10· · · Q.· Yes?

11· · · A.· Okay.· Yes, I'm looking at the letter.

12· · · Q.· Okay.· Now, it says -- in the middle of that

13· ·page, it says "The other matter is that your bookkeeper

14· ·is distributing more money to you than me.· I understand

15· ·that it is not much, and once you told me that at the

16· ·end it will all even out.· But it is not a correct

17· ·practice.· Any money in excess of net profit from rent,

18· ·according to the books and K-1, must be divided 70-30."

19· · · · · Do you see where I'm reading?

20· · · A.· Yes.

21· · · Q.· Okay.· So this statement acknowledges that you

22· ·had a conversation before this email with Mr. Bidsal

23· ·about how to make distributions of the excess money over

24· ·the amount of the basis on the sale of each of these

25· ·properties; correct?
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13:43: 27 1 A. Correct. 

13:43: 28 2 Q And in those conversations you'd had with 

13:43:30 3 M. Bidsal, he'd explained to you that he was dividing 

13:43: 33 4 the basis portion 70-30 and he was paying out the gain 

13:43: 38 5 on a 50-50 basis; correct? 

13:43:41 6 A. | don't remenber. 

13:43: 43 7 Q Okay. And that's why you said that he had told 

13:43: 46 8 youinthe end it would even out, because if you did it 

13:43: 49 9 that way, by the tine you sold all the properties, you 

13:43:52 10 would have had a conplete return of all of your original 

13:43:55 11 capital contribution; correct? 

13:43: 56 12 It was not only -- 

13:43:58 13 Sir, it's just yes or no. Is that right or? 

13:44:00 14 No. Not correct. 

13:44: 01 15 Ckay. But your statement was, "lI understand it 

13:44: 06 16 is not nuch, and once -- and once you told nme that at 

13:44:09 17 the end it wll all even out." 

13:44: 11 18 Do you see that? 

13:44:12 19 A. Yes. 

13:44:12 20 Q GCkay. And M. Bidsal responded to this. If we 

13:44:19 21 | ook at the next page of this exhibit, there's an enuil 

13:44: 25 22 of April 25th, 2016. Do you see that? 

13:44: 28 23 A. Yes. 

13: 44: 28 24 Q And M. Bidsal said, "Ben" -- and you received 

13:44:32 25 this; correct?   
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13:43: 27 1 A. Correct. 

13:43: 28 2 Q And in those conversations you'd had with 

13:43:30 3 M. Bidsal, he'd explained to you that he was dividing 

13:43: 33 4 the basis portion 70-30 and he was paying out the gain 

13:43: 38 5 on a 50-50 basis; correct? 

13:43:41 6 A. | don't remenber. 

13:43: 43 7 Q Okay. And that's why you said that he had told 

13:43: 46 8 youinthe end it would even out, because if you did it 

13:43: 49 9 that way, by the tine you sold all the properties, you 

13:43:52 10 would have had a conplete return of all of your original 

13:43:55 11 capital contribution; correct? 

13:43: 56 12 It was not only -- 

13:43:58 13 Sir, it's just yes or no. Is that right or? 

13:44:00 14 No. Not correct. 

13:44: 01 15 Ckay. But your statement was, "lI understand it 

13:44: 06 16 is not nuch, and once -- and once you told nme that at 

13:44:09 17 the end it wll all even out." 

13:44: 11 18 Do you see that? 

13:44:12 19 A. Yes. 

13:44:12 20 Q GCkay. And M. Bidsal responded to this. If we 

13:44:19 21 | ook at the next page of this exhibit, there's an enuil 

13:44: 25 22 of April 25th, 2016. Do you see that? 

13:44: 28 23 A. Yes. 

13: 44: 28 24 Q And M. Bidsal said, "Ben" -- and you received 

13:44:32 25 this; correct?   
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·1· · · A.· Correct.

·2· · · Q.· And in those conversations you'd had with

·3· ·Mr. Bidsal, he'd explained to you that he was dividing

·4· ·the basis portion 70-30 and he was paying out the gain

·5· ·on a 50-50 basis; correct?

·6· · · A.· I don't remember.

·7· · · Q.· Okay.· And that's why you said that he had told

·8· ·you in the end it would even out, because if you did it

·9· ·that way, by the time you sold all the properties, you

10· ·would have had a complete return of all of your original

11· ·capital contribution; correct?

12· · · A.· It was not only --

13· · · Q.· Sir, it's just yes or no.· Is that right or?

14· · · A.· No.· Not correct.

15· · · Q.· Okay.· But your statement was, "I understand it

16· ·is not much, and once -- and once you told me that at

17· ·the end it will all even out."

18· · · · · Do you see that?

19· · · A.· Yes.

20· · · Q.· Okay.· And Mr. Bidsal responded to this.· If we

21· ·look at the next page of this exhibit, there's an email

22· ·of April 25th, 2016.· Do you see that?

23· · · A.· Yes.

24· · · Q.· And Mr. Bidsal said, "Ben" -- and you received

25· ·this; correct?

APPENDIX (PX)005459

25A.App.5754

25A.App.5754

http://www.litigationservices.com


ARBI TRATI ON DAY 1 - 03/17/2021 

13:44: 32 1 A. | think so, yes. rage 

13:44:34 2 Q And it said, "Ben, the only money that's being 

13: 44: 38 3 distributed for the past several years are the rent 

13:44: 39 4 income, so that is why everything is 50-50. W have not 

13:44: 41 5 received anything that is of capital nature to be 

13:44: 44 6 applied at 70-30. | left you a voicemail on Friday and 

13:44: 48 7 atext now Call nme to clear this up. Another way to 

13:44:50 8 clear this up and get a better understanding is to call 

13:44:52 9 the CPA who prepares these tax returns. Please call 

13: 44: 56 10 Dani ell a Pena." 

13:44:58 11 And he gives you a phone nunber; correct? 

13:45:00 12 A. Yes. 

13: 45:00 13 Q Okay. And then he sends a nessage to people that 

13:45:02 14 work for him saying, "Please provide Ben with every 

13: 45: 05 15 docunent he needs related to Green Valley Conmerce, 

13: 45: 08 16 Greenway, and Country Cl ub properties”; correct? 

13:45:10 17 A. Correct. 

13:45: 11 18 Q Okay. Now, isn't it true, sir, that this email 

13: 45: 28 19 that we just |ooked at of April 22, 2016, is the first 

13: 45: 33 20 time that you ever raised any objection to the way that 

13:45: 37 21 noney was being distributed from Geen Valley Conner ce, 

13:45: 42 22 LLC? 

13:45:43 23 A | think -- 

13: 45: 45 24 Q It's yes or no, sir. 

13:45: 47 25 A. Can you --   
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13:44: 32 1 A. | think so, yes. rage 

13:44:34 2 Q And it said, "Ben, the only money that's being 

13: 44: 38 3 distributed for the past several years are the rent 

13:44: 39 4 income, so that is why everything is 50-50. W have not 

13:44: 41 5 received anything that is of capital nature to be 

13:44: 44 6 applied at 70-30. | left you a voicemail on Friday and 

13:44: 48 7 atext now Call nme to clear this up. Another way to 

13:44:50 8 clear this up and get a better understanding is to call 

13:44:52 9 the CPA who prepares these tax returns. Please call 

13: 44: 56 10 Dani ell a Pena." 

13:44:58 11 And he gives you a phone nunber; correct? 

13:45:00 12 A. Yes. 

13: 45:00 13 Q Okay. And then he sends a nessage to people that 

13:45:02 14 work for him saying, "Please provide Ben with every 

13: 45: 05 15 docunent he needs related to Green Valley Conmerce, 

13: 45: 08 16 Greenway, and Country Cl ub properties”; correct? 

13:45:10 17 A. Correct. 

13:45: 11 18 Q Okay. Now, isn't it true, sir, that this email 

13: 45: 28 19 that we just |ooked at of April 22, 2016, is the first 

13: 45: 33 20 time that you ever raised any objection to the way that 

13:45: 37 21 noney was being distributed from Geen Valley Conner ce, 

13:45: 42 22 LLC? 

13:45:43 23 A | think -- 

13: 45: 45 24 Q It's yes or no, sir. 

13:45: 47 25 A. Can you --   
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·1· · · A.· I think so, yes.

·2· · · Q.· And it said, "Ben, the only money that's being

·3· ·distributed for the past several years are the rent

·4· ·income, so that is why everything is 50-50.· We have not

·5· ·received anything that is of capital nature to be

·6· ·applied at 70-30.· I left you a voicemail on Friday and

·7· ·a text now.· Call me to clear this up.· Another way to

·8· ·clear this up and get a better understanding is to call

·9· ·the CPA who prepares these tax returns.· Please call

10· ·Daniella Pena."

11· · · · · And he gives you a phone number; correct?

12· · · A.· Yes.

13· · · Q.· Okay.· And then he sends a message to people that

14· ·work for him saying, "Please provide Ben with every

15· ·document he needs related to Green Valley Commerce,

16· ·Greenway, and Country Club properties"; correct?

17· · · A.· Correct.

18· · · Q.· Okay.· Now, isn't it true, sir, that this email

19· ·that we just looked at of April 22, 2016, is the first

20· ·time that you ever raised any objection to the way that

21· ·money was being distributed from Green Valley Commerce,

22· ·LLC?

23· · · A.· I think --

24· · · Q.· It's yes or no, sir.

25· · · A.· Can you --
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13:45:49 1 Do you want ne to ask it again? 

13:45:50 2 Yeah. Yeah. 

13:45:51 3 Sur e. 

13:45:52 4 Isn't it true, sir, that this email of April 22, 

13: 45: 57 5 2016, is the first time you ever conpl ai ned about how 

13:46: 00 6 noney was being distributed from Geen Valley Commerce, 

13: 46: 04 7 LLC? 

13: 46: 04 8 A. No. | had conplained prior to that. 

13: 46: 07 9 Q Is this the first tine you've conplained in 

13:46:09 10 witing? 

13: 46: 09 11 A. 1'mnot sure. 

13:46: 10 12 Q kay. 

13:46: 11 13 A. | may have nore. 

13:46:13 14 Q AI right. Let's take a |ook, now, at 

13: 46: 17 15 Exhibit 30. Now sir, so that we can save a little bit 

13: 46: 36 16 of tine, is it fair to say that for the years 2016, 

13: 46: 42 17 2017, 2018, and 2019, that the only noney that was 

13: 46: 47 18 generated by the company was net rents? 

13: 46: 50 19 A. No. 

13: 46:53 20 Q Okay. Were there sales proceeds in any of those 

13: 46: 56 21 years? 

13: 46: 57 22 A. No. 

13: 46: 57 23 Q Okay. All right. 1 guess we'll have to do it 

13: 46: 59 24 the long way. Let's go ahead and | ook at Exhibit 30. 

13:47. 03 25 A. I'msorry. Dd you say "generated"?   
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13:45:49 1 Do you want ne to ask it again? 

13:45:50 2 Yeah. Yeah. 

13:45:51 3 Sur e. 

13:45:52 4 Isn't it true, sir, that this email of April 22, 

13: 45: 57 5 2016, is the first time you ever conpl ai ned about how 

13:46: 00 6 noney was being distributed from Geen Valley Commerce, 

13: 46: 04 7 LLC? 

13: 46: 04 8 A. No. | had conplained prior to that. 

13: 46: 07 9 Q Is this the first tine you've conplained in 

13:46:09 10 witing? 

13: 46: 09 11 A. 1'mnot sure. 

13:46: 10 12 Q kay. 

13:46: 11 13 A. | may have nore. 

13:46:13 14 Q AI right. Let's take a |ook, now, at 

13: 46: 17 15 Exhibit 30. Now sir, so that we can save a little bit 

13: 46: 36 16 of tine, is it fair to say that for the years 2016, 

13: 46: 42 17 2017, 2018, and 2019, that the only noney that was 

13: 46: 47 18 generated by the company was net rents? 

13: 46: 50 19 A. No. 

13: 46:53 20 Q Okay. Were there sales proceeds in any of those 

13: 46: 56 21 years? 

13: 46: 57 22 A. No. 

13: 46: 57 23 Q Okay. All right. 1 guess we'll have to do it 

13: 46: 59 24 the long way. Let's go ahead and | ook at Exhibit 30. 

13:47. 03 25 A. I'msorry. Dd you say "generated"?   
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·1· · · Q.· Do you want me to ask it again?

·2· · · A.· Yeah.· Yeah.

·3· · · Q.· Sure.

·4· · · · · Isn't it true, sir, that this email of April 22,

·5· ·2016, is the first time you ever complained about how

·6· ·money was being distributed from Green Valley Commerce,

·7· ·LLC?

·8· · · A.· No.· I had complained prior to that.

·9· · · Q.· Is this the first time you've complained in

10· ·writing?

11· · · A.· I'm not sure.

12· · · Q.· Okay.

13· · · A.· I may have more.

14· · · Q.· All right.· Let's take a look, now, at

15· ·Exhibit 30.· Now sir, so that we can save a little bit

16· ·of time, is it fair to say that for the years 2016,

17· ·2017, 2018, and 2019, that the only money that was

18· ·generated by the company was net rents?

19· · · A.· No.

20· · · Q.· Okay.· Were there sales proceeds in any of those

21· ·years?

22· · · A.· No.

23· · · Q.· Okay.· All right.· I guess we'll have to do it

24· ·the long way.· Let's go ahead and look at Exhibit 30.

25· · · A.· I'm sorry.· Did you say "generated"?
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Page 
Q Yeah. The only noney that there was that cane 13:47:07 1 

13:47:10 2 into the company was fromthe operations of the rental s? 

13:47: 14 3 | think so. 

13:47: 14 4 Okay. 

13:47:15 5 | m sunderstood you. | thought -- 

13:47:17 6 All right. Then would you agree with nme, sir, 

13:47:19 7 that for each of those years -- 2016, 2017, 2018, 

13:47: 25 8 2019 -- that all of the noney that cane in was allocated 

13:47:30 9 to you on your K-1, 50 percent to you and 50 percent to 

13:47:33 10 M. Bidsal ? 

13:47: 35 11 A. O those noney that we received? 

13:47: 38 12 Q The noney that came into the company. All noney 

13:47:41 13 that was generated by the conpany in all those tax years 

13:47: 44 14 were allocated 50 percent to CLA Properties and 

13:47: 48 15 50 percent to M. Bidsal; correct? 

13: 47: 49 16 OF the rent or -- 

13:47:50 17 Yes. 

13:47:50 18 O the rent? 

13:47:51 19 Yeah. All noney. 

13:47:52 20 Yes. 

13:47:53 21 The rents, and if there was any interest incone 

13:47:54 22 on bank accounts. 

13:47:55 23 A. No -- yes. It was 50-50. Everything all 

13:47:59 24 together. You're right. | apologize. 

13:48:01 25 Q And any distributions that were made in all of   
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Page 
Q Yeah. The only noney that there was that cane 13:47:07 1 

13:47:10 2 into the company was fromthe operations of the rental s? 

13:47: 14 3 | think so. 

13:47: 14 4 Okay. 

13:47:15 5 | m sunderstood you. | thought -- 

13:47:17 6 All right. Then would you agree with nme, sir, 

13:47:19 7 that for each of those years -- 2016, 2017, 2018, 

13:47: 25 8 2019 -- that all of the noney that cane in was allocated 

13:47:30 9 to you on your K-1, 50 percent to you and 50 percent to 

13:47:33 10 M. Bidsal ? 

13:47: 35 11 A. O those noney that we received? 

13:47: 38 12 Q The noney that came into the company. All noney 

13:47:41 13 that was generated by the conpany in all those tax years 

13:47: 44 14 were allocated 50 percent to CLA Properties and 

13:47: 48 15 50 percent to M. Bidsal; correct? 

13: 47: 49 16 OF the rent or -- 

13:47:50 17 Yes. 

13:47:50 18 O the rent? 

13:47:51 19 Yeah. All noney. 

13:47:52 20 Yes. 

13:47:53 21 The rents, and if there was any interest incone 

13:47:54 22 on bank accounts. 

13:47:55 23 A. No -- yes. It was 50-50. Everything all 

13:47:59 24 together. You're right. | apologize. 

13:48:01 25 Q And any distributions that were made in all of   
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·1· · · Q.· Yeah.· The only money that there was that came

·2· ·into the company was from the operations of the rentals?

·3· · · A.· I think so.

·4· · · Q.· Okay.

·5· · · A.· I misunderstood you.· I thought --

·6· · · Q.· All right.· Then would you agree with me, sir,

·7· ·that for each of those years -- 2016, 2017, 2018,

·8· ·2019 -- that all of the money that came in was allocated

·9· ·to you on your K-1, 50 percent to you and 50 percent to

10· ·Mr. Bidsal?

11· · · A.· Of those money that we received?

12· · · Q.· The money that came into the company.· All money

13· ·that was generated by the company in all those tax years

14· ·were allocated 50 percent to CLA Properties and

15· ·50 percent to Mr. Bidsal; correct?

16· · · A.· Of the rent or --

17· · · Q.· Yes.

18· · · A.· Of the rent?

19· · · Q.· Yeah.· All money.

20· · · A.· Yes.

21· · · Q.· The rents, and if there was any interest income

22· ·on bank accounts.

23· · · A.· No -- yes.· It was 50-50.· Everything all

24· ·together.· You're right.· I apologize.

25· · · Q.· And any distributions that were made in all of
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13:48:04 1 t hose years were al so done 50-50; correct? 

13:48: 05 2 A. Yes. 

13:48: 06 3 Q Okay. And -- so let's make this quick. Do you 

13:48:13 4 recogni ze Exhibit 30 as being the tax return for the 

13:48: 16 5 conpany for the year of 2017? 

13: 48: 22 6 A. Yes. 

13:49:03 7 You're waiting for ne? 

13:49:04 8 Q Yeah. Do you recognize this as being the tax 

13: 49: 07 9 return for the conpany for the year 2017? 

13:49:08 10 A. Yes, sir. 

13: 49: 09 11 Q And you received a copy of this, along with all 

13:49: 11 12 the K-1s, when it was prepared; correct? 

13:49:13 13 A. Yes. 

13:49: 14 14 Q And let's look at Exhibit 31. Do you recognize 

13:49:18 15 this as being a letter that was sent to you by difton 

13:49: 22 16 Larson Allen with a copy of your K-1 attached? 

13:49: 28 17 A. It may have, yes. 

13:49: 30 18 Q ay. Do you have any reason to believe you 

13: 49: 34 19 didn't receive this letter? 

13:49: 34 20 A. You know, | don't renenber if | received it or 

13: 49: 39 21 not. | may have. 

13:49: 40 22 Q Okay. You do renenber receiving the tax return, 

13:49:43 23 you're just not sure if you got the letter; correct? 

13: 49: 46 24 A. Yes. | received the tax return. 

13: 49: 47 25 Q Al right. So let's take a look at Exhibit 32.   
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13:48:04 1 t hose years were al so done 50-50; correct? 

13:48: 05 2 A. Yes. 

13:48: 06 3 Q Okay. And -- so let's make this quick. Do you 

13:48:13 4 recogni ze Exhibit 30 as being the tax return for the 

13:48: 16 5 conpany for the year of 2017? 

13: 48: 22 6 A. Yes. 

13:49:03 7 You're waiting for ne? 

13:49:04 8 Q Yeah. Do you recognize this as being the tax 

13: 49: 07 9 return for the conpany for the year 2017? 

13:49:08 10 A. Yes, sir. 

13: 49: 09 11 Q And you received a copy of this, along with all 

13:49: 11 12 the K-1s, when it was prepared; correct? 

13:49:13 13 A. Yes. 

13:49: 14 14 Q And let's look at Exhibit 31. Do you recognize 

13:49:18 15 this as being a letter that was sent to you by difton 

13:49: 22 16 Larson Allen with a copy of your K-1 attached? 

13:49: 28 17 A. It may have, yes. 

13:49: 30 18 Q ay. Do you have any reason to believe you 

13: 49: 34 19 didn't receive this letter? 

13:49: 34 20 A. You know, | don't renenber if | received it or 

13: 49: 39 21 not. | may have. 

13:49: 40 22 Q Okay. You do renenber receiving the tax return, 

13:49:43 23 you're just not sure if you got the letter; correct? 

13: 49: 46 24 A. Yes. | received the tax return. 

13: 49: 47 25 Q Al right. So let's take a look at Exhibit 32.   
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·1· ·those years were also done 50-50; correct?

·2· · · A.· Yes.

·3· · · Q.· Okay.· And -- so let's make this quick.· Do you

·4· ·recognize Exhibit 30 as being the tax return for the

·5· ·company for the year of 2017?

·6· · · A.· Yes.

·7· · · · · You're waiting for me?

·8· · · Q.· Yeah.· Do you recognize this as being the tax

·9· ·return for the company for the year 2017?

10· · · A.· Yes, sir.

11· · · Q.· And you received a copy of this, along with all

12· ·the K-1s, when it was prepared; correct?

13· · · A.· Yes.

14· · · Q.· And let's look at Exhibit 31.· Do you recognize

15· ·this as being a letter that was sent to you by Clifton

16· ·Larson Allen with a copy of your K-1 attached?

17· · · A.· It may have, yes.

18· · · Q.· Okay.· Do you have any reason to believe you

19· ·didn't receive this letter?

20· · · A.· You know, I don't remember if I received it or

21· ·not.· I may have.

22· · · Q.· Okay.· You do remember receiving the tax return,

23· ·you're just not sure if you got the letter; correct?

24· · · A.· Yes.· I received the tax return.

25· · · Q.· All right.· So let's take a look at Exhibit 32.
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13: 49: 49 1 Do you recogni ze this as being the conpany tax return 

13:49:52 2 for the year 2018? 

13:49: 53 3 A. Yes. 

13:49:54 4 Q And you received a copy of that when it was 

13:49:57 5 prepared as well; correct? And all the associ ated 

13: 49: 59 6 schedul es? 

13:49:59 7 A. Usually, | receive it at the end of the year, 

13:50: 05 8 |i ke around Cctober or so. 

13:50: 07 9 Q O the next year? 

13:50: 07 10 A. Septenber, yes. August, Septenber of the next 

13:50:10 11 year. 

13:50: 10 12 Q Okay. And take a look at Exhibit 33. This is 

13:50: 14 13 another letter to you fromdifton Larson Allen, LLP, 

13:50: 20 14 that has sone K-1s attached to it. Do you recall 

13:50: 24 15 receiving that letter? 

13:50: 25 16 A. | don't recall, but it seens reasonable. 

13:50: 28 17 Q Ckay. Let's look at Exhibit 34. Do you 

13:50: 31 18 recogni ze this as being a copy of the 2019 proposed tax 

13:50: 35 19 return for the conpany? 

13:50: 36 20 A. Yes. 

13:50: 39 21 Q And by then, you were in a dispute with 

13:50: 41 22 M. Bidsal and in litigation; correct? 

13:50: 44 23 A. 2019? 

13:50: 46 24 Q 

13:50: 46 25   
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13: 49: 49 1 Do you recogni ze this as being the conpany tax return 

13:49:52 2 for the year 2018? 

13:49: 53 3 A. Yes. 

13:49:54 4 Q And you received a copy of that when it was 

13:49:57 5 prepared as well; correct? And all the associ ated 

13: 49: 59 6 schedul es? 

13:49:59 7 A. Usually, | receive it at the end of the year, 

13:50: 05 8 |i ke around Cctober or so. 

13:50: 07 9 Q O the next year? 

13:50: 07 10 A. Septenber, yes. August, Septenber of the next 

13:50:10 11 year. 

13:50: 10 12 Q Okay. And take a look at Exhibit 33. This is 

13:50: 14 13 another letter to you fromdifton Larson Allen, LLP, 

13:50: 20 14 that has sone K-1s attached to it. Do you recall 

13:50: 24 15 receiving that letter? 

13:50: 25 16 A. | don't recall, but it seens reasonable. 

13:50: 28 17 Q Ckay. Let's look at Exhibit 34. Do you 

13:50: 31 18 recogni ze this as being a copy of the 2019 proposed tax 

13:50: 35 19 return for the conpany? 

13:50: 36 20 A. Yes. 

13:50: 39 21 Q And by then, you were in a dispute with 

13:50: 41 22 M. Bidsal and in litigation; correct? 

13:50: 44 23 A. 2019? 

13:50: 46 24 Q 

13:50: 46 25   
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·1· ·Do you recognize this as being the company tax return

·2· ·for the year 2018?

·3· · · A.· Yes.

·4· · · Q.· And you received a copy of that when it was

·5· ·prepared as well; correct?· And all the associated

·6· ·schedules?

·7· · · A.· Usually, I receive it at the end of the year,

·8· ·like around October or so.

·9· · · Q.· Of the next year?

10· · · A.· September, yes.· August, September of the next

11· ·year.

12· · · Q.· Okay.· And take a look at Exhibit 33.· This is

13· ·another letter to you from Clifton Larson Allen, LLP,

14· ·that has some K-1s attached to it.· Do you recall

15· ·receiving that letter?

16· · · A.· I don't recall, but it seems reasonable.

17· · · Q.· Okay.· Let's look at Exhibit 34.· Do you

18· ·recognize this as being a copy of the 2019 proposed tax

19· ·return for the company?

20· · · A.· Yes.

21· · · Q.· And by then, you were in a dispute with

22· ·Mr. Bidsal and in litigation; correct?

23· · · A.· 2019?

24· · · Q.· Yes.

25· · · A.· Yes.
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age 
Q GCkay. And that's why only a draft of this was 13: 50: 47 1 

13:50: 51 2 prepared; correct? 

13: 50: 52 3 A. | don't know why it was a draft prepared. 

13:50: 57 4 Q Ckay. But you did receive a copy of that, didn't 

13:51:01 5 you? 

13:51:01 6 A. | think so, yeah. 

13:51: 02 7 Q And then Exhibit 35 is a letter to you fromCL -- 

13:51: 07 8 again, fromthe accountants with the 2019 tax return. 

13:51:12 9 Did you receive that? 

13:51:13 10 A | think -- 

13:51:19 11 THE ARBI TRATOR: The 2019 K- 1. 

13:51:21 12 MR GERRARD: |'msorry. For the 2019 K-1. He 

13:51: 23 13 already testified he got the tax return. 

13:51:23 14 BY MR. GERRARD: 

13:51:25 15 Q Do you recall receiving that letter? 

13:51: 26 16 A. | think so, yes. 

13:51: 27 17 Q GCkay. Al right. So let's nowturn to 

13:51:35 18 Exhibit 37. Do you have that open, sir? 

13:51: 45 19 A. Yes. 

13:51: 46 20 Q Ckay. Exhibit 37 is a letter dated July 7, 2017, 

13:51: 50 21 sent by M. Bidsal through his attorneys to CLA 

13:51: 56 22 Properties; correct? 

13:51:56 23 A. Yes. 

13:51: 56 24 Q And you recognize this as being M. Bidsal's 

13:51: 59 25 offer to purchase your nenbership interest, the CLA   
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age 
Q GCkay. And that's why only a draft of this was 13: 50: 47 1 

13:50: 51 2 prepared; correct? 

13: 50: 52 3 A. | don't know why it was a draft prepared. 

13:50: 57 4 Q Ckay. But you did receive a copy of that, didn't 

13:51:01 5 you? 

13:51:01 6 A. | think so, yeah. 

13:51: 02 7 Q And then Exhibit 35 is a letter to you fromCL -- 

13:51: 07 8 again, fromthe accountants with the 2019 tax return. 

13:51:12 9 Did you receive that? 

13:51:13 10 A | think -- 

13:51:19 11 THE ARBI TRATOR: The 2019 K- 1. 

13:51:21 12 MR GERRARD: |'msorry. For the 2019 K-1. He 

13:51: 23 13 already testified he got the tax return. 

13:51:23 14 BY MR. GERRARD: 

13:51:25 15 Q Do you recall receiving that letter? 

13:51: 26 16 A. | think so, yes. 

13:51: 27 17 Q GCkay. Al right. So let's nowturn to 

13:51:35 18 Exhibit 37. Do you have that open, sir? 

13:51: 45 19 A. Yes. 

13:51: 46 20 Q Ckay. Exhibit 37 is a letter dated July 7, 2017, 

13:51: 50 21 sent by M. Bidsal through his attorneys to CLA 

13:51: 56 22 Properties; correct? 

13:51:56 23 A. Yes. 

13:51: 56 24 Q And you recognize this as being M. Bidsal's 

13:51: 59 25 offer to purchase your nenbership interest, the CLA   
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·1· · · Q.· Okay.· And that's why only a draft of this was

·2· ·prepared; correct?

·3· · · A.· I don't know why it was a draft prepared.

·4· · · Q.· Okay.· But you did receive a copy of that, didn't

·5· ·you?

·6· · · A.· I think so, yeah.

·7· · · Q.· And then Exhibit 35 is a letter to you from CL --

·8· ·again, from the accountants with the 2019 tax return.

·9· ·Did you receive that?

10· · · A.· I think --

11· · · · · THE ARBITRATOR:· The 2019 K-1.

12· · · · · MR. GERRARD:· I'm sorry.· For the 2019 K-1.· He

13· ·already testified he got the tax return.

14· ·BY MR. GERRARD:

15· · · Q.· Do you recall receiving that letter?

16· · · A.· I think so, yes.

17· · · Q.· Okay.· All right.· So let's now turn to

18· ·Exhibit 37.· Do you have that open, sir?

19· · · A.· Yes.

20· · · Q.· Okay.· Exhibit 37 is a letter dated July 7, 2017,

21· ·sent by Mr. Bidsal through his attorneys to CLA

22· ·Properties; correct?

23· · · A.· Yes.

24· · · Q.· And you recognize this as being Mr. Bidsal's

25· ·offer to purchase your membership interest, the CLA
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13:52: 02 

13:52:03 

13:52: 04 
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13:53:15 

13:53: 16 
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13:53:18 

13:53:21 

13:53:25 

ARBI TRATI ON DAY 1 - 03/17/2021 

nmenbership interest; correct? 

A. Correct. 

Q So let's take a look at Exhibit 38. Is this your 

response that you sent to that offer? 

A. Looks like it, yeah. 

Q Is this what you referred to earlier as your 

counter-offer? 

A. Yes. 

©
 

0
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o
o
 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

Q Okay. So let's take a | ook at what this says. 

[EE
N 

o
 It says "Dear Shawn, by this letter, CLA Properties, 

[EE
N 

[EE
N LLC, the owner of 50 percent of the outstanding 

[EE
N 

No
 

menbership interest in Geen Valley Commerce, LLC, a 

[EE
N 

w
 Nevada Iimted liability conpany, defined as 'the 

[EE
N 

EA
N conpany,' in response to your July 7, 2017 offer to 

[EE
N 

al
 

purchase nenbership interest hereby in accordance wth 

[EE
N 

(o)
] Section 4, Article 5 of the agreement elects and 

[EE
N 

~
 exercises its option to purchase your 50 percent 

[EE
N 

co
 

membership interest in the conpany on the terns set 

[EE
N 

oO
 

forth in the July 7, 2017 letter, based on your 

No
 

Oo
 

$5 million valuation of the company." 

No
 

[E
S Do you see that? 

No
 

No
 

A. Yes. 

No
 

w
 Q Okay. It says "based upon the terns of the 

No
 

IS
N July 7, 2017 letter." So let's |ook back at that, 

N
 

(6
) Exhibit 37. In Exhibit 37, do you see any purchase   
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nmenbership interest; correct? 

A. Correct. 

Q So let's take a look at Exhibit 38. Is this your 

response that you sent to that offer? 

A. Looks like it, yeah. 

Q Is this what you referred to earlier as your 

counter-offer? 

A. Yes. 

©
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o
 

Oo
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A
 

Ww
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N
 

BP
 

Q Okay. So let's take a | ook at what this says. 

[EE
N 

o
 It says "Dear Shawn, by this letter, CLA Properties, 

[EE
N 

[EE
N LLC, the owner of 50 percent of the outstanding 

[EE
N 

No
 

menbership interest in Geen Valley Commerce, LLC, a 

[EE
N 

w
 Nevada Iimted liability conpany, defined as 'the 

[EE
N 

EA
N conpany,' in response to your July 7, 2017 offer to 

[EE
N 

al
 

purchase nenbership interest hereby in accordance wth 

[EE
N 

(o)
] Section 4, Article 5 of the agreement elects and 

[EE
N 

~
 exercises its option to purchase your 50 percent 

[EE
N 

co
 

membership interest in the conpany on the terns set 

[EE
N 

oO
 

forth in the July 7, 2017 letter, based on your 

No
 

Oo
 

$5 million valuation of the company." 

No
 

[E
S Do you see that? 

No
 

No
 

A. Yes. 

No
 

w
 Q Okay. It says "based upon the terns of the 

No
 

IS
N July 7, 2017 letter." So let's |ook back at that, 

N
 

(6
) Exhibit 37. In Exhibit 37, do you see any purchase   
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·1· ·membership interest; correct?

·2· · · A.· Correct.

·3· · · Q.· So let's take a look at Exhibit 38.· Is this your

·4· ·response that you sent to that offer?

·5· · · A.· Looks like it, yeah.

·6· · · Q.· Is this what you referred to earlier as your

·7· ·counter-offer?

·8· · · A.· Yes.

·9· · · Q.· Okay.· So let's take a look at what this says.

10· ·It says "Dear Shawn, by this letter, CLA Properties,

11· ·LLC, the owner of 50 percent of the outstanding

12· ·membership interest in Green Valley Commerce, LLC, a

13· ·Nevada limited liability company, defined as 'the

14· ·company,' in response to your July 7, 2017 offer to

15· ·purchase membership interest hereby in accordance with

16· ·Section 4, Article 5 of the agreement elects and

17· ·exercises its option to purchase your 50 percent

18· ·membership interest in the company on the terms set

19· ·forth in the July 7, 2017 letter, based on your

20· ·$5 million valuation of the company."

21· · · · · Do you see that?

22· · · A.· Yes.

23· · · Q.· Okay.· It says "based upon the terms of the

24· ·July 7, 2017 letter."· So let's look back at that,

25· ·Exhibit 37.· In Exhibit 37, do you see any purchase

APPENDIX (PX)005466

25A.App.5761

25A.App.5761

http://www.litigationservices.com


ARBI TRATI ON DAY 1 - 03/17/2021 

: : : rage 
price listed anywhere in that July 7, 2017 letter? 13:53:29 1 

13:53: 34 2 Exhi bit what ? 

13:53: 40 3 Exhi bit 37. 

13:53:41 4 There's no pri ce. 

13:53: 42 5 Is there any price listed in that letter 

13:53:44 6 anywhere? 

13:53:45 7 A. | assume that the $5 million -- 

13:53: 49 8 Q Well, it says that's an estimate of fair market 

13:53: 52 9 value; correct? In the second paragraph? It doesn't 

13:53:54 10 say that that's the purchase price, does it? 

13:53: 56 11 A Well, we call it different nanes. Wthin the 

13: 54: 02 12 operating agreenent, it's mentioned by a different nane 

13:54: 06 13 too. 

13:54: 06 14 Q Okay. Well, let's read in Exhibit 37. After the 

13:54:10 15 $5 million, it says -- 

13:54:11 16 A. 37, you said? 

13:54: 13 17 Q Yeah. That's what you have open; right? 

13:54: 14 18 M. Bidsal's offer? 

13:54:15 19 A. Un- huh. 

13:54: 16 20 Q Says "Unless contested, in accordance with the 

13:54:19 21 provi sions of Section 4.2 of Article 5 of the operating 

13:54: 23 22 agreenent, the foregoing fair market val ue shall be used 

13:54: 27 23 to calculate the purchase price." 

13:54: 29 24 Do you see that? Do you see where |'m reading? 

13:54: 32 25 A. Yeah.   
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: : : rage 
price listed anywhere in that July 7, 2017 letter? 13:53:29 1 

13:53: 34 2 Exhi bit what ? 

13:53: 40 3 Exhi bit 37. 

13:53:41 4 There's no pri ce. 

13:53: 42 5 Is there any price listed in that letter 

13:53:44 6 anywhere? 

13:53:45 7 A. | assume that the $5 million -- 

13:53: 49 8 Q Well, it says that's an estimate of fair market 

13:53: 52 9 value; correct? In the second paragraph? It doesn't 

13:53:54 10 say that that's the purchase price, does it? 

13:53: 56 11 A Well, we call it different nanes. Wthin the 

13: 54: 02 12 operating agreenent, it's mentioned by a different nane 

13:54: 06 13 too. 

13:54: 06 14 Q Okay. Well, let's read in Exhibit 37. After the 

13:54:10 15 $5 million, it says -- 

13:54:11 16 A. 37, you said? 

13:54: 13 17 Q Yeah. That's what you have open; right? 

13:54: 14 18 M. Bidsal's offer? 

13:54:15 19 A. Un- huh. 

13:54: 16 20 Q Says "Unless contested, in accordance with the 

13:54:19 21 provi sions of Section 4.2 of Article 5 of the operating 

13:54: 23 22 agreenent, the foregoing fair market val ue shall be used 

13:54: 27 23 to calculate the purchase price." 

13:54: 29 24 Do you see that? Do you see where |'m reading? 

13:54: 32 25 A. Yeah.   
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·1· ·price listed anywhere in that July 7, 2017 letter?

·2· · · A.· Exhibit what?

·3· · · Q.· Exhibit 37.

·4· · · A.· There's no price.

·5· · · Q.· Is there any price listed in that letter

·6· ·anywhere?

·7· · · A.· I assume that the $5 million --

·8· · · Q.· Well, it says that's an estimate of fair market

·9· ·value; correct?· In the second paragraph?· It doesn't

10· ·say that that's the purchase price, does it?

11· · · A.· Well, we call it different names.· Within the

12· ·operating agreement, it's mentioned by a different name

13· ·too.

14· · · Q.· Okay.· Well, let's read in Exhibit 37.· After the

15· ·$5 million, it says --

16· · · A.· 37, you said?

17· · · Q.· Yeah.· That's what you have open; right?

18· ·Mr. Bidsal's offer?

19· · · A.· Uh-huh.

20· · · Q.· Says "Unless contested, in accordance with the

21· ·provisions of Section 4.2 of Article 5 of the operating

22· ·agreement, the foregoing fair market value shall be used

23· ·to calculate the purchase price."

24· · · · · Do you see that?· Do you see where I'm reading?

25· · · A.· Yeah.
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13:54: 33 1 Q There is no purchase price listed anywhere |b 

13:54: 35 2 this letter, is there? 

13:54: 36 3 A. Sure. 

13:54. 37 4 Q In just says that the $5 million will be used to 

13:54: 40 5 calculate a purchase price based upon that being the 

13:54: 44 6 fair market val ue nunber; correct? 

13:54: 45 7 Uh- huh. 

13:54: 46 8 Ckay. 

13:54: 46 9 THE ARBI TRATOR: Yes? 

13:54: 46 10 GERRARD: 

13:54: 46 11 Is that a yes, sir? 

13:54: 49 12 THE ARBI TRATOR M. Golshani, it's hard for her 

13:54:50 13 to take down "uh-huh" and "huh-uh." That's why | always 

13:54:53 14 say -- or M. Cerrard al ways says, "ls that a yes?" 

13:54: 56 15 A. No, | neant | heard him What is the -- what is 

13:55: 01 16 the question? | don't understand. 

13:55:02 17 BY MR. GERRARD: 

13: 55: 02 18 The question is sinple. Does this document -- 

13:55: 04 19 Are you tal king about the -- 

13:55: 06 20 Sir, listen to my question. 

13:55: 07 21 -- 38 or 39? 

13:55:08 22 I'm tal ki ng about 37. 

13:55:11 23 37. ay. What about 37? 

13:55: 13 24 Okay. Does 37 list anywhere in it an actual 

13:55: 16 25 purchase price?   
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13:54: 33 1 Q There is no purchase price listed anywhere |b 

13:54: 35 2 this letter, is there? 

13:54: 36 3 A. Sure. 

13:54. 37 4 Q In just says that the $5 million will be used to 

13:54: 40 5 calculate a purchase price based upon that being the 

13:54: 44 6 fair market val ue nunber; correct? 

13:54: 45 7 Uh- huh. 

13:54: 46 8 Ckay. 

13:54: 46 9 THE ARBI TRATOR: Yes? 

13:54: 46 10 GERRARD: 

13:54: 46 11 Is that a yes, sir? 

13:54: 49 12 THE ARBI TRATOR M. Golshani, it's hard for her 

13:54:50 13 to take down "uh-huh" and "huh-uh." That's why | always 

13:54:53 14 say -- or M. Cerrard al ways says, "ls that a yes?" 

13:54: 56 15 A. No, | neant | heard him What is the -- what is 

13:55: 01 16 the question? | don't understand. 

13:55:02 17 BY MR. GERRARD: 

13: 55: 02 18 The question is sinple. Does this document -- 

13:55: 04 19 Are you tal king about the -- 

13:55: 06 20 Sir, listen to my question. 

13:55: 07 21 -- 38 or 39? 

13:55:08 22 I'm tal ki ng about 37. 

13:55:11 23 37. ay. What about 37? 

13:55: 13 24 Okay. Does 37 list anywhere in it an actual 

13:55: 16 25 purchase price?   
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·1· · · Q.· There is no purchase price listed anywhere in

·2· ·this letter, is there?

·3· · · A.· Sure.

·4· · · Q.· In just says that the $5 million will be used to

·5· ·calculate a purchase price based upon that being the

·6· ·fair market value number; correct?

·7· · · A.· Uh-huh.

·8· · · Q.· Okay.

·9· · · · · THE ARBITRATOR:· Yes?

10· ·BY MR. GERRARD:

11· · · Q.· Is that a yes, sir?

12· · · · · THE ARBITRATOR:· Mr. Golshani, it's hard for her

13· ·to take down "uh-huh" and "huh-uh."· That's why I always

14· ·say -- or Mr. Gerrard always says, "Is that a yes?"

15· · · A.· No, I meant I heard him.· What is the -- what is

16· ·the question?· I don't understand.

17· ·BY MR. GERRARD:

18· · · Q.· The question is simple.· Does this document --

19· · · A.· Are you talking about the --

20· · · Q.· Sir, listen to my question.

21· · · A.· -- 38 or 39?

22· · · Q.· I'm talking about 37.

23· · · A.· 37.· Okay.· What about 37?

24· · · Q.· Okay.· Does 37 list anywhere in it an actual

25· ·purchase price?
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ARBI TRATI ON DAY 1 - 03/17/2021 

13:55:19 1 It says -- 

13:55: 21 2 It's yes or no, sir. 

13: 55: 22 3 Fair -- yeah. Actually -- no, it says that -- 

13:55: 27 4 It doesn't say, actually, purchase price. 

13:55: 27 5 Ckay. 

13:55:30 6 | don't see it. 

13:55:31 7 Thank you. Now look at Exhibit 38. This is your 

13:55: 34 8 responding letter. Does Exhibit 38 contain any actual 

13: 55: 38 9 purchase price? 

13: 55: 39 10 MR LEWN. Object that the docunent speaks for 

13:55: 39 11 itself. 

13:55:39 12 BY MR. GERRARD: 

13: 55: 42 13 Q Co ahead, sir. 

13:55: 42 14 THE ARBI TRATOR:  Overrul ed. 

13: 55: 43 15 THE WTNESS: You need to give ne a chance to 

13:55:45 16 read it. 

13:55: 45 17 BY MR. GERRARD: 

13:55:45 18 Q Ckay. 

13: 56: 02 19 A. Fromwhat | see, it says "conpany on the terns 

13: 56: 04 20 set forth in July 17 letter, based on your $5 million 

13:56: 10 21 valuation of conpany.” 

13:56: 10 22 Q Okay. Thanks for reading that to nme. And we 

13:56: 13 23 just looked at that July 7, 2017 letter, and you just 

13:56: 16 24 said that that letter didn't have a purchase price in 

13:56: 19 25 it. Does this letter have a purchase price in it?   
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13:55:19 1 It says -- 

13:55: 21 2 It's yes or no, sir. 

13: 55: 22 3 Fair -- yeah. Actually -- no, it says that -- 

13:55: 27 4 It doesn't say, actually, purchase price. 

13:55: 27 5 Ckay. 

13:55:30 6 | don't see it. 

13:55:31 7 Thank you. Now look at Exhibit 38. This is your 

13:55: 34 8 responding letter. Does Exhibit 38 contain any actual 

13: 55: 38 9 purchase price? 

13: 55: 39 10 MR LEWN. Object that the docunent speaks for 

13:55: 39 11 itself. 

13:55:39 12 BY MR. GERRARD: 

13: 55: 42 13 Q Co ahead, sir. 

13:55: 42 14 THE ARBI TRATOR:  Overrul ed. 

13: 55: 43 15 THE WTNESS: You need to give ne a chance to 

13:55:45 16 read it. 

13:55: 45 17 BY MR. GERRARD: 

13:55:45 18 Q Ckay. 

13: 56: 02 19 A. Fromwhat | see, it says "conpany on the terns 

13: 56: 04 20 set forth in July 17 letter, based on your $5 million 

13:56: 10 21 valuation of conpany.” 

13:56: 10 22 Q Okay. Thanks for reading that to nme. And we 

13:56: 13 23 just looked at that July 7, 2017 letter, and you just 

13:56: 16 24 said that that letter didn't have a purchase price in 

13:56: 19 25 it. Does this letter have a purchase price in it?   
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·1· · · A.· It says --

·2· · · Q.· It's yes or no, sir.

·3· · · A.· Fair -- yeah.· Actually -- no, it says that --

·4· ·yeah.· It doesn't say, actually, purchase price.

·5· · · Q.· Okay.

·6· · · A.· I don't see it.

·7· · · Q.· Thank you.· Now look at Exhibit 38.· This is your

·8· ·responding letter.· Does Exhibit 38 contain any actual

·9· ·purchase price?

10· · · · · MR. LEWIN:· Object that the document speaks for

11· ·itself.

12· ·BY MR. GERRARD:

13· · · Q.· Go ahead, sir.

14· · · · · THE ARBITRATOR:· Overruled.

15· · · · · THE WITNESS:· You need to give me a chance to

16· ·read it.

17· ·BY MR. GERRARD:

18· · · Q.· Okay.

19· · · A.· From what I see, it says "company on the terms

20· ·set forth in July 17 letter, based on your $5 million

21· ·valuation of company."

22· · · Q.· Okay.· Thanks for reading that to me.· And we

23· ·just looked at that July 7, 2017 letter, and you just

24· ·said that that letter didn't have a purchase price in

25· ·it.· Does this letter have a purchase price in it?
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ARBI TRATI ON DAY 1 - 03/17/2021 

13:56: 21 1 MR. LEWN  Qbjection. Argunentative. 

13:56: 23 2 THE ARBI TRATOR  Overrul ed. 

13:56: 26 3 A. He offered us a -- 

13:56: 29 4 THE ARBI TRATOR: It's a yes-or-no question, 

13: 56: 30 5 M. Colshani. 

13: 56: 31 6 THE WTNESS: What's the question? Does the -- 

13:56: 31 7 BY MR. GERRARD: 

13: 56: 32 8 Q Sure. 

13: 56: 33 9 Does this letter, Exhibit 38, have a purchase 

13: 56: 36 10 price listed anywhere in the letter? 

13: 56: 38 11 Qur letter? 

13: 56: 40 12 Yes or no? 

13:56: 40 13 Qur letter? 

13:56: 41 14 Yes, your letter. 

13: 56: 43 15 Let me look. CQur letter says the purchase -- 

13:57: 05 16 Sir, it's yes or no. Does it have a purchase 

13:57:08 17 price or not? 

13:57: 09 18 A. No, | don't see it. 

13:57:10 19 Q Okay. Thank you. Then it -- right after you see 

13:57:13 20 the nunber 5 million, in the mddle of that paragraph, 

13:57: 17 21 there's a sentence that says "The purchase will be all 

13:57:21 22 cash with escrow to close within 30 days fromthe date 

13:57: 26 23 hereof." 

13:57: 26 24 Do you see that? 

13:57: 27 25 A. Yes.   
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13:56: 21 1 MR. LEWN  Qbjection. Argunentative. 

13:56: 23 2 THE ARBI TRATOR  Overrul ed. 

13:56: 26 3 A. He offered us a -- 

13:56: 29 4 THE ARBI TRATOR: It's a yes-or-no question, 

13: 56: 30 5 M. Colshani. 

13: 56: 31 6 THE WTNESS: What's the question? Does the -- 

13:56: 31 7 BY MR. GERRARD: 

13: 56: 32 8 Q Sure. 

13: 56: 33 9 Does this letter, Exhibit 38, have a purchase 

13: 56: 36 10 price listed anywhere in the letter? 

13: 56: 38 11 Qur letter? 

13: 56: 40 12 Yes or no? 

13:56: 40 13 Qur letter? 

13:56: 41 14 Yes, your letter. 

13: 56: 43 15 Let me look. CQur letter says the purchase -- 

13:57: 05 16 Sir, it's yes or no. Does it have a purchase 

13:57:08 17 price or not? 

13:57: 09 18 A. No, | don't see it. 

13:57:10 19 Q Okay. Thank you. Then it -- right after you see 

13:57:13 20 the nunber 5 million, in the mddle of that paragraph, 

13:57: 17 21 there's a sentence that says "The purchase will be all 

13:57:21 22 cash with escrow to close within 30 days fromthe date 

13:57: 26 23 hereof." 

13:57: 26 24 Do you see that? 

13:57: 27 25 A. Yes.   
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·1· · · · · MR. LEWIN:· Objection.· Argumentative.

·2· · · · · THE ARBITRATOR:· Overruled.

·3· · · A.· He offered us a --

·4· · · · · THE ARBITRATOR:· It's a yes-or-no question,

·5· ·Mr. Golshani.

·6· · · · · THE WITNESS:· What's the question?· Does the --

·7· ·BY MR. GERRARD:

·8· · · Q.· Sure.

·9· · · · · Does this letter, Exhibit 38, have a purchase

10· ·price listed anywhere in the letter?

11· · · A.· Our letter?

12· · · Q.· Yes or no?

13· · · A.· Our letter?

14· · · Q.· Yes, your letter.

15· · · A.· Let me look.· Our letter says the purchase --

16· · · Q.· Sir, it's yes or no.· Does it have a purchase

17· ·price or not?

18· · · A.· No, I don't see it.

19· · · Q.· Okay.· Thank you.· Then it -- right after you see

20· ·the number 5 million, in the middle of that paragraph,

21· ·there's a sentence that says "The purchase will be all

22· ·cash with escrow to close within 30 days from the date

23· ·hereof."

24· · · · · Do you see that?

25· · · A.· Yes.
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: Co -age 
Q Dd you close escrow within 30 days fromthe date 13:57: 27 1 

13:57:30 2 of this letter? Yes or no, sir? 

13:57: 34 3 A. There was no escrow open. No. 

13:57: 37 4 Q No. Dd you pay any noney to M. Bidsal at any 

13:57: 44 5 time to purchase his nenbership interest? 

13:57: 46 6 Yeah. 

13:57: 47 7 Fromthe date of this letter to the present? 

13:57. 48 8 We attenpted very hard. 

13:57:51 9 Again, yes or no? Did you pay any actual noney 

13:57:54 10 to M. Bidsal at any tine from August 3, 2017, to the 

13:57:57 11 present day? 

13:57: 58 12 A. To pay, it takes two persons -- 

13:58: 00 13 Again, yes or no? 

13:58: 01 14 THE ARBI TRATOR. Ckay, we're going to take a 

13:58: 02 15 

13:58: 02 16 No. 

13:58: 05 17 THE ARBI TRATOR: We're going to take a break. 

13:58: 05 18 We're going to take about a five- or ten-mnute break. 

13:58: 07 19 M. Lewin, I'mgoing to ask you, because 

13:58: 10 20 obviously what | say isn't getting through, to carefully 

13:58: 15 21 explain to M. Golshani the rules of cross-exam nation. 

13:58: 20 22 Ckay? Because it's starting to try ny patience. And | 

13: 58: 26 23 think it's a bit -- | think it's intentional. And 

13:58: 29 24 you'll have the opportunity to fully explore -- 

13: 58: 32 25 MR LEWN:. | understand. I'll talk to him   
Litigation Services | 800-330-1112 

www. | i tigationservices.com 
APPENDIX (PX)005471

ARBI TRATI ON DAY 1 - 03/17/2021 

: Co -age 
Q Dd you close escrow within 30 days fromthe date 13:57: 27 1 

13:57:30 2 of this letter? Yes or no, sir? 

13:57: 34 3 A. There was no escrow open. No. 

13:57: 37 4 Q No. Dd you pay any noney to M. Bidsal at any 

13:57: 44 5 time to purchase his nenbership interest? 

13:57: 46 6 Yeah. 

13:57: 47 7 Fromthe date of this letter to the present? 

13:57. 48 8 We attenpted very hard. 

13:57:51 9 Again, yes or no? Did you pay any actual noney 

13:57:54 10 to M. Bidsal at any tine from August 3, 2017, to the 

13:57:57 11 present day? 

13:57: 58 12 A. To pay, it takes two persons -- 

13:58: 00 13 Again, yes or no? 

13:58: 01 14 THE ARBI TRATOR. Ckay, we're going to take a 

13:58: 02 15 

13:58: 02 16 No. 

13:58: 05 17 THE ARBI TRATOR: We're going to take a break. 

13:58: 05 18 We're going to take about a five- or ten-mnute break. 

13:58: 07 19 M. Lewin, I'mgoing to ask you, because 

13:58: 10 20 obviously what | say isn't getting through, to carefully 

13:58: 15 21 explain to M. Golshani the rules of cross-exam nation. 

13:58: 20 22 Ckay? Because it's starting to try ny patience. And | 

13: 58: 26 23 think it's a bit -- | think it's intentional. And 

13:58: 29 24 you'll have the opportunity to fully explore -- 

13: 58: 32 25 MR LEWN:. | understand. I'll talk to him   
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·1· · · Q.· Did you close escrow within 30 days from the date

·2· ·of this letter?· Yes or no, sir?

·3· · · A.· There was no escrow open.· No.

·4· · · Q.· No.· Did you pay any money to Mr. Bidsal at any

·5· ·time to purchase his membership interest?

·6· · · A.· Yeah.

·7· · · Q.· From the date of this letter to the present?

·8· · · A.· We attempted very hard.

·9· · · Q.· Again, yes or no?· Did you pay any actual money

10· ·to Mr. Bidsal at any time from August 3, 2017, to the

11· ·present day?

12· · · A.· To pay, it takes two persons --

13· · · Q.· Again, yes or no?

14· · · · · THE ARBITRATOR:· Okay, we're going to take a

15· ·break.

16· · · A.· No.

17· · · · · THE ARBITRATOR:· We're going to take a break.

18· ·We're going to take about a five- or ten-minute break.

19· · · · · Mr. Lewin, I'm going to ask you, because

20· ·obviously what I say isn't getting through, to carefully

21· ·explain to Mr. Golshani the rules of cross-examination.

22· ·Okay?· Because it's starting to try my patience.· And I

23· ·think it's a bit -- I think it's intentional.· And

24· ·you'll have the opportunity to fully explore --

25· · · · · MR. LEWIN:· I understand.· I'll talk to him.
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Page 
THE ARBI TRATOR: All right. W're going to take 13:58:35 1 

13: 58: 36 2 a break, M. Golshani. Okay? Listen to what M. Lew n 

13: 58: 38 3 has to say to you during the break. Al right? 

13:58: 40 4 THE WTNESS: No problem 

13:58: 40 5) Fax 

13:58: 40 6 (RECESS TAKEN FROM 1:58 P.M TO 2:19 P.M) 

14:19:51 7 la 

14:19:51 8 THE ARBI TRATOR: You may conti nue. 

14:20: 01 9 MR GERRARD. (kay. 

14: 20: 02 10 GERRARD: 

14: 20: 02 11 Sir, let's look back at Exhibit No. 43. 

14:20: 28 12 43. 

14: 20: 33 13 These were your responses to interrogatories in 

14: 20: 36 14 this case, and if we look at Interrogatory No. 1 on the 

14: 20: 39 15 first page, it asks in the mddle of the page what the 

14: 20: 45 16 closing date should have been -- let's see. Let's just 

14:20:51 17 go to the top of the second page. 

14: 20: 53 18 It basically says "Please identify the exact date 

14: 20: 56 19 of the closing date as that termis used in paragraph 6 

14:21:00 20 of your counter-claim" 

14:21: 02 21 And you stated that the -- in your response "CLA 

14: 21: 08 22 exercised its option to buy on August 3, 2017. The 

14:21:11 23 transaction should have cl osed by Septenber 2, 2017." 

14:21: 15 24 Do you see where |' m reading? 

14:21: 16 25 | don't. Which page is it?   
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Page 
THE ARBI TRATOR: All right. W're going to take 13:58:35 1 

13: 58: 36 2 a break, M. Golshani. Okay? Listen to what M. Lew n 

13: 58: 38 3 has to say to you during the break. Al right? 

13:58: 40 4 THE WTNESS: No problem 

13:58: 40 5) Fax 

13:58: 40 6 (RECESS TAKEN FROM 1:58 P.M TO 2:19 P.M) 

14:19:51 7 la 

14:19:51 8 THE ARBI TRATOR: You may conti nue. 

14:20: 01 9 MR GERRARD. (kay. 

14: 20: 02 10 GERRARD: 

14: 20: 02 11 Sir, let's look back at Exhibit No. 43. 

14:20: 28 12 43. 

14: 20: 33 13 These were your responses to interrogatories in 

14: 20: 36 14 this case, and if we look at Interrogatory No. 1 on the 

14: 20: 39 15 first page, it asks in the mddle of the page what the 

14: 20: 45 16 closing date should have been -- let's see. Let's just 

14:20:51 17 go to the top of the second page. 

14: 20: 53 18 It basically says "Please identify the exact date 

14: 20: 56 19 of the closing date as that termis used in paragraph 6 

14:21:00 20 of your counter-claim" 

14:21: 02 21 And you stated that the -- in your response "CLA 

14: 21: 08 22 exercised its option to buy on August 3, 2017. The 

14:21:11 23 transaction should have cl osed by Septenber 2, 2017." 

14:21: 15 24 Do you see where |' m reading? 

14:21: 16 25 | don't. Which page is it?   
Litigation Services | 800-330-1112 

www. | i tigationservices.com 
APPENDIX (PX)005472

Page 216
·1· · · · · THE ARBITRATOR:· All right.· We're going to take

·2· ·a break, Mr. Golshani.· Okay?· Listen to what Mr. Lewin

·3· ·has to say to you during the break.· All right?

·4· · · · · THE WITNESS:· No problem.

·5· · · · · · · · · · · · · · · ***

·6· · · · · (RECESS TAKEN FROM 1:58 P.M. TO 2:19 P.M.)

·7· · · · · · · · · · · · · · · ***

·8· · · · · THE ARBITRATOR:· You may continue.

·9· · · · · MR. GERRARD:· Okay.

10· ·BY MR. GERRARD:

11· · · Q.· Sir, let's look back at Exhibit No. 43.

12· · · A.· 43.

13· · · Q.· These were your responses to interrogatories in

14· ·this case, and if we look at Interrogatory No. 1 on the

15· ·first page, it asks in the middle of the page what the

16· ·closing date should have been -- let's see.· Let's just

17· ·go to the top of the second page.

18· · · · · It basically says "Please identify the exact date

19· ·of the closing date as that term is used in paragraph 6

20· ·of your counter-claim."

21· · · · · And you stated that the -- in your response "CLA

22· ·exercised its option to buy on August 3, 2017.· The

23· ·transaction should have closed by September 2, 2017."

24· · · · · Do you see where I'm reading?

25· · · A.· No, I don't.· Which page is it?
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CL Page 
Page 2 of Exhibit 43. Response to Interrogatory 14:21:18 1 

14:21: 22 2 

14:21: 22 3 All right. 

14:21: 25 4 Q So after the objections, it says, quote -- 

14:21: 29 5 starting at line 6 towards mddle -- "CLA responds as 

14:21: 35 6 follows: CLA exercised its option to buy on August 3, 

14:21: 38 7 2017. The transaction should have cl osed by 

14:21: 41 8 Sept enber 2, 2017." 

14:21: 42 9 Do you see where |'mreadi ng? 

14:21: 43 10 A. Yes, sir. 

14:21: 44 11 Q Ckay. Prior to Septenber 2, 2017, did you ever 

14: 21: 46 12 pay any noney to M. Bidsal? 

14:21: 48 13 A. No. 

14:21:50 14 Q Did you ever open an escrow and deposit any noney 

14: 21: 53 15 into it prior to that date? 

14:21:55 16 A. No. 

14:21: 55 17 Q Now, would you al so, please, go back to | ook at 

14:22:01 18 Exhibit 5 again, way back at the beginning of that 

14: 22: 05 19 binder. That's the operating agreement. And what |'d 

14:22: 16 20 like you to dois to look -- we're going to | ook at 

14:22: 20 21 Article 2, Section 3, which actually starts on the 

14:22: 28 22 bottom of page 2, but nost of it is on the next page. 

14:22:31 23 You can see at the bottom of page 2 is the heading of 

14:22: 34 24 Section 3, which says "Records." 

14: 22: 36 25 Do you see where |'m | ooking?   
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CL Page 
Page 2 of Exhibit 43. Response to Interrogatory 14:21:18 1 

14:21: 22 2 

14:21: 22 3 All right. 

14:21: 25 4 Q So after the objections, it says, quote -- 

14:21: 29 5 starting at line 6 towards mddle -- "CLA responds as 

14:21: 35 6 follows: CLA exercised its option to buy on August 3, 

14:21: 38 7 2017. The transaction should have cl osed by 

14:21: 41 8 Sept enber 2, 2017." 

14:21: 42 9 Do you see where |'mreadi ng? 

14:21: 43 10 A. Yes, sir. 

14:21: 44 11 Q Ckay. Prior to Septenber 2, 2017, did you ever 

14: 21: 46 12 pay any noney to M. Bidsal? 

14:21: 48 13 A. No. 

14:21:50 14 Q Did you ever open an escrow and deposit any noney 

14: 21: 53 15 into it prior to that date? 

14:21:55 16 A. No. 

14:21: 55 17 Q Now, would you al so, please, go back to | ook at 

14:22:01 18 Exhibit 5 again, way back at the beginning of that 

14: 22: 05 19 binder. That's the operating agreement. And what |'d 

14:22: 16 20 like you to dois to look -- we're going to | ook at 

14:22: 20 21 Article 2, Section 3, which actually starts on the 

14:22: 28 22 bottom of page 2, but nost of it is on the next page. 

14:22:31 23 You can see at the bottom of page 2 is the heading of 

14:22: 34 24 Section 3, which says "Records." 

14: 22: 36 25 Do you see where |'m | ooking?   
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·1· · · Q.· Page 2 of Exhibit 43.· Response to Interrogatory

·2· ·No. 1.

·3· · · A.· All right.

·4· · · Q.· So after the objections, it says, quote --

·5· ·starting at line 6 towards middle -- "CLA responds as

·6· ·follows:· CLA exercised its option to buy on August 3,

·7· ·2017.· The transaction should have closed by

·8· ·September 2, 2017."

·9· · · · · Do you see where I'm reading?

10· · · A.· Yes, sir.

11· · · Q.· Okay.· Prior to September 2, 2017, did you ever

12· ·pay any money to Mr. Bidsal?

13· · · A.· No.

14· · · Q.· Did you ever open an escrow and deposit any money

15· ·into it prior to that date?

16· · · A.· No.

17· · · Q.· Now, would you also, please, go back to look at

18· ·Exhibit 5 again, way back at the beginning of that

19· ·binder.· That's the operating agreement.· And what I'd

20· ·like you to do is to look -- we're going to look at

21· ·Article 2, Section 3, which actually starts on the

22· ·bottom of page 2, but most of it is on the next page.

23· ·You can see at the bottom of page 2 is the heading of

24· ·Section 3, which says "Records."

25· · · · · Do you see where I'm looking?
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14:22: 38 1 A. Yes. age 

14: 22: 38 2 Q So then let's |ook at the next page, and it says 

14:22: 44 3 that the -- gives a list of all of the records that the 

14:22: 48 4 conpany is required to keep at its registered office. 

14: 22: 53 5 Ckay? Now, you understand that M. Bidsal 

14:22: 57 6 identified his business office as the registered office 

14:23:01 7 for the conpany; correct? 

14:23:02 8 A. Yes. 

14:23:02 9 Q Ckay. So there's a list of all the records that 

14: 23:06 10 are supposed to be there, and then if you | ook at 

14:23:09 11 Section 4, at the bottomit says "Records kept pursuant 

14:23:11 12 to this article are subject to inspection and copying at 

14:23:16 13 the request and at the expense of any nenber in person 

14:23:21 14 or by an attorney or other agent." 

14:23:24 15 Do you see where |' mreadi ng? 

14:23: 25 16 A. Yes. 

14:23: 25 17 Q GCkay. Dd you ever go to the registered office 

14:23: 29 18 and inspect any of the records that you wanted to | ook 

14:23:31 19 at? 

14:23:32 20 A. | have never gone there, no. 

14:23: 34 21 Q GCkay. And did you ever send an agent, an 

14:23:37 22 attorney or an accountant to the registered office to 

14:23:41 23 inspect any of the records? 

14:23: 42 24 A. No, | haven't. 

14: 23: 46 25 Q Okay. Now, you don't see any provision in this   
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14:22: 38 1 A. Yes. age 

14: 22: 38 2 Q So then let's |ook at the next page, and it says 

14:22: 44 3 that the -- gives a list of all of the records that the 

14:22: 48 4 conpany is required to keep at its registered office. 

14: 22: 53 5 Ckay? Now, you understand that M. Bidsal 

14:22: 57 6 identified his business office as the registered office 

14:23:01 7 for the conpany; correct? 

14:23:02 8 A. Yes. 

14:23:02 9 Q Ckay. So there's a list of all the records that 

14: 23:06 10 are supposed to be there, and then if you | ook at 

14:23:09 11 Section 4, at the bottomit says "Records kept pursuant 

14:23:11 12 to this article are subject to inspection and copying at 

14:23:16 13 the request and at the expense of any nenber in person 

14:23:21 14 or by an attorney or other agent." 

14:23:24 15 Do you see where |' mreadi ng? 

14:23: 25 16 A. Yes. 

14:23: 25 17 Q GCkay. Dd you ever go to the registered office 

14:23: 29 18 and inspect any of the records that you wanted to | ook 

14:23:31 19 at? 

14:23:32 20 A. | have never gone there, no. 

14:23: 34 21 Q GCkay. And did you ever send an agent, an 

14:23:37 22 attorney or an accountant to the registered office to 

14:23:41 23 inspect any of the records? 

14:23: 42 24 A. No, | haven't. 

14: 23: 46 25 Q Okay. Now, you don't see any provision in this   
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·1· · · A.· Yes.

·2· · · Q.· So then let's look at the next page, and it says

·3· ·that the -- gives a list of all of the records that the

·4· ·company is required to keep at its registered office.

·5· · · · · Okay?· Now, you understand that Mr. Bidsal

·6· ·identified his business office as the registered office

·7· ·for the company; correct?

·8· · · A.· Yes.

·9· · · Q.· Okay.· So there's a list of all the records that

10· ·are supposed to be there, and then if you look at

11· ·Section 4, at the bottom it says "Records kept pursuant

12· ·to this article are subject to inspection and copying at

13· ·the request and at the expense of any member in person

14· ·or by an attorney or other agent."

15· · · · · Do you see where I'm reading?

16· · · A.· Yes.

17· · · Q.· Okay.· Did you ever go to the registered office

18· ·and inspect any of the records that you wanted to look

19· ·at?

20· · · A.· I have never gone there, no.

21· · · Q.· Okay.· And did you ever send an agent, an

22· ·attorney or an accountant to the registered office to

23· ·inspect any of the records?

24· · · A.· No, I haven't.

25· · · Q.· Okay.· Now, you don't see any provision in this
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14:23: 49 1 Section 4 that allows you to demand that records ho 

14: 23: 52 2 provided to you -- be copied and sent to you, do you? 

14:23:57 3 A. | haven't looked at it that accurate. |'m not 

14:24:01 4 sure. 

14:24:01 5 Q Ckay. But it clearly gives you the right to go 

14:24:04 6 to the registered office at any tine to inspect whatever 

14:24:07 7 records you want to inspect; correct? 

14:24:09 8 A Al right. 

14: 24:09 9 Q And you never took the opportunity to do that; 

14:24:11 10 correct? 

14:24:11 11 A. No. 

14:24:14 12 Q You never took that opportunity? 

14: 24: 17 13 A. | never had the opportunity, yes. 

14:24:21 14 Q Ckay, sir. Listen carefully to ny question: Dd 

14: 24: 25 15 you ever elect to exercise your option to go to the 

14: 24: 29 16 company's registered office to review or inspect 

14:24: 32 17 whatever records you wanted to inspect? Yes or no? 

14:24: 35 18 Yes. 

14: 24: 36 19 You did? You went to company's office? 

14:24: 38 20 No. | -- | thought you neant if | wanted to go. 

14:24: 43 21 meant to go. Is that -- 

14:24: 45 22 Ckay. But you never went; right? 

14: 24: 46 23 No, | never went. 

14:24: 48 24 Ckay. Thank you 

14: 25: 05 25 Many of these questions are already going to --   
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14:23: 49 1 Section 4 that allows you to demand that records ho 

14: 23: 52 2 provided to you -- be copied and sent to you, do you? 

14:23:57 3 A. | haven't looked at it that accurate. |'m not 

14:24:01 4 sure. 

14:24:01 5 Q Ckay. But it clearly gives you the right to go 

14:24:04 6 to the registered office at any tine to inspect whatever 

14:24:07 7 records you want to inspect; correct? 

14:24:09 8 A Al right. 

14: 24:09 9 Q And you never took the opportunity to do that; 

14:24:11 10 correct? 

14:24:11 11 A. No. 

14:24:14 12 Q You never took that opportunity? 

14: 24: 17 13 A. | never had the opportunity, yes. 

14:24:21 14 Q Ckay, sir. Listen carefully to ny question: Dd 

14: 24: 25 15 you ever elect to exercise your option to go to the 

14: 24: 29 16 company's registered office to review or inspect 

14:24: 32 17 whatever records you wanted to inspect? Yes or no? 

14:24: 35 18 Yes. 

14: 24: 36 19 You did? You went to company's office? 

14:24: 38 20 No. | -- | thought you neant if | wanted to go. 

14:24: 43 21 meant to go. Is that -- 

14:24: 45 22 Ckay. But you never went; right? 

14: 24: 46 23 No, | never went. 

14:24: 48 24 Ckay. Thank you 

14: 25: 05 25 Many of these questions are already going to --   
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·1· ·Section 4 that allows you to demand that records be

·2· ·provided to you -- be copied and sent to you, do you?

·3· · · A.· I haven't looked at it that accurate.· I'm not

·4· ·sure.

·5· · · Q.· Okay.· But it clearly gives you the right to go

·6· ·to the registered office at any time to inspect whatever

·7· ·records you want to inspect; correct?

·8· · · A.· All right.

·9· · · Q.· And you never took the opportunity to do that;

10· ·correct?

11· · · A.· No.

12· · · Q.· You never took that opportunity?

13· · · A.· I never had the opportunity, yes.

14· · · Q.· Okay, sir.· Listen carefully to my question:· Did

15· ·you ever elect to exercise your option to go to the

16· ·company's registered office to review or inspect

17· ·whatever records you wanted to inspect?· Yes or no?

18· · · A.· Yes.

19· · · Q.· You did?· You went to company's office?

20· · · A.· No.· I -- I thought you meant if I wanted to go.

21· ·I -- I meant to go.· Is that --

22· · · Q.· Okay.· But you never went; right?

23· · · A.· No, I never went.

24· · · Q.· Okay.· Thank you.

25· · · · · Many of these questions are already going to --
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: rage 
have been answered, so let me just quickly go through 14:25:08 1 

14:25:12 2 here. 

14:25:14 3 And, sir, you had al so a personal accountant; 

14:25:17 4 correct? 

14:25:17 5 A. Yes. 

14: 25: 18 6 Q And if at any tine you had a question about 

14:25:21 7 anything on any of your tax returns that you received, 

14: 25: 23 8 you could have asked your personal accountant to explain 

14: 25: 26 9 those things to you; correct? 

14:25: 28 10 A. Yes. 

14: 25: 39 11 Q And, sir, you -- at all tines, for you to 

14: 26: 08 12 determ ne whether you were receiving allocations and 

14: 26: 13 13 distributions you were supposed to receive, you went by 

14: 26: 16 14 what was on the tax returns that you received; correct? 

14:26: 18 15 A. Correct. 

14: 26: 19 16 Q And, sir, you understand that when the property 

14: 26: 37 17 was transferred fromthe forner owner to Geen Valley 

14: 26: 41 18 Commerce through the deed in lieu of foreclosure 

14: 26: 44 19 agreement, that all accrued interest and principal on 

14: 26: 47 20 the note was forgiven; correct? 

14: 26: 50 21 MR. LEWN  Qojection. The document speaks for 

14: 26: 56 22 itself. 

14: 26: 56 23 A. I'mnot sure, sir. I'mnot sure. 

14:26:59 24 THE ARBI TRATOR: I'm going to overrule the 

14:27:00 25 objection. Allow the answer.   
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: rage 
have been answered, so let me just quickly go through 14:25:08 1 

14:25:12 2 here. 

14:25:14 3 And, sir, you had al so a personal accountant; 

14:25:17 4 correct? 

14:25:17 5 A. Yes. 

14: 25: 18 6 Q And if at any tine you had a question about 

14:25:21 7 anything on any of your tax returns that you received, 

14: 25: 23 8 you could have asked your personal accountant to explain 

14: 25: 26 9 those things to you; correct? 

14:25: 28 10 A. Yes. 

14: 25: 39 11 Q And, sir, you -- at all tines, for you to 

14: 26: 08 12 determ ne whether you were receiving allocations and 

14: 26: 13 13 distributions you were supposed to receive, you went by 

14: 26: 16 14 what was on the tax returns that you received; correct? 

14:26: 18 15 A. Correct. 

14: 26: 19 16 Q And, sir, you understand that when the property 

14: 26: 37 17 was transferred fromthe forner owner to Geen Valley 

14: 26: 41 18 Commerce through the deed in lieu of foreclosure 

14: 26: 44 19 agreement, that all accrued interest and principal on 

14: 26: 47 20 the note was forgiven; correct? 

14: 26: 50 21 MR. LEWN  Qojection. The document speaks for 

14: 26: 56 22 itself. 

14: 26: 56 23 A. I'mnot sure, sir. I'mnot sure. 

14:26:59 24 THE ARBI TRATOR: I'm going to overrule the 

14:27:00 25 objection. Allow the answer.   
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·1· ·have been answered, so let me just quickly go through

·2· ·here.

·3· · · · · And, sir, you had also a personal accountant;

·4· ·correct?

·5· · · A.· Yes.

·6· · · Q.· And if at any time you had a question about

·7· ·anything on any of your tax returns that you received,

·8· ·you could have asked your personal accountant to explain

·9· ·those things to you; correct?

10· · · A.· Yes.

11· · · Q.· And, sir, you -- at all times, for you to

12· ·determine whether you were receiving allocations and

13· ·distributions you were supposed to receive, you went by

14· ·what was on the tax returns that you received; correct?

15· · · A.· Correct.

16· · · Q.· And, sir, you understand that when the property

17· ·was transferred from the former owner to Green Valley

18· ·Commerce through the deed in lieu of foreclosure

19· ·agreement, that all accrued interest and principal on

20· ·the note was forgiven; correct?

21· · · · · MR. LEWIN:· Objection.· The document speaks for

22· ·itself.

23· · · A.· I'm not sure, sir.· I'm not sure.

24· · · · · THE ARBITRATOR:· I'm going to overrule the

25· ·objection.· Allow the answer.
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14: 27: 05 1 A. I'mnot sure. | -- yeah. age 

14:27:09 2 MR. GERRARD: Do we need to go through the 

14:27:10 3 process of publishing his deposition to use it the past? 

14:27: 13 4 | don't know how you do that under your arbitration 

14:27:16 5 rules. O do we just pull it out? 

14:27:18 6 THE ARBITRATOR: Is it to refresh his 

14:27:19 7 recollection or for sonething el se? 

14:27:21 8 MR. CERRARD: To refresh his recollection or just 

14:27. 22 9 i peach his answer. 

14:27: 23 10 MR LEWN |I'mokay with just fromreadi ng from 

14:27. 23 11 the transcript. 

14:27: 29 12 THE ARBI TRATOR: Ckay. Lay the foundation about 

14:27:30 13 being deposed and all that. 

14:27: 32 14 MR. GERRARD: Sure. Sure. 

14: 27: 32 15 THE ARBI TRATOR: This is deposition, not prior -- 

14:27: 35 16 MR. GERRARD: Deposition in this case, yes. 

14: 27: 36 17 Do you have his deposition there? 

14: 27: 38 18 MR SHAPIRO Yep. Let ne find it. There's two 

14: 27: 51 copies, one for the judge and one for the witness. 

14:27:51 THE ARBI TRATOR: Thank you. 

14:27: 56 BY MR. GERRARD: 

14: 27: 56 Q Sir, do you recall having your deposition taken 

14: 27: 58 in this case on January 4, 20217? 

14:28:00 A. Correct. 

14: 28:00 Q Would you | ook at page 156 of this transcript?   
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14: 27: 05 1 A. I'mnot sure. | -- yeah. age 

14:27:09 2 MR. GERRARD: Do we need to go through the 

14:27:10 3 process of publishing his deposition to use it the past? 

14:27: 13 4 | don't know how you do that under your arbitration 

14:27:16 5 rules. O do we just pull it out? 

14:27:18 6 THE ARBITRATOR: Is it to refresh his 

14:27:19 7 recollection or for sonething el se? 

14:27:21 8 MR. CERRARD: To refresh his recollection or just 

14:27. 22 9 i peach his answer. 

14:27: 23 10 MR LEWN |I'mokay with just fromreadi ng from 

14:27. 23 11 the transcript. 

14:27: 29 12 THE ARBI TRATOR: Ckay. Lay the foundation about 

14:27:30 13 being deposed and all that. 

14:27: 32 14 MR. GERRARD: Sure. Sure. 

14: 27: 32 15 THE ARBI TRATOR: This is deposition, not prior -- 

14:27: 35 16 MR. GERRARD: Deposition in this case, yes. 

14: 27: 36 17 Do you have his deposition there? 

14: 27: 38 18 MR SHAPIRO Yep. Let ne find it. There's two 

14: 27: 51 copies, one for the judge and one for the witness. 

14:27:51 THE ARBI TRATOR: Thank you. 

14:27: 56 BY MR. GERRARD: 

14: 27: 56 Q Sir, do you recall having your deposition taken 

14: 27: 58 in this case on January 4, 20217? 

14:28:00 A. Correct. 

14: 28:00 Q Would you | ook at page 156 of this transcript?   
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·1· · · A.· I'm not sure.· I -- yeah.

·2· · · · · MR. GERRARD:· Do we need to go through the

·3· ·process of publishing his deposition to use it the past?

·4· ·I don't know how you do that under your arbitration

·5· ·rules.· Or do we just pull it out?

·6· · · · · THE ARBITRATOR:· Is it to refresh his

·7· ·recollection or for something else?

·8· · · · · MR. GERRARD:· To refresh his recollection or just

·9· ·impeach his answer.

10· · · · · MR. LEWIN:· I'm okay with just from reading from

11· ·the transcript.

12· · · · · THE ARBITRATOR:· Okay.· Lay the foundation about

13· ·being deposed and all that.

14· · · · · MR. GERRARD:· Sure.· Sure.

15· · · · · THE ARBITRATOR:· This is deposition, not prior --

16· · · · · MR. GERRARD:· Deposition in this case, yes.

17· · · · · Do you have his deposition there?

18· · · · · MR. SHAPIRO:· Yep.· Let me find it.· There's two

19· ·copies, one for the judge and one for the witness.

20· · · · · THE ARBITRATOR:· Thank you.

21· ·BY MR. GERRARD:

22· · · Q.· Sir, do you recall having your deposition taken

23· ·in this case on January 4, 2021?

24· · · A.· Correct.

25· · · Q.· Would you look at page 156 of this transcript?
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14:28: 13 1 A. Ckay. age 

14:28:15 2 MR LEWN And just give ne a nonent. |'I| 

14:28: 17 3 be --1"Il be wth you in second. 

14:28:17 4 THE ARBI TRATOR: 1567? 

14:28: 26 5 MR. CERRARD: Yeah. Actually, let's start at 

14:28: 27 6 155. Page 155. 

14:28: 27 7 BY MR. GERRARD: 

14: 28: 27 8 Q Let ne know if you've got that open. At this 

14:28:29 9 point in the deposition, we were reading fromthe deed 

14: 28: 31 10 in lieu of foreclosure agreement. Let's start at line 

14: 28: 35 11 9. I'mgoing to read the question | asked you in the 

14: 28: 38 12 deposition, if you'll please read the answer you gave. 

14: 28: 39 13 MR LEWN Hold on a second. If we're going to 

14: 28: 42 14 be reading the deposition, | have objections that are 

14: 28: 45 15 interposed, so the objections should be ruled on. 

14: 28: 47 16 MR GERRARD: Well, | haven't asked a question 

14:28: 49 17 yet. \at objection could you have? 

14: 28: 50 18 THE ARBI TRATOR: He's saying the objections in 

14: 28: 51 19 the transcript. 

14: 28: 53 20 MR. CERRARD: Sure. So the normal way, isn't it, 

14: 28: 54 21 Judge, that we would read the question, and then he 

14: 28: 56 22 would say, "Here's the objection | raised to it." 

14:29:00 23 THE ARBI TRATOR: All right. So -- all right. So 

14:29: 03 24 read the question. 

14:29: 04 25 MR GERRARD: All right. Thank you.   
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14:28: 13 1 A. Ckay. age 

14:28:15 2 MR LEWN And just give ne a nonent. |'I| 

14:28: 17 3 be --1"Il be wth you in second. 

14:28:17 4 THE ARBI TRATOR: 1567? 

14:28: 26 5 MR. CERRARD: Yeah. Actually, let's start at 

14:28: 27 6 155. Page 155. 

14:28: 27 7 BY MR. GERRARD: 

14: 28: 27 8 Q Let ne know if you've got that open. At this 

14:28:29 9 point in the deposition, we were reading fromthe deed 

14: 28: 31 10 in lieu of foreclosure agreement. Let's start at line 

14: 28: 35 11 9. I'mgoing to read the question | asked you in the 

14: 28: 38 12 deposition, if you'll please read the answer you gave. 

14: 28: 39 13 MR LEWN Hold on a second. If we're going to 

14: 28: 42 14 be reading the deposition, | have objections that are 

14: 28: 45 15 interposed, so the objections should be ruled on. 

14: 28: 47 16 MR GERRARD: Well, | haven't asked a question 

14:28: 49 17 yet. \at objection could you have? 

14: 28: 50 18 THE ARBI TRATOR: He's saying the objections in 

14: 28: 51 19 the transcript. 

14: 28: 53 20 MR. CERRARD: Sure. So the normal way, isn't it, 

14: 28: 54 21 Judge, that we would read the question, and then he 

14: 28: 56 22 would say, "Here's the objection | raised to it." 

14:29:00 23 THE ARBI TRATOR: All right. So -- all right. So 

14:29: 03 24 read the question. 

14:29: 04 25 MR GERRARD: All right. Thank you.   
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·1· · · A.· Okay.

·2· · · · · MR. LEWIN:· And just give me a moment.· I'll

·3· ·be -- I'll be with you in second.

·4· · · · · THE ARBITRATOR:· 156?

·5· · · · · MR. GERRARD:· Yeah.· Actually, let's start at

·6· ·155.· Page 155.

·7· ·BY MR. GERRARD:

·8· · · Q.· Let me know if you've got that open.· At this

·9· ·point in the deposition, we were reading from the deed

10· ·in lieu of foreclosure agreement.· Let's start at line

11· ·9.· I'm going to read the question I asked you in the

12· ·deposition, if you'll please read the answer you gave.

13· · · · · MR. LEWIN:· Hold on a second.· If we're going to

14· ·be reading the deposition, I have objections that are

15· ·interposed, so the objections should be ruled on.

16· · · · · MR. GERRARD:· Well, I haven't asked a question

17· ·yet.· What objection could you have?

18· · · · · THE ARBITRATOR:· He's saying the objections in

19· ·the transcript.

20· · · · · MR. GERRARD:· Sure.· So the normal way, isn't it,

21· ·Judge, that we would read the question, and then he

22· ·would say, "Here's the objection I raised to it."

23· · · · · THE ARBITRATOR:· All right.· So -- all right.· So

24· ·read the question.

25· · · · · MR. GERRARD:· All right.· Thank you.
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14:29: 06 1 BY MR. GERRARD: age 

14: 29: 06 2 Q So the question said: "Do you -- sir, do you 

14: 29: 07 3 understand fromthis paragraph that your company was 

14:29: 10 4 going to be given a conplete release of the obligations 

14:29:13 5 under the prom ssory note" -- that should have said "was 

14:29: 20 6 going to be giving," not "given" -- "under the loan to 

14:29: 21 7 the forner owner of the property in exchange for them 

14:29: 24 8 transferring the property to your conpany?" 

14:29: 27 9 MR LEWN Do you want ne to state the 

14: 29: 32 10 objection? Is that -- 

14:29: 32 11 MR. CERRARD: Yeah. Yeah. The objection you 

14:29: 33 12 stated. 

14: 29: 33 13 MR LEWN. For efficiency, | would propose that 

14:29: 38 14 you just read the page and line nunbers that you want 

14: 29: 40 15 to. If there's an objection, then the judge can rule on 

14: 29: 42 16 it without us reading it. But if you want nme to read 

14:29: 45 17 it, I'll read it. Whatever you want to do. 

14: 29: 47 18 THE ARBI TRATOR: | nean, | can read it nyself. 

14: 29: 49 19 But if you want to read it into the record, that's fine. 

14:29:50 20 MR LEWN | don't want to read it. | just want 

14:29: 54 21 to state there's an objection. 

14:29:54 22 THE ARBI TRATOR: The objection was the docunent 

14:30: 00 23 speaks for itself, that it calls for an inadm ssible 

14:30: 00 24 opinion and conclusion. |'mgoing to overrule the 

14: 30: 02 25 objection, so the answer that's in here can stand.   
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14:29: 06 1 BY MR. GERRARD: age 

14: 29: 06 2 Q So the question said: "Do you -- sir, do you 

14: 29: 07 3 understand fromthis paragraph that your company was 

14:29: 10 4 going to be given a conplete release of the obligations 

14:29:13 5 under the prom ssory note" -- that should have said "was 

14:29: 20 6 going to be giving," not "given" -- "under the loan to 

14:29: 21 7 the forner owner of the property in exchange for them 

14:29: 24 8 transferring the property to your conpany?" 

14:29: 27 9 MR LEWN Do you want ne to state the 

14: 29: 32 10 objection? Is that -- 

14:29: 32 11 MR. CERRARD: Yeah. Yeah. The objection you 

14:29: 33 12 stated. 

14: 29: 33 13 MR LEWN. For efficiency, | would propose that 

14:29: 38 14 you just read the page and line nunbers that you want 

14: 29: 40 15 to. If there's an objection, then the judge can rule on 

14: 29: 42 16 it without us reading it. But if you want nme to read 

14:29: 45 17 it, I'll read it. Whatever you want to do. 

14: 29: 47 18 THE ARBI TRATOR: | nean, | can read it nyself. 

14: 29: 49 19 But if you want to read it into the record, that's fine. 

14:29:50 20 MR LEWN | don't want to read it. | just want 

14:29: 54 21 to state there's an objection. 

14:29:54 22 THE ARBI TRATOR: The objection was the docunent 

14:30: 00 23 speaks for itself, that it calls for an inadm ssible 

14:30: 00 24 opinion and conclusion. |'mgoing to overrule the 

14: 30: 02 25 objection, so the answer that's in here can stand.   
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·1· ·BY MR. GERRARD:

·2· · · Q.· So the question said:· "Do you -- sir, do you

·3· ·understand from this paragraph that your company was

·4· ·going to be given a complete release of the obligations

·5· ·under the promissory note" -- that should have said "was

·6· ·going to be giving," not "given" -- "under the loan to

·7· ·the former owner of the property in exchange for them

·8· ·transferring the property to your company?"

·9· · · · · MR. LEWIN:· Do you want me to state the

10· ·objection?· Is that --

11· · · · · MR. GERRARD:· Yeah.· Yeah.· The objection you

12· ·stated.

13· · · · · MR. LEWIN:· For efficiency, I would propose that

14· ·you just read the page and line numbers that you want

15· ·to.· If there's an objection, then the judge can rule on

16· ·it without us reading it.· But if you want me to read

17· ·it, I'll read it.· Whatever you want to do.

18· · · · · THE ARBITRATOR:· I mean, I can read it myself.

19· ·But if you want to read it into the record, that's fine.

20· · · · · MR. LEWIN:· I don't want to read it.· I just want

21· ·to state there's an objection.

22· · · · · THE ARBITRATOR:· The objection was the document

23· ·speaks for itself, that it calls for an inadmissible

24· ·opinion and conclusion.· I'm going to overrule the

25· ·objection, so the answer that's in here can stand.
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age 
MR. GERRARD: So your answer on line 22 is what 7 14: 30: 06 1 

14:30: 11 2 THE WTNESS: You might -- you want nme to read? 

14:30: 13 3 GERRARD: 

14:30: 13 4 Yeah. Read that, please. 

14: 30: 14 5 You asked ne if | see that that's what they said. 

14:30: 20 6 | said, "Yeah, that's what we said here." 

14:30: 24 7 Q So then | ask you a question at the top of page 

14: 30: 27 8 156: "So you understand this to nean that when the 

14: 30: 31 9 property was transferred to your entity, that there 

14:30: 34 10 was -- that all accrued interest and principal on the 

14: 30: 38 11 prom ssory note was forgiven?" 

14: 30: 39 12 And what did you say? 

14: 30: 41 13 MR LEWN Well, | had an objection that was 

14:30: 41 14 stated. The answer was given before ny objection. 

14:30: 41 15 THE ARBI TRATOR: Okay. And it was to nove to 

14: 30: 46 16 strike the previous answer? 

14: 30: 47 17 MR. LEWN. Myve to strike the answer that was 

14: 30: 49 18 given before | had a chance to interpose ny objection. 

14: 30: 52 19 THE ARBI TRATOR Yes. (kay. 

14: 30: 53 20 MR LEWN And it calls for -- it, again, calls 

14: 30: 56 21 for inadm ssible opinion and conclusion. The docunent 

14: 30: 59 22 speaks for itself. 

14:31: 00 23 THE ARBI TRATOR: Right. And I'll overrule that 

14:31:01 24 objection so the answer of "yes" wll stand. 

14:31: 04 25 A. Yes. The answer was "yes."   
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age 
MR. GERRARD: So your answer on line 22 is what 7 14: 30: 06 1 

14:30: 11 2 THE WTNESS: You might -- you want nme to read? 

14:30: 13 3 GERRARD: 

14:30: 13 4 Yeah. Read that, please. 

14: 30: 14 5 You asked ne if | see that that's what they said. 

14:30: 20 6 | said, "Yeah, that's what we said here." 

14:30: 24 7 Q So then | ask you a question at the top of page 

14: 30: 27 8 156: "So you understand this to nean that when the 

14: 30: 31 9 property was transferred to your entity, that there 

14:30: 34 10 was -- that all accrued interest and principal on the 

14: 30: 38 11 prom ssory note was forgiven?" 

14: 30: 39 12 And what did you say? 

14: 30: 41 13 MR LEWN Well, | had an objection that was 

14:30: 41 14 stated. The answer was given before ny objection. 

14:30: 41 15 THE ARBI TRATOR: Okay. And it was to nove to 

14: 30: 46 16 strike the previous answer? 

14: 30: 47 17 MR. LEWN. Myve to strike the answer that was 

14: 30: 49 18 given before | had a chance to interpose ny objection. 

14: 30: 52 19 THE ARBI TRATOR Yes. (kay. 

14: 30: 53 20 MR LEWN And it calls for -- it, again, calls 

14: 30: 56 21 for inadm ssible opinion and conclusion. The docunent 

14: 30: 59 22 speaks for itself. 

14:31: 00 23 THE ARBI TRATOR: Right. And I'll overrule that 

14:31:01 24 objection so the answer of "yes" wll stand. 

14:31: 04 25 A. Yes. The answer was "yes."   
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·1· · · · · MR. GERRARD:· So your answer on line 22 is what?

·2· · · · · THE WITNESS:· You might -- you want me to read?

·3· ·BY MR. GERRARD:

·4· · · Q.· Yeah.· Read that, please.

·5· · · A.· You asked me if I see that that's what they said.

·6· ·I said, "Yeah, that's what we said here."

·7· · · Q.· So then I ask you a question at the top of page

·8· ·156:· "So you understand this to mean that when the

·9· ·property was transferred to your entity, that there

10· ·was -- that all accrued interest and principal on the

11· ·promissory note was forgiven?"

12· · · · · And what did you say?

13· · · · · MR. LEWIN:· Well, I had an objection that was

14· ·stated.· The answer was given before my objection.

15· · · · · THE ARBITRATOR:· Okay.· And it was to move to

16· ·strike the previous answer?

17· · · · · MR. LEWIN:· Move to strike the answer that was

18· ·given before I had a chance to interpose my objection.

19· · · · · THE ARBITRATOR:· Yes.· Okay.

20· · · · · MR. LEWIN:· And it calls for -- it, again, calls

21· ·for inadmissible opinion and conclusion.· The document

22· ·speaks for itself.

23· · · · · THE ARBITRATOR:· Right.· And I'll overrule that

24· ·objection so the answer of "yes" will stand.

25· · · A.· Yes.· The answer was "yes."
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ARBI TRATI ON DAY 1 - 03/17/2021 

14: 31: 06 1 MR. GERRARD: Ckay. Thank you. 

14:31: 37 2 | pass the witness, Your Honor. 

14:31: 39 3 THE ARBI TRATOR All right. M. Lew n. 

14:31: 43 4 MR. LEWN. Thank you very nuch. Let ne just 

14:31: 44 5 make ny note here, so. 

14:31: 44 6 EXAM NATI ON 

14:31. 44 7 BY MR. LEWN: 

14:31: 48 8 Q Wile we're looking at it, would you just take a 

14: 31: 49 9 look at Exhibit No. 9? No, pardon ne. 8. Pull it out. 

14: 31: 49 10 A. Is it this one? 

14:32:04 11 THE ARBI TRATOR: Yes, Sir. 

14: 32: 04 12 BY MR LEWN: 

14: 32: 08 13 Q Wien was the first time you saw -- this is the 

14:32:11 14 deed in lieu agreement. 

14:32:13 15 A. | saw this -- 

14:32:14 16 Q Hold on. Let nme get ny -- when is the first tine 

14:32:19 17 you saw this agreenent docunent? 

14:32: 20 18 A. | saw this on the previous arbitration, around 

14:32: 26 19 that tine. 

14:32: 27 20 Q Dd you -- when you -- in answering the 

14:32: 38 21 deposition questions that you just answered, were you 

14:32:42 22 taking into consideration that there was $295, 000 that 

14:32: 47 23 was being transferred? 

14:32: 48 24 A. No. Because he asked ne about the interest and 

14: 32: 53 25 principal.   
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ARBI TRATI ON DAY 1 - 03/17/2021 

14: 31: 06 1 MR. GERRARD: Ckay. Thank you. 

14:31: 37 2 | pass the witness, Your Honor. 

14:31: 39 3 THE ARBI TRATOR All right. M. Lew n. 

14:31: 43 4 MR. LEWN. Thank you very nuch. Let ne just 

14:31: 44 5 make ny note here, so. 

14:31: 44 6 EXAM NATI ON 

14:31. 44 7 BY MR. LEWN: 

14:31: 48 8 Q Wile we're looking at it, would you just take a 

14: 31: 49 9 look at Exhibit No. 9? No, pardon ne. 8. Pull it out. 

14: 31: 49 10 A. Is it this one? 

14:32:04 11 THE ARBI TRATOR: Yes, Sir. 

14: 32: 04 12 BY MR LEWN: 

14: 32: 08 13 Q Wien was the first time you saw -- this is the 

14:32:11 14 deed in lieu agreement. 

14:32:13 15 A. | saw this -- 

14:32:14 16 Q Hold on. Let nme get ny -- when is the first tine 

14:32:19 17 you saw this agreenent docunent? 

14:32: 20 18 A. | saw this on the previous arbitration, around 

14:32: 26 19 that tine. 

14:32: 27 20 Q Dd you -- when you -- in answering the 

14:32: 38 21 deposition questions that you just answered, were you 

14:32:42 22 taking into consideration that there was $295, 000 that 

14:32: 47 23 was being transferred? 

14:32: 48 24 A. No. Because he asked ne about the interest and 

14: 32: 53 25 principal.   
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·1· · · · · MR. GERRARD:· Okay.· Thank you.

·2· · · · · I pass the witness, Your Honor.

·3· · · · · THE ARBITRATOR:· All right.· Mr. Lewin.

·4· · · · · MR. LEWIN:· Thank you very much.· Let me just

·5· ·make my note here, so.

·6· · · · · · · · · · · · · EXAMINATION

·7· ·BY MR. LEWIN:

·8· · · Q.· While we're looking at it, would you just take a

·9· ·look at Exhibit No. 9?· No, pardon me.· 8.· Pull it out.

10· · · A.· Is it this one?

11· · · · · THE ARBITRATOR:· Yes, sir.

12· ·BY MR. LEWIN:

13· · · Q.· When was the first time you saw -- this is the

14· ·deed in lieu agreement.

15· · · A.· I saw this --

16· · · Q.· Hold on.· Let me get my -- when is the first time

17· ·you saw this agreement document?

18· · · A.· I saw this on the previous arbitration, around

19· ·that time.

20· · · Q.· Did you -- when you -- in answering the

21· ·deposition questions that you just answered, were you

22· ·taking into consideration that there was $295,000 that

23· ·was being transferred?

24· · · A.· No.· Because he asked me about the interest and

25· ·principal.
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ARBI TRATI ON DAY 1 - 03/17/2021 

14:32:53 1 Q Earlier you testified about -- when asked no 

14: 33: 02 2 question did -- when you purchased the note, did you 

14: 33: 06 3 have -- did you get title to the property. Do you 

14: 33: 07 4 remenber that testinony? 

14: 33: 08 5) A. Yes. 

14: 33: 08 6 Q Looking at this deed in lieu agreement, in 

14:33:14 7 connection with this deed in lieu agreenent, it lists 

14:33: 18 8 the docunents that secured the prom ssory. It was 

14: 33: 26 9 secured by a deed of trust; right? Take a look. It's 

14:33: 28 10 listed here. 

14:33:29 11 A. Wich line would like me to | ook? 

14:33: 34 12 Q The prom ssory note was a secured prom ssory 

14: 33: 36 13 note; is that correct? 

14:33: 37 14 A. Yes. 

14: 33: 38 15 Q And it was secured by -- it was secured by a deed 

14: 33: 42 16 of trust -- there was a deed of trust note. Do you see 

14: 33: 46 17 that? 

14: 33: 46 18 A. May | ask where you're reading? 

14: 33: 49 19 Q It's on page -- deed in lieu agreement in the 

14:33:51 20 recitals. 

14:33:51 21 | know, but a nunber? A B, 1 -- 

14:33:53 22 Under B. 

14: 33: 53 23 Under B. 

14: 33: 54 24 It says, "Under the terns of a | oan nade by the 

14: 33: 58 | ender’ s predecessor to the borrower on or about   
Litigation Services | 800-330-1112 

www. | i tigationservices.com 
APPENDIX (PX)005482

ARBI TRATI ON DAY 1 - 03/17/2021 

14:32:53 1 Q Earlier you testified about -- when asked no 

14: 33: 02 2 question did -- when you purchased the note, did you 

14: 33: 06 3 have -- did you get title to the property. Do you 

14: 33: 07 4 remenber that testinony? 

14: 33: 08 5) A. Yes. 

14: 33: 08 6 Q Looking at this deed in lieu agreement, in 

14:33:14 7 connection with this deed in lieu agreenent, it lists 

14:33: 18 8 the docunents that secured the prom ssory. It was 

14: 33: 26 9 secured by a deed of trust; right? Take a look. It's 

14:33: 28 10 listed here. 

14:33:29 11 A. Wich line would like me to | ook? 

14:33: 34 12 Q The prom ssory note was a secured prom ssory 

14: 33: 36 13 note; is that correct? 

14:33: 37 14 A. Yes. 

14: 33: 38 15 Q And it was secured by -- it was secured by a deed 

14: 33: 42 16 of trust -- there was a deed of trust note. Do you see 

14: 33: 46 17 that? 

14: 33: 46 18 A. May | ask where you're reading? 

14: 33: 49 19 Q It's on page -- deed in lieu agreement in the 

14:33:51 20 recitals. 

14:33:51 21 | know, but a nunber? A B, 1 -- 

14:33:53 22 Under B. 

14: 33: 53 23 Under B. 

14: 33: 54 24 It says, "Under the terns of a | oan nade by the 

14: 33: 58 | ender’ s predecessor to the borrower on or about   
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·1· · · Q.· Earlier you testified about -- when asked a

·2· ·question did -- when you purchased the note, did you

·3· ·have -- did you get title to the property.· Do you

·4· ·remember that testimony?

·5· · · A.· Yes.

·6· · · Q.· Looking at this deed in lieu agreement, in

·7· ·connection with this deed in lieu agreement, it lists

·8· ·the documents that secured the promissory.· It was

·9· ·secured by a deed of trust; right?· Take a look.· It's

10· ·listed here.

11· · · A.· Which line would like me to look?

12· · · Q.· The promissory note was a secured promissory

13· ·note; is that correct?

14· · · A.· Yes.

15· · · Q.· And it was secured by -- it was secured by a deed

16· ·of trust -- there was a deed of trust note.· Do you see

17· ·that?

18· · · A.· May I ask where you're reading?

19· · · Q.· It's on page -- deed in lieu agreement in the

20· ·recitals.

21· · · A.· I know, but a number?· A, B, 1 --

22· · · Q.· Under B.

23· · · A.· Under B.

24· · · Q.· It says, "Under the terms of a loan made by the

25· ·lender's predecessor to the borrower on or about
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14:33:59 

14: 34: 05 

14: 34:08 

14: 34:13 

14: 34:16 

14: 34: 16 

14:34:19 

14:34:24 

14:34: 29 

14:34: 35 

14: 34: 36 

14: 34:39 

14: 34: 40 

14: 34: 41 

14: 34: 42 

14: 34: 46 

14: 34: 48 

14: 34: 48 

14: 34:55 

14:34:58 

14:35:01 

14:35:10 

14: 35:12 

14:35: 18 

14:35:19 

ARBI TRATI ON DAY 1 - 03/17/2021 

age 
(the loan), the property is subject to 

certain liens, assignments, and security interests 

(collectively, the initial cap Liens) which are 

evi denced by certain docunents, including the docunents 

collectively the | oan docunents.” 

lists some docunents here. Did you know 

deed of trust was in June 2007 -- June 2011? 

am not very well versed. | didn't know 

"m tal ki ng about -- how about right now? 

Do you know what a deed of trust is? Do you know what a 

I'S now? 

know what assignment of rents -- | eases 

So when you said that the -- that on 

when you purchased the note, the secured 

note, that you got title, what you were referring to? 

A. Well, we got title over the note and whatever 

you know, like the rent that they had 

they were supposed to give it to us and a 

Bi dsal consult you at all with respect to   

1 July 17, 2007 

2 

3 

4 

5 listed bel ow, 

6 Yes. 

7 And it 

8 

9 I-- 1 

10 that nuch. 

11 Q Vell, | 

12 

13 deed of trust 

14 A. Yes. 

15 Q Do you 

16 and rents is now? 

17 A. Yes. 

18 Q Okay. 

19 June 3, 2011, 

20 

21 

22 came with it, 

23 collected and 

24 few ot her things. 

25 Q DidM. 

Litig 
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14:33:59 

14: 34: 05 

14: 34:08 

14: 34:13 

14: 34:16 

14: 34: 16 

14:34:19 

14:34:24 

14:34: 29 

14:34: 35 

14: 34: 36 

14: 34:39 

14: 34: 40 

14: 34: 41 

14: 34: 42 

14: 34: 46 

14: 34: 48 

14: 34: 48 

14: 34:55 

14:34:58 

14:35:01 

14:35:10 

14: 35:12 

14:35: 18 

14:35:19 

ARBI TRATI ON DAY 1 - 03/17/2021 

age 
(the loan), the property is subject to 

certain liens, assignments, and security interests 

(collectively, the initial cap Liens) which are 

evi denced by certain docunents, including the docunents 

collectively the | oan docunents.” 

lists some docunents here. Did you know 

deed of trust was in June 2007 -- June 2011? 

am not very well versed. | didn't know 

"m tal ki ng about -- how about right now? 

Do you know what a deed of trust is? Do you know what a 

I'S now? 

know what assignment of rents -- | eases 

So when you said that the -- that on 

when you purchased the note, the secured 

note, that you got title, what you were referring to? 

A. Well, we got title over the note and whatever 

you know, like the rent that they had 

they were supposed to give it to us and a 

Bi dsal consult you at all with respect to   

1 July 17, 2007 

2 

3 

4 

5 listed bel ow, 

6 Yes. 

7 And it 

8 

9 I-- 1 

10 that nuch. 

11 Q Vell, | 

12 

13 deed of trust 

14 A. Yes. 

15 Q Do you 

16 and rents is now? 

17 A. Yes. 

18 Q Okay. 

19 June 3, 2011, 

20 

21 

22 came with it, 

23 collected and 

24 few ot her things. 

25 Q DidM. 

Litig 
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·1· ·July 17, 2007 (the loan), the property is subject to

·2· ·certain liens, assignments, and security interests

·3· ·(collectively, the initial cap Liens) which are

·4· ·evidenced by certain documents, including the documents

·5· ·listed below, collectively the loan documents."

·6· · · A.· Yes.

·7· · · Q.· And it lists some documents here.· Did you know

·8· ·what a deed of trust was in June 2007 -- June 2011?

·9· · · A.· I -- I am not very well versed.· I didn't know

10· ·that much.

11· · · Q.· Well, I'm talking about -- how about right now?

12· ·Do you know what a deed of trust is?· Do you know what a

13· ·deed of trust is now?

14· · · A.· Yes.

15· · · Q.· Do you know what assignment of rents -- leases

16· ·and rents is now?

17· · · A.· Yes.

18· · · Q.· Okay.· So when you said that the -- that on

19· ·June 3, 2011, when you purchased the note, the secured

20· ·note, that you got title, what you were referring to?

21· · · A.· Well, we got title over the note and whatever

22· ·came with it, you know, like the rent that they had

23· ·collected and they were supposed to give it to us and a

24· ·few other things.

25· · · Q.· Did Mr. Bidsal consult you at all with respect to
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ARBI TRATI ON DAY 1 - 03/17/2021 

CL : : rage 
the terns and conditions of this deed in lieu agreenent? 14: 35: 22 1 

14:35: 25 2 A. No. 

14: 35: 26 3 Q Looking at -- okay, | don't need to go there. 

14:35: 41 4 M. Cerety asked you -- 

14: 35: 44 5) THE ARBI TRATOR: Gerrard? 

14:35:45 6 MR. LEWN:. Pardon ne. 

14: 35: 45 7 BY MR. LEWN: 

14: 35: 45 8 Q WM. Cerrard asked you about your -- the August 2 

14: 35:50 9 letter that's Exhibit 7, | think. Exhibit -- what were 

14: 35: 50 10 we just looking at? 

14: 36: 05 11 MR. CERRARD: Exhibit 7 are CC&Rs. 

14: 36: 08 12 MR LEWN |I'mtal king about -- |I'mtalKking 

14:36: 10 13 about the offer. Hold on a second. 

14: 36: 23 14 THE ARBI TRATOR: The offer letter? 

14: 36: 25 15 BY MR LEWN: 

14: 36: 25 16 Q Exhibit 38. 

14: 36: 30 17 A. | have it. 

14: 36: 43 18 Q MM. Cerrard was asking you if there is a purchase 

14: 36: 49 19 price stated in that letter. You seemed to struggle 

14:36:51 200 with it and finally you said no. Wat -- what 

14: 36: 57 21 significance does the $5 million have in terns of 

14:37:00 22 establishing a purchase price? 

14: 37.01 23 A. The $5 million is the FW, fair market val ue, 

14:37:09 24 that later on will be plugged into the formula to find 

14:37: 16 25 out the selling person -- how much the selling person   
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ARBI TRATI ON DAY 1 - 03/17/2021 

CL : : rage 
the terns and conditions of this deed in lieu agreenent? 14: 35: 22 1 

14:35: 25 2 A. No. 

14: 35: 26 3 Q Looking at -- okay, | don't need to go there. 

14:35: 41 4 M. Cerety asked you -- 

14: 35: 44 5) THE ARBI TRATOR: Gerrard? 

14:35:45 6 MR. LEWN:. Pardon ne. 

14: 35: 45 7 BY MR. LEWN: 

14: 35: 45 8 Q WM. Cerrard asked you about your -- the August 2 

14: 35:50 9 letter that's Exhibit 7, | think. Exhibit -- what were 

14: 35: 50 10 we just looking at? 

14: 36: 05 11 MR. CERRARD: Exhibit 7 are CC&Rs. 

14: 36: 08 12 MR LEWN |I'mtal king about -- |I'mtalKking 

14:36: 10 13 about the offer. Hold on a second. 

14: 36: 23 14 THE ARBI TRATOR: The offer letter? 

14: 36: 25 15 BY MR LEWN: 

14: 36: 25 16 Q Exhibit 38. 

14: 36: 30 17 A. | have it. 

14: 36: 43 18 Q MM. Cerrard was asking you if there is a purchase 

14: 36: 49 19 price stated in that letter. You seemed to struggle 

14:36:51 200 with it and finally you said no. Wat -- what 

14: 36: 57 21 significance does the $5 million have in terns of 

14:37:00 22 establishing a purchase price? 

14: 37.01 23 A. The $5 million is the FW, fair market val ue, 

14:37:09 24 that later on will be plugged into the formula to find 

14:37: 16 25 out the selling person -- how much the selling person   
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·1· ·the terms and conditions of this deed in lieu agreement?

·2· · · A.· No.

·3· · · Q.· Looking at -- okay, I don't need to go there.

·4· ·Mr. Gerety asked you --

·5· · · · · THE ARBITRATOR:· Gerrard?

·6· · · · · MR. LEWIN:· Pardon me.

·7· ·BY MR. LEWIN:

·8· · · Q.· Mr. Gerrard asked you about your -- the August 2

·9· ·letter that's Exhibit 7, I think.· Exhibit -- what were

10· ·we just looking at?

11· · · · · MR. GERRARD:· Exhibit 7 are CC&Rs.

12· · · · · MR. LEWIN:· I'm talking about -- I'm talking

13· ·about the offer.· Hold on a second.

14· · · · · THE ARBITRATOR:· The offer letter?

15· ·BY MR. LEWIN:

16· · · Q.· Exhibit 38.

17· · · A.· I have it.

18· · · Q.· Mr. Gerrard was asking you if there is a purchase

19· ·price stated in that letter.· You seemed to struggle

20· ·with it and finally you said no.· What -- what

21· ·significance does the $5 million have in terms of

22· ·establishing a purchase price?

23· · · A.· The $5 million is the FMV, fair market value,

24· ·that later on will be plugged into the formula to find

25· ·out the selling person -- how much the selling person
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ARBI TRATI ON DAY 1 - 03/17/2021 

14:37:21 1 gets. age 

14:37: 22 2 Q Al right. Then there's a series of questions 

14: 37: 26 3 that M. Cerrard asked about when you objected to the 

14:37. 32 4 distributions that M. Bidsal was making on the sal es of 

14:37:35 5 the property. You didn't object to M. Bidsal's 

14: 37: 40 6 distributions in -- did you object to M. Bidsal's 

14: 37: 43 7 distributions in connection with the sale of Building C? 

14: 37: 46 8 A. No. 

14: 37: 47 9 Q And why not? 

14: 37: 48 10 A. It was done right. It was done according to the 

14: 37: 54 11 operating agreenent. 

14:37:54 12 Q You nentioned that in 2013 that you had sone 

14: 37: 58 13 problems with the -- that there's sone problens that you 

14: 38: 00 14 objected to -- that you had sone objections to the 2013 

14: 38:04 15 tax return that you spoke to M. Bidsal about. Tell us 

14: 38: 07 16 about that -- those objections. 

14: 38:09 17 A. Well, that problemis a different problem Wat 

14: 38: 13 18 is happening is that | noticed that ny capital 

14:38: 21 19 contribution ratio was supposed to be 70 percent, and 

14: 38: 24 20 then | noticed that it is becom ng nore and his capital 

14:38: 31 21 contribution -- capital account, | should say, is going 

14: 38: 36 22 down. And | checked about it and they told ne that he's 

14: 38: 42 23 over-distributing noney to hinself. 

14: 38: 46 24 MR. CGERRARD: |'msorry. Myve to strike as it 

14: 38: 47 25 relates to what sonebody el se says being hearsay. |   
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14:37:21 1 gets. age 

14:37: 22 2 Q Al right. Then there's a series of questions 

14: 37: 26 3 that M. Cerrard asked about when you objected to the 

14:37. 32 4 distributions that M. Bidsal was making on the sal es of 

14:37:35 5 the property. You didn't object to M. Bidsal's 

14: 37: 40 6 distributions in -- did you object to M. Bidsal's 

14: 37: 43 7 distributions in connection with the sale of Building C? 

14: 37: 46 8 A. No. 

14: 37: 47 9 Q And why not? 

14: 37: 48 10 A. It was done right. It was done according to the 

14: 37: 54 11 operating agreenent. 

14:37:54 12 Q You nentioned that in 2013 that you had sone 

14: 37: 58 13 problems with the -- that there's sone problens that you 

14: 38: 00 14 objected to -- that you had sone objections to the 2013 

14: 38:04 15 tax return that you spoke to M. Bidsal about. Tell us 

14: 38: 07 16 about that -- those objections. 

14: 38:09 17 A. Well, that problemis a different problem Wat 

14: 38: 13 18 is happening is that | noticed that ny capital 

14:38: 21 19 contribution ratio was supposed to be 70 percent, and 

14: 38: 24 20 then | noticed that it is becom ng nore and his capital 

14:38: 31 21 contribution -- capital account, | should say, is going 

14: 38: 36 22 down. And | checked about it and they told ne that he's 

14: 38: 42 23 over-distributing noney to hinself. 

14: 38: 46 24 MR. CGERRARD: |'msorry. Myve to strike as it 

14: 38: 47 25 relates to what sonebody el se says being hearsay. |   
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·1· ·gets.

·2· · · Q.· All right.· Then there's a series of questions

·3· ·that Mr. Gerrard asked about when you objected to the

·4· ·distributions that Mr. Bidsal was making on the sales of

·5· ·the property.· You didn't object to Mr. Bidsal's

·6· ·distributions in -- did you object to Mr. Bidsal's

·7· ·distributions in connection with the sale of Building C?

·8· · · A.· No.

·9· · · Q.· And why not?

10· · · A.· It was done right.· It was done according to the

11· ·operating agreement.

12· · · Q.· You mentioned that in 2013 that you had some

13· ·problems with the -- that there's some problems that you

14· ·objected to -- that you had some objections to the 2013

15· ·tax return that you spoke to Mr. Bidsal about.· Tell us

16· ·about that -- those objections.

17· · · A.· Well, that problem is a different problem.· What

18· ·is happening is that I noticed that my capital

19· ·contribution ratio was supposed to be 70 percent, and

20· ·then I noticed that it is becoming more and his capital

21· ·contribution -- capital account, I should say, is going

22· ·down.· And I checked about it and they told me that he's

23· ·over-distributing money to himself.

24· · · · · MR. GERRARD:· I'm sorry.· Move to strike as it

25· ·relates to what somebody else says being hearsay.  I
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ARBI TRATI ON DAY 1 - 03/17/2021 

age 
don't know -- he didn't lay a foundation for that and 14: 38: 50 1 

14: 38: 52 2 he's going -- 

14: 38: 52 3 THE ARBI TRATOR: Yeah. So there's an objection 

14: 38: 54 4 of hearsay. 

14: 38: 54 5 MR LEWN. It only has to go to the state of 

14: 38: 56 6 mnd, not for the truth of the natter asserted. 

14: 38: 59 7 THE ARBI TRATOR: So specifically not to the truth 

14:39: 01 8 of whether there were over-distributions, I'll allowit. 

14:39: 05 9 MR LEWN In terns of -- that's right. In 

14: 39: 05 10 terns of his -- the basis for himraising the 

14:39: 08 11 objections. 

14:39:09 12 THE ARBI TRATOR: (kay. 

14:39:10 13 A. And so | found out that he's distributing the 

14:39: 21 14  noney above and beyond the net incone. And if you 

14: 39: 28 15 notice in sone years, he has even distributed the 

14: 39: 36 16 security deposit -- some of it. And so for that reason, 

14:39: 41 17 | realized that ny capital ratio is going higher, and | 

14: 39: 47 18 started talking to him And if you noticed in one of 

14: 39: 52 19 his letters, he said, "I only distribute rent. 1 don't 

14: 39: 56 20 distribute anything else.” 

14: 39: 57 21 BY MR. LEWN: 

14: 39: 57 22 Wul d you take a | ook at Exhibit 36? 

14:40:09 23 36. 

14: 40: 10 24 This is a -- this is an email that you sent on 

14: 40: 15 25 April 22, 2016.   
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age 
don't know -- he didn't lay a foundation for that and 14: 38: 50 1 

14: 38: 52 2 he's going -- 

14: 38: 52 3 THE ARBI TRATOR: Yeah. So there's an objection 

14: 38: 54 4 of hearsay. 

14: 38: 54 5 MR LEWN. It only has to go to the state of 

14: 38: 56 6 mnd, not for the truth of the natter asserted. 

14: 38: 59 7 THE ARBI TRATOR: So specifically not to the truth 

14:39: 01 8 of whether there were over-distributions, I'll allowit. 

14:39: 05 9 MR LEWN In terns of -- that's right. In 

14: 39: 05 10 terns of his -- the basis for himraising the 

14:39: 08 11 objections. 

14:39:09 12 THE ARBI TRATOR: (kay. 

14:39:10 13 A. And so | found out that he's distributing the 

14:39: 21 14  noney above and beyond the net incone. And if you 

14: 39: 28 15 notice in sone years, he has even distributed the 

14: 39: 36 16 security deposit -- some of it. And so for that reason, 

14:39: 41 17 | realized that ny capital ratio is going higher, and | 

14: 39: 47 18 started talking to him And if you noticed in one of 

14: 39: 52 19 his letters, he said, "I only distribute rent. 1 don't 

14: 39: 56 20 distribute anything else.” 

14: 39: 57 21 BY MR. LEWN: 

14: 39: 57 22 Wul d you take a | ook at Exhibit 36? 

14:40:09 23 36. 

14: 40: 10 24 This is a -- this is an email that you sent on 

14: 40: 15 25 April 22, 2016.   
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·1· ·don't know -- he didn't lay a foundation for that and

·2· ·he's going --

·3· · · · · THE ARBITRATOR:· Yeah.· So there's an objection

·4· ·of hearsay.

·5· · · · · MR. LEWIN:· It only has to go to the state of

·6· ·mind, not for the truth of the matter asserted.

·7· · · · · THE ARBITRATOR:· So specifically not to the truth

·8· ·of whether there were over-distributions, I'll allow it.

·9· · · · · MR. LEWIN:· In terms of -- that's right.· In

10· ·terms of his -- the basis for him raising the

11· ·objections.

12· · · · · THE ARBITRATOR:· Okay.

13· · · A.· And so I found out that he's distributing the

14· ·money above and beyond the net income.· And if you

15· ·notice in some years, he has even distributed the

16· ·security deposit -- some of it.· And so for that reason,

17· ·I realized that my capital ratio is going higher, and I

18· ·started talking to him.· And if you noticed in one of

19· ·his letters, he said, "I only distribute rent.· I don't

20· ·distribute anything else."

21· ·BY MR. LEWIN:

22· · · Q.· Would you take a look at Exhibit 36?

23· · · A.· 36.

24· · · Q.· This is a -- this is an email that you sent on

25· ·April 22, 2016.
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14:40: 17 1 A. Correct. age 

14: 40: 17 2 Q It talks about a conversation or conversations 

14: 40: 30 3 where M. Bidsal told you or made a statenent -- what 

14: 40: 33 4 did he tell you? Wuld you read it, please? 

14: 40: 36 5 A. Wich one? You want ne to read the whole letter, 

14:40: 39 6 or -- 

14: 40: 39 7 Q No. Let nme -- I'll point you to the exact thing 

14: 40: 43 8 |" mtal king about. You say, "The other matter is that 

14: 40: 51 9 your bookkeeper is distributing nore noney to you than 

14: 40: 54 10 nme. | understand that it is not nuch, and once you told 

14: 40: 57 11 me at the end it all wll even out, but it's not the 

14:41: 02 12 correct practice.” 

14:41: 03 13 Then you go on to explain how you think it shoul d 

14: 41: 05 14 be distributed. Wen did that conversation take place? 

14:41:08 15 A. Wen? 

14:41: 09 16 Q If you recall. The email is dated April 22, 

14:41:13 17 2016. 

14:41:13 18 A. That -- that conversation took place, | believe, 

14:41:18 19 sonetinme in 2015. 

14:41: 20 20 Q Ckay. 

14:41: 21 21 A. And 2000 -- actually, about that 

14:41:30 22 over-distribution over the rent, we have been talking 

14:41: 32 23 about it -- 

14:41: 34 24 MR. CERRARD: (Objection. Myve to strike. It 

14:41: 36 25 goes beyond the scope of the -- beyond the question that   
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14:40: 17 1 A. Correct. age 

14: 40: 17 2 Q It talks about a conversation or conversations 

14: 40: 30 3 where M. Bidsal told you or made a statenent -- what 

14: 40: 33 4 did he tell you? Wuld you read it, please? 

14: 40: 36 5 A. Wich one? You want ne to read the whole letter, 

14:40: 39 6 or -- 

14: 40: 39 7 Q No. Let nme -- I'll point you to the exact thing 

14: 40: 43 8 |" mtal king about. You say, "The other matter is that 

14: 40: 51 9 your bookkeeper is distributing nore noney to you than 

14: 40: 54 10 nme. | understand that it is not nuch, and once you told 

14: 40: 57 11 me at the end it all wll even out, but it's not the 

14:41: 02 12 correct practice.” 

14:41: 03 13 Then you go on to explain how you think it shoul d 

14: 41: 05 14 be distributed. Wen did that conversation take place? 

14:41:08 15 A. Wen? 

14:41: 09 16 Q If you recall. The email is dated April 22, 

14:41:13 17 2016. 

14:41:13 18 A. That -- that conversation took place, | believe, 

14:41:18 19 sonetinme in 2015. 

14:41: 20 20 Q Ckay. 

14:41: 21 21 A. And 2000 -- actually, about that 

14:41:30 22 over-distribution over the rent, we have been talking 

14:41: 32 23 about it -- 

14:41: 34 24 MR. CERRARD: (Objection. Myve to strike. It 

14:41: 36 25 goes beyond the scope of the -- beyond the question that   
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·1· · · A.· Correct.

·2· · · Q.· It talks about a conversation or conversations

·3· ·where Mr. Bidsal told you or made a statement -- what

·4· ·did he tell you?· Would you read it, please?

·5· · · A.· Which one?· You want me to read the whole letter,

·6· ·or --

·7· · · Q.· No.· Let me -- I'll point you to the exact thing

·8· ·I'm talking about.· You say, "The other matter is that

·9· ·your bookkeeper is distributing more money to you than

10· ·me.· I understand that it is not much, and once you told

11· ·me at the end it all will even out, but it's not the

12· ·correct practice."

13· · · · · Then you go on to explain how you think it should

14· ·be distributed.· When did that conversation take place?

15· · · A.· When?

16· · · Q.· If you recall.· The email is dated April 22,

17· ·2016.

18· · · A.· That -- that conversation took place, I believe,

19· ·sometime in 2015.

20· · · Q.· Okay.

21· · · A.· And 2000 -- actually, about that

22· ·over-distribution over the rent, we have been talking

23· ·about it --

24· · · · · MR. GERRARD:· Objection.· Move to strike.· It

25· ·goes beyond the scope of the -- beyond the question that
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14:41: 37 1 was asked. age 

14:41: 39 2 THE ARBI TRATOR: The question was when was the 

14:41. 40 3 conversation. | think you ve answered that. 

14: 41: 42 4 Next questi on. 

14:41: 42 5 LEW N: 

14:41: 42 6 Tell me what was said in the conversation. 

14: 41: 48 7 THE ARBI TRATOR: This is the conversation with 

14:41: 49 8 M. Bidsal? 

14:41:50 9 BY VR. LEW N: 

14:41:50 10 Q Wen M. Bidsal -- when he tells -- what he told 

14: 41: 52 11 you as you docunented here that "in the end it wll all 

14: 41: 57 12 even out." 

14:42:00 13 A. | told himthat our capital -- the ratio of 

14: 42: 06 14 capital is changing. And at that tine, | didn't know 

14:42:12 15 nuch about it and I told himit shouldn't; it should be 

14:42:18 16 always 70-30. And he said he would look into it and he 

14:42: 23 17 would see what is what. And then a few weeks passed. 

14:42:28 18 You know, in those times we had a very good 

14:42: 32 19 relationship. And I, you know -- | just casually told 

14: 42: 35 20 that to him and | thought he would take care of it. 

14:42: 39 21 But, you know, he said that he was busy and he would 

14:42: 42 22 take care of it and all that. | mentioned to himlater 

14:42: 45 23 on that, "Have you taken care of it?" 

14:42:50 24 He said | shouldn't worry. Wen we sell, it is 

14:42: 58 25 going to be evening out. And at that tine it wasn't   
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14:41: 37 1 was asked. age 

14:41: 39 2 THE ARBI TRATOR: The question was when was the 

14:41. 40 3 conversation. | think you ve answered that. 

14: 41: 42 4 Next questi on. 

14:41: 42 5 LEW N: 

14:41: 42 6 Tell me what was said in the conversation. 

14: 41: 48 7 THE ARBI TRATOR: This is the conversation with 

14:41: 49 8 M. Bidsal? 

14:41:50 9 BY VR. LEW N: 

14:41:50 10 Q Wen M. Bidsal -- when he tells -- what he told 

14: 41: 52 11 you as you docunented here that "in the end it wll all 

14: 41: 57 12 even out." 

14:42:00 13 A. | told himthat our capital -- the ratio of 

14: 42: 06 14 capital is changing. And at that tine, | didn't know 

14:42:12 15 nuch about it and I told himit shouldn't; it should be 

14:42:18 16 always 70-30. And he said he would look into it and he 

14:42: 23 17 would see what is what. And then a few weeks passed. 

14:42:28 18 You know, in those times we had a very good 

14:42: 32 19 relationship. And I, you know -- | just casually told 

14: 42: 35 20 that to him and | thought he would take care of it. 

14:42: 39 21 But, you know, he said that he was busy and he would 

14:42: 42 22 take care of it and all that. | mentioned to himlater 

14:42: 45 23 on that, "Have you taken care of it?" 

14:42:50 24 He said | shouldn't worry. Wen we sell, it is 

14:42: 58 25 going to be evening out. And at that tine it wasn't   
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·1· ·was asked.

·2· · · · · THE ARBITRATOR:· The question was when was the

·3· ·conversation.· I think you've answered that.

·4· · · · · Next question.

·5· ·BY MR. LEWIN:

·6· · · Q.· Tell me what was said in the conversation.

·7· · · · · THE ARBITRATOR:· This is the conversation with

·8· ·Mr. Bidsal?

·9· ·BY MR. LEWIN:

10· · · Q.· When Mr. Bidsal -- when he tells -- what he told

11· ·you as you documented here that "in the end it will all

12· ·even out."

13· · · A.· I told him that our capital -- the ratio of

14· ·capital is changing.· And at that time, I didn't know

15· ·much about it and I told him it shouldn't; it should be

16· ·always 70-30.· And he said he would look into it and he

17· ·would see what is what.· And then a few weeks passed.

18· · · · · You know, in those times we had a very good

19· ·relationship.· And I, you know -- I just casually told

20· ·that to him, and I thought he would take care of it.

21· ·But, you know, he said that he was busy and he would

22· ·take care of it and all that.· I mentioned to him later

23· ·on that, "Have you taken care of it?"

24· · · · · He said I shouldn't worry.· When we sell, it is

25· ·going to be evening out.· And at that time it wasn't

APPENDIX (PX)005488

25A.App.5783

25A.App.5783

http://www.litigationservices.com
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14: 43: 04 1 that much. But then -- age 

14: 43: 07 2 Q You've answered the question. But did you cone 

14:43: 17 3 to an understanding yourself as to what the problem -- 

14:43:20 4 what the basis was? 

14:43: 21 5 MR. GERRARD: (bj ection. Leading. 

14:43:23 6 THE ARBI TRATOR: Did you cone to an 

14:43: 25 7 under st andi ng? No. Overruled. 

14: 43: 26 8 BY VR. LEW N: 

14:43: 26 9 Q Did you ever -- 

14:43: 29 10 THE ARBI TRATOR: | overrul ed the objection, so. 

14:43: 29 11 MR. LEWN:. | wasn't finished, though. 

14: 43: 29 12 THE ARBI TRATOR: | know. 

14:43: 29 13 MR. LEWN: | understand. 

14: 43: 29 14 LEW N: 

14:43: 34 15 Q Dd you cone to an understanding as to what the 

14: 43: 37 16 reason why these capital accounts were becom ng not 

14: 43: 44 17 proper percentages? 

14: 43: 45 18 A. Because it was -- because of over-distribution. 

14:43:50 19 If he distributed the rent that was allocated 50-50, it 

14: 43: 58 20 woul d have been always the sane. But he woul d 

14: 44:02 21 distribute over that. And that's what -- the reason 

14: 44: 06 22 that he told ne. 

14: 44: 07 23 Q Did you ever have a discussion with M. Bidsal 

14: 44:09 24 about -- in terns of not distributing anounts that were 

14:44: 14 25 covered by depreciation?   
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14: 43: 04 1 that much. But then -- age 

14: 43: 07 2 Q You've answered the question. But did you cone 

14:43: 17 3 to an understanding yourself as to what the problem -- 

14:43:20 4 what the basis was? 

14:43: 21 5 MR. GERRARD: (bj ection. Leading. 

14:43:23 6 THE ARBI TRATOR: Did you cone to an 

14:43: 25 7 under st andi ng? No. Overruled. 

14: 43: 26 8 BY VR. LEW N: 

14:43: 26 9 Q Did you ever -- 

14:43: 29 10 THE ARBI TRATOR: | overrul ed the objection, so. 

14:43: 29 11 MR. LEWN:. | wasn't finished, though. 

14: 43: 29 12 THE ARBI TRATOR: | know. 

14:43: 29 13 MR. LEWN: | understand. 

14: 43: 29 14 LEW N: 

14:43: 34 15 Q Dd you cone to an understanding as to what the 

14: 43: 37 16 reason why these capital accounts were becom ng not 

14: 43: 44 17 proper percentages? 

14: 43: 45 18 A. Because it was -- because of over-distribution. 

14:43:50 19 If he distributed the rent that was allocated 50-50, it 

14: 43: 58 20 woul d have been always the sane. But he woul d 

14: 44:02 21 distribute over that. And that's what -- the reason 

14: 44: 06 22 that he told ne. 

14: 44: 07 23 Q Did you ever have a discussion with M. Bidsal 

14: 44:09 24 about -- in terns of not distributing anounts that were 

14:44: 14 25 covered by depreciation?   
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·1· ·that much.· But then --

·2· · · Q.· You've answered the question.· But did you come

·3· ·to an understanding yourself as to what the problem --

·4· ·what the basis was?

·5· · · · · MR. GERRARD:· Objection.· Leading.

·6· · · · · THE ARBITRATOR:· Did you come to an

·7· ·understanding?· No.· Overruled.

·8· ·BY MR. LEWIN:

·9· · · Q.· Did you ever --

10· · · · · THE ARBITRATOR:· I overruled the objection, so.

11· · · · · MR. LEWIN:· I wasn't finished, though.

12· · · · · THE ARBITRATOR:· I know.

13· · · · · MR. LEWIN:· I understand.

14· ·BY MR. LEWIN:

15· · · Q.· Did you come to an understanding as to what the

16· ·reason why these capital accounts were becoming not

17· ·proper percentages?

18· · · A.· Because it was -- because of over-distribution.

19· ·If he distributed the rent that was allocated 50-50, it

20· ·would have been always the same.· But he would

21· ·distribute over that.· And that's what -- the reason

22· ·that he told me.

23· · · Q.· Did you ever have a discussion with Mr. Bidsal

24· ·about -- in terms of not distributing amounts that were

25· ·covered by depreciation?
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Page 
| have discussed it with him but he told ne that 14: 44:16 1 

14:44: 21 2 no problem and he can do it. 

14: 44: 25 3 Ckay. Now, M. Cerrard asked you if you had ever 

14:44: 31 4  conplained before April. Take a look at Exhibit 107, 

14: 44: 34 5 would you, please? 

14: 44: 35 6 THE ARBI TRATOR: It's going to be a different 

14: 44: 36 7 book. Do you have that for hin? 

14:44: 41 8 MR. LEWN. This one is -- you have 107. It's in 

14: 44: 43 9 version -- it should be in -- it's in ny book. 

14: 44: 48 10 Vol une I. 

14: 44: 49 11 THE ARBI TRATOR: |'m saying does the w tness have 

14:44:51 12 

14: 44:53 13 MR LEWN Ch, yeah. Here we go. 

14:45:18 14 BY MR. LEW N: 

14: 45: 18 15 Q Exhibit 107 is a letter dated January 21, 2016, 

14: 45: 36 16 to Angelo fromLea. Wo is Angel 0? 

14: 45: 37 17 A. Angelo -- 

14: 45: 39 18 MR GERRARD: |'msorry to interrupt, but we have 

14: 45: 40 19 an objection to this exhibit being used at all. And the 

14: 45: 43 20 basis is relevance. It doesn't have anything to do with 

14: 45: 47 21 Geen Valley Commerce, LLC. It says right init that it 

14: 45: 49 22 has to do with Country Club, which is a different 

14:45:51 23 entity, different -- has nothing to do with this case. 

14: 45:53 24 THE ARBI TRATOR: They al so have ownership 

14: 45: 56 25 interest in --   
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Page 
| have discussed it with him but he told ne that 14: 44:16 1 

14:44: 21 2 no problem and he can do it. 

14: 44: 25 3 Ckay. Now, M. Cerrard asked you if you had ever 

14:44: 31 4  conplained before April. Take a look at Exhibit 107, 

14: 44: 34 5 would you, please? 

14: 44: 35 6 THE ARBI TRATOR: It's going to be a different 

14: 44: 36 7 book. Do you have that for hin? 

14:44: 41 8 MR. LEWN. This one is -- you have 107. It's in 

14: 44: 43 9 version -- it should be in -- it's in ny book. 

14: 44: 48 10 Vol une I. 

14: 44: 49 11 THE ARBI TRATOR: |'m saying does the w tness have 

14:44:51 12 

14: 44:53 13 MR LEWN Ch, yeah. Here we go. 

14:45:18 14 BY MR. LEW N: 

14: 45: 18 15 Q Exhibit 107 is a letter dated January 21, 2016, 

14: 45: 36 16 to Angelo fromLea. Wo is Angel 0? 

14: 45: 37 17 A. Angelo -- 

14: 45: 39 18 MR GERRARD: |'msorry to interrupt, but we have 

14: 45: 40 19 an objection to this exhibit being used at all. And the 

14: 45: 43 20 basis is relevance. It doesn't have anything to do with 

14: 45: 47 21 Geen Valley Commerce, LLC. It says right init that it 

14: 45: 49 22 has to do with Country Club, which is a different 

14:45:51 23 entity, different -- has nothing to do with this case. 

14: 45:53 24 THE ARBI TRATOR: They al so have ownership 

14: 45: 56 25 interest in --   
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·1· · · A.· I have discussed it with him, but he told me that

·2· ·that's no problem and he can do it.

·3· · · Q.· Okay.· Now, Mr. Gerrard asked you if you had ever

·4· ·complained before April.· Take a look at Exhibit 107,

·5· ·would you, please?

·6· · · · · THE ARBITRATOR:· It's going to be a different

·7· ·book.· Do you have that for him?

·8· · · · · MR. LEWIN:· This one is -- you have 107.· It's in

·9· ·version -- it should be in -- it's in my book.

10· ·Volume I.

11· · · · · THE ARBITRATOR:· I'm saying does the witness have

12· ·it?

13· · · · · MR. LEWIN:· Oh, yeah.· Here we go.

14· ·BY MR. LEWIN:

15· · · Q.· Exhibit 107 is a letter dated January 21, 2016,

16· ·to Angelo from Lea.· Who is Angelo?

17· · · A.· Angelo --

18· · · · · MR. GERRARD:· I'm sorry to interrupt, but we have

19· ·an objection to this exhibit being used at all.· And the

20· ·basis is relevance.· It doesn't have anything to do with

21· ·Green Valley Commerce, LLC.· It says right in it that it

22· ·has to do with Country Club, which is a different

23· ·entity, different -- has nothing to do with this case.

24· · · · · THE ARBITRATOR:· They also have ownership

25· ·interest in --
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: : rage. 
MR. GERRARD: Yeah, but it has nothing to do with 14: 45:56 1 

14: 45: 57 2 this case. 

14: 45: 58 3 MR LEWN. They have ownership interest and the 

14: 45: 59 4 exact sane operating agreenent. 

14: 46: 01 5 THE ARBI TRATOR: Yeah, but why -- if they were -- 

14: 46: 05 6 let's just hypothetically say there were 

14: 46:09 7 over-distributions or incorrect distributions for the 

14: 46: 12 8 other property. Howis that relevant to ours? 

14: 46: 17 9 MR LEWN. Well, the issue here is the manner in 

14: 46: 18 10 which the distributions should be made. That's why this 

14: 46: 21 11 is offered. In other words, you have the sane formula, 

14: 46: 24 12 you have the sane distribution schedule, sane Exhibit B. 

14: 46: 25 13 So the -- and you have the sane ownership schedule -- 

14: 46: 30 14 sane ownership, essentially, the way it turns out. 

14: 46: 33 15 70-30 in terns of capital. 

14: 46: 35 16 So the evidence is is that -- evidence concerning 

14: 46: 38 17 the manner in which distributions are made in Country 

14: 46: 42 18 Cub are the sane -- is relevant in terns of show ng how 

14: 46: 48 19 distributions should be made in Green Valley. And his 

14: 46: 50 20 objection -- at issue is he's making an objection to the 

14: 46: 52 21 format, the way that he's making distribution, which is 

14: 46: 56 22 the sane way he's objecting to Green Vall ey. 

14:47:00 23 MR GERRARD: Well, again, Your Honor, it doesn't 

14:47. 01 24 have anything to do with Geen Valley. If he sent a 

14:47:03 25 letter that objected to distributions in Geen Valley,   
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: : rage. 
MR. GERRARD: Yeah, but it has nothing to do with 14: 45:56 1 

14: 45: 57 2 this case. 

14: 45: 58 3 MR LEWN. They have ownership interest and the 

14: 45: 59 4 exact sane operating agreenent. 

14: 46: 01 5 THE ARBI TRATOR: Yeah, but why -- if they were -- 

14: 46: 05 6 let's just hypothetically say there were 

14: 46:09 7 over-distributions or incorrect distributions for the 

14: 46: 12 8 other property. Howis that relevant to ours? 

14: 46: 17 9 MR LEWN. Well, the issue here is the manner in 

14: 46: 18 10 which the distributions should be made. That's why this 

14: 46: 21 11 is offered. In other words, you have the sane formula, 

14: 46: 24 12 you have the sane distribution schedule, sane Exhibit B. 

14: 46: 25 13 So the -- and you have the sane ownership schedule -- 

14: 46: 30 14 sane ownership, essentially, the way it turns out. 

14: 46: 33 15 70-30 in terns of capital. 

14: 46: 35 16 So the evidence is is that -- evidence concerning 

14: 46: 38 17 the manner in which distributions are made in Country 

14: 46: 42 18 Cub are the sane -- is relevant in terns of show ng how 

14: 46: 48 19 distributions should be made in Green Valley. And his 

14: 46: 50 20 objection -- at issue is he's making an objection to the 

14: 46: 52 21 format, the way that he's making distribution, which is 

14: 46: 56 22 the sane way he's objecting to Green Vall ey. 

14:47:00 23 MR GERRARD: Well, again, Your Honor, it doesn't 

14:47. 01 24 have anything to do with Geen Valley. If he sent a 

14:47:03 25 letter that objected to distributions in Geen Valley,   
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·1· · · · · MR. GERRARD:· Yeah, but it has nothing to do with

·2· ·this case.

·3· · · · · MR. LEWIN:· They have ownership interest and the

·4· ·exact same operating agreement.

·5· · · · · THE ARBITRATOR:· Yeah, but why -- if they were --

·6· ·let's just hypothetically say there were

·7· ·over-distributions or incorrect distributions for the

·8· ·other property.· How is that relevant to ours?

·9· · · · · MR. LEWIN:· Well, the issue here is the manner in

10· ·which the distributions should be made.· That's why this

11· ·is offered.· In other words, you have the same formula,

12· ·you have the same distribution schedule, same Exhibit B.

13· ·So the -- and you have the same ownership schedule --

14· ·same ownership, essentially, the way it turns out.

15· ·70-30 in terms of capital.

16· · · · · So the evidence is is that -- evidence concerning

17· ·the manner in which distributions are made in Country

18· ·Club are the same -- is relevant in terms of showing how

19· ·distributions should be made in Green Valley.· And his

20· ·objection -- at issue is he's making an objection to the

21· ·format, the way that he's making distribution, which is

22· ·the same way he's objecting to Green Valley.

23· · · · · MR. GERRARD:· Well, again, Your Honor, it doesn't

24· ·have anything to do with Green Valley.· If he sent a

25· ·letter that objected to distributions in Green Valley,

APPENDIX (PX)005491

25A.App.5786

25A.App.5786

http://www.litigationservices.com
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14:47:05 1 that would be relevant. [If he sends a letter that g 

14:47: 08 2 objecting to distributions of another company, it has a 

14:47:11 3 complete set -- conpletely different set of books, 

14:47: 14 4 different distributions that were being nade, different 

14:47:16 5 properties that it owns. One has absolutely nothing to 

14:47:19 6 do with the other. So it obviously is irrelevant 

14:47: 23 7 because it doesn't relate to this conpany. [It can't 

14: 47: 25 8 be -- it can't be raised as an objection, which is what 

14:47: 27 9 he's asked the witness, just a minute ago, if he 

14:47:30 10 objected before such and such a date, and then he's 

14: 47. 33 11 show ng this exhibit. 

14:47:34 12 THE ARBI TRATOR: You're not offering this to show 

14:47:35 13 that he objected to the way it was bei ng done on Country 

14:47: 39 14 Club in January of 2016; therefore, since they're set up 

14:47: 45 15 the sane way with apparently sim lar operating 

14:47: 47 16 agreements, that that registers as an objection to how 

14:47:52 17 it should be done for Geen Valley? 

14: 47:55 18 MR LEWN. No. It's notice. It's the notice of 

14:47:57 19 

14:47:59 20 THE ARBI TRATOR: |'m going to sustain the 

14: 48:00 21 objection on that. | think they're -- | think they're 

14: 48: 02 22 separate. | don't have the Country Cl ub operating 

14: 48: 05 23 agreement. | don't have -- 

14: 48: 08 24 MR LEWN:. You will, because | have it. It's 

14: 48: 08 25 one of ny --   
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14:47:05 1 that would be relevant. [If he sends a letter that g 

14:47: 08 2 objecting to distributions of another company, it has a 

14:47:11 3 complete set -- conpletely different set of books, 

14:47: 14 4 different distributions that were being nade, different 

14:47:16 5 properties that it owns. One has absolutely nothing to 

14:47:19 6 do with the other. So it obviously is irrelevant 

14:47: 23 7 because it doesn't relate to this conpany. [It can't 

14: 47: 25 8 be -- it can't be raised as an objection, which is what 

14:47: 27 9 he's asked the witness, just a minute ago, if he 

14:47:30 10 objected before such and such a date, and then he's 

14: 47. 33 11 show ng this exhibit. 

14:47:34 12 THE ARBI TRATOR: You're not offering this to show 

14:47:35 13 that he objected to the way it was bei ng done on Country 

14:47: 39 14 Club in January of 2016; therefore, since they're set up 

14:47: 45 15 the sane way with apparently sim lar operating 

14:47: 47 16 agreements, that that registers as an objection to how 

14:47:52 17 it should be done for Geen Valley? 

14: 47:55 18 MR LEWN. No. It's notice. It's the notice of 

14:47:57 19 

14:47:59 20 THE ARBI TRATOR: |'m going to sustain the 

14: 48:00 21 objection on that. | think they're -- | think they're 

14: 48: 02 22 separate. | don't have the Country Cl ub operating 

14: 48: 05 23 agreement. | don't have -- 

14: 48: 08 24 MR LEWN:. You will, because | have it. It's 

14: 48: 08 25 one of ny --   
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·1· ·that would be relevant.· If he sends a letter that's

·2· ·objecting to distributions of another company, it has a

·3· ·complete set -- completely different set of books,

·4· ·different distributions that were being made, different

·5· ·properties that it owns.· One has absolutely nothing to

·6· ·do with the other.· So it obviously is irrelevant

·7· ·because it doesn't relate to this company.· It can't

·8· ·be -- it can't be raised as an objection, which is what

·9· ·he's asked the witness, just a minute ago, if he

10· ·objected before such and such a date, and then he's

11· ·showing this exhibit.

12· · · · · THE ARBITRATOR:· You're not offering this to show

13· ·that he objected to the way it was being done on Country

14· ·Club in January of 2016; therefore, since they're set up

15· ·the same way with apparently similar operating

16· ·agreements, that that registers as an objection to how

17· ·it should be done for Green Valley?

18· · · · · MR. LEWIN:· No.· It's notice.· It's the notice of

19· ·how --

20· · · · · THE ARBITRATOR:· I'm going to sustain the

21· ·objection on that.· I think they're -- I think they're

22· ·separate.· I don't have the Country Club operating

23· ·agreement.· I don't have --

24· · · · · MR. LEWIN:· You will, because I have it.· It's

25· ·one of my --
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: : -age 
MR. GERRARD: And I'm going to object to that, 14:48:10 1 

14:48:12 2 too, because -- 

14:48:12 3 THE ARBI TRATOR: To me, they are separate. | 

14:48: 15 4 don't think notice on one constitutes notice on the 

14:48: 16 5 other, even if the -- even if the operating agreenent 

14:48:19 6 provides for a sim lar distribution pattern. 

14: 48: 23 7 | don't think it's course of conduct. | don't 

14: 48: 27 8 think it's habit or routine evidence. | don't think 

14: 48: 29 9 it's -- 1 think it's sufficiently attenuated at this 

14: 48: 36 10 point that I wouldn't admt it. So |I'mgoing to sustain 

14: 48: 39 11 the objection as to 107. 

14: 48: 55 12 MR LEWN:. Well, Your Honor, I'd like to 

14: 48:59 13 introduce Exhibit 108, and |I think that'll nake up the 

14: 49: 03 14 107 as well. Exhibit 108, it tal ks about his response 

14:49: 12 15 to the letter. And sure enough, M. Bidsal saw that it 

14:49: 17 16 related to both because he responds tal king about G een 

14:49:21 17 Valley's distribution. He goes to -- 

14: 49: 23 18 THE ARBI TRATOR: Well, | don't have an objection 

14: 49: 26 19 to 108 at this point. So | don't know if you're asking 

14:49: 29 20 questions about it, but I don't want you to just 

14: 49: 30 21 testify, so. 

14: 49: 32 22 MR LEWN  Ckay. Well, what I'm saying, though, 

14: 49: 33 23 108 -- in order to understand 108, you have to let -- 

14: 49: 37 24 you have to have 107, because it's in response to -- it 

14: 49: 39 25 says letter -- West Coast Investnent's conpany -- of   
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: : -age 
MR. GERRARD: And I'm going to object to that, 14:48:10 1 

14:48:12 2 too, because -- 

14:48:12 3 THE ARBI TRATOR: To me, they are separate. | 

14:48: 15 4 don't think notice on one constitutes notice on the 

14:48: 16 5 other, even if the -- even if the operating agreenent 

14:48:19 6 provides for a sim lar distribution pattern. 

14: 48: 23 7 | don't think it's course of conduct. | don't 

14: 48: 27 8 think it's habit or routine evidence. | don't think 

14: 48: 29 9 it's -- 1 think it's sufficiently attenuated at this 

14: 48: 36 10 point that I wouldn't admt it. So |I'mgoing to sustain 

14: 48: 39 11 the objection as to 107. 

14: 48: 55 12 MR LEWN:. Well, Your Honor, I'd like to 

14: 48:59 13 introduce Exhibit 108, and |I think that'll nake up the 

14: 49: 03 14 107 as well. Exhibit 108, it tal ks about his response 

14:49: 12 15 to the letter. And sure enough, M. Bidsal saw that it 

14:49: 17 16 related to both because he responds tal king about G een 

14:49:21 17 Valley's distribution. He goes to -- 

14: 49: 23 18 THE ARBI TRATOR: Well, | don't have an objection 

14: 49: 26 19 to 108 at this point. So | don't know if you're asking 

14:49: 29 20 questions about it, but I don't want you to just 

14: 49: 30 21 testify, so. 

14: 49: 32 22 MR LEWN  Ckay. Well, what I'm saying, though, 

14: 49: 33 23 108 -- in order to understand 108, you have to let -- 

14: 49: 37 24 you have to have 107, because it's in response to -- it 

14: 49: 39 25 says letter -- West Coast Investnent's conpany -- of   
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·1· · · · · MR. GERRARD:· And I'm going to object to that,

·2· ·too, because --

·3· · · · · THE ARBITRATOR:· To me, they are separate.  I

·4· ·don't think notice on one constitutes notice on the

·5· ·other, even if the -- even if the operating agreement

·6· ·provides for a similar distribution pattern.

·7· · · · · I don't think it's course of conduct.· I don't

·8· ·think it's habit or routine evidence.· I don't think

·9· ·it's -- I think it's sufficiently attenuated at this

10· ·point that I wouldn't admit it.· So I'm going to sustain

11· ·the objection as to 107.

12· · · · · MR. LEWIN:· Well, Your Honor, I'd like to

13· ·introduce Exhibit 108, and I think that'll make up the

14· ·107 as well.· Exhibit 108, it talks about his response

15· ·to the letter.· And sure enough, Mr. Bidsal saw that it

16· ·related to both because he responds talking about Green

17· ·Valley's distribution.· He goes to --

18· · · · · THE ARBITRATOR:· Well, I don't have an objection

19· ·to 108 at this point.· So I don't know if you're asking

20· ·questions about it, but I don't want you to just

21· ·testify, so.

22· · · · · MR. LEWIN:· Okay.· Well, what I'm saying, though,

23· ·108 -- in order to understand 108, you have to let --

24· ·you have to have 107, because it's in response to -- it

25· ·says letter -- West Coast Investment's company -- of
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14:49: 44 

14: 49:51 

14: 49:55 

14:49:59 

14:50: 03 

14:50: 07 

14:50: 07 

14:50:10 

14:50: 14 

14:50: 16 

14:50: 18 

14:50: 18 

14:50: 21 

14:50: 24 

14:50: 25 

14:50: 25 

14:50: 33 

14:50: 33 

14:50: 34 

14:50: 35 

14: 50: 43 

14:50: 43 

14:50: 50 

14: 50: 53 

14:50: 55 

ARBI TRATI ON DAY 1 - 03/17/2021 

January 21, 2016. That's M. Bidsal attachnents. 

THE ARBI TRATOR: Ckay. Well, the first page of 

108 that | have appears to be the same as the attachnent 

to 107 and it's in reference to Geen Valley, so | don't 

have a problemw th that. 

MR LEWN. The second page. The second page. 

ARBI TRATOR: 108 is an email from M. Bidsa 

©
 

0
 

~
N
 

o
o
 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

GERRARD: We do not have an objection to 108 

[EE
N 

o
 does tal k about Green Valley. 

[EE
N 

[EE
N ARBI TRATOR: All right. 

[EE
N 

No
 

LEWN But he's responding to the -- 

[EE
N 

w
 ARBI TRATOR: Doesn't independently make 107 

[EE
N 

EA
N adm ssi bl e. 

[EE
N 

al
 

MR LEWN  Ckay. 

[EE
N 

(o)
] ARBI TRATOR: All right. 

[EE
N 

~
 BY MR LEWN: 

[EE
N 

co
 

Q Take a look at 108. 

[EE
N 

oO
 

A. Ckay. 

No
 

Oo
 

Q WM. Bidsal tal ked about -- he says -- he talks 

No
 

[E
S about Alex not being with West Coast |nvestnents. 

No
 

No
 Angel 0 and Henry have taken over the position. 

No
 

w
 Then he goes on. It says "In regard to your 

No
 

IS
N question on the sale of the property, our distribution 

N
 

(6
) is in accordance with the operating agreenent and the   
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14: 49:51 

14: 49:55 
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14:50: 16 

14:50: 18 

14:50: 18 

14:50: 21 

14:50: 24 

14:50: 25 

14:50: 25 

14:50: 33 

14:50: 33 

14:50: 34 

14:50: 35 

14: 50: 43 

14:50: 43 

14:50: 50 

14: 50: 53 

14:50: 55 

ARBI TRATI ON DAY 1 - 03/17/2021 

January 21, 2016. That's M. Bidsal attachnents. 

THE ARBI TRATOR: Ckay. Well, the first page of 

108 that | have appears to be the same as the attachnent 

to 107 and it's in reference to Geen Valley, so | don't 

have a problemw th that. 

MR LEWN. The second page. The second page. 

ARBI TRATOR: 108 is an email from M. Bidsa 

©
 

0
 

~
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o
o
 

Oo
 

B
A
 

Ww
 

N
N
 

BP
 

GERRARD: We do not have an objection to 108 

[EE
N 

o
 does tal k about Green Valley. 

[EE
N 

[EE
N ARBI TRATOR: All right. 

[EE
N 

No
 

LEWN But he's responding to the -- 

[EE
N 

w
 ARBI TRATOR: Doesn't independently make 107 

[EE
N 

EA
N adm ssi bl e. 

[EE
N 

al
 

MR LEWN  Ckay. 

[EE
N 

(o)
] ARBI TRATOR: All right. 

[EE
N 

~
 BY MR LEWN: 

[EE
N 

co
 

Q Take a look at 108. 

[EE
N 

oO
 

A. Ckay. 

No
 

Oo
 

Q WM. Bidsal tal ked about -- he says -- he talks 

No
 

[E
S about Alex not being with West Coast |nvestnents. 

No
 

No
 Angel 0 and Henry have taken over the position. 

No
 

w
 Then he goes on. It says "In regard to your 

No
 

IS
N question on the sale of the property, our distribution 

N
 

(6
) is in accordance with the operating agreenent and the   
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·1· ·January 21, 2016.· That's Mr. Bidsal attachments.

·2· · · · · THE ARBITRATOR:· Okay.· Well, the first page of

·3· ·108 that I have appears to be the same as the attachment

·4· ·to 107 and it's in reference to Green Valley, so I don't

·5· ·have a problem with that.

·6· · · · · MR. LEWIN:· The second page.· The second page.

·7· · · · · THE ARBITRATOR:· 108 is an email from Mr. Bidsal

·8· ·to --

·9· · · · · MR. GERRARD:· We do not have an objection to 108

10· ·because it does talk about Green Valley.

11· · · · · THE ARBITRATOR:· All right.

12· · · · · MR. LEWIN:· But he's responding to the --

13· · · · · THE ARBITRATOR:· Doesn't independently make 107

14· ·admissible.

15· · · · · MR. LEWIN:· Okay.

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

17· ·BY MR. LEWIN:

18· · · Q.· Take a look at 108.

19· · · A.· Okay.

20· · · Q.· Mr. Bidsal talked about -- he says -- he talks

21· ·about Alex not being with West Coast Investments.

22· ·Angelo and Henry have taken over the position.

23· · · · · Then he goes on.· It says "In regard to your

24· ·question on the sale of the property, our distribution

25· ·is in accordance with the operating agreement and the
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ARBI TRATI ON DAY 1 - 03/17/2021 

age 
sale," and it goes on. This is dated January 25, 2016. 14:50: 57 1 

14:51: 00 2 So had you raised a question as to how -- with 

14:51: 07 3 MM. Bidsal -- as to how, in terns of the propriety of 

14:51: 12 4 his distributions, as of January 25, 20167? 

14:51: 16 5 THE ARBI TRATOR: On which property? 

14:51:18 6 MR LEWN On Geen Valley. 

14:51. 20 7 THE WTNESS: For the sale? 

14:51: 20 8 LEW N: 

14:51: 20 9 Yes. 

14:51: 21 10 Yes. 

14:51:21 11 Were any of -- so before this -- January 25, 

14:51: 26 12 2016, were they oral or in witing? 

14:51: 28 13 A. | don't know when | started witing letter, but 

14:51: 35 14 about 2016 | thought that it's better -- | better wite 

14:51: 41 15 a letter about these over-distributions. 

14:51: 45 16 Q Can you give His Honor an estimate, if 

14:51: 48 17 possible -- we don't want you to guess -- as to how many 

14:51: 49 18 times you broached the subject of the distributions with 

14:51: 53 19 MM. Bidsal prior to this January 25, 2016, letter 

14:51:57 20 orally? 

14:51: 58 21 A. Four, five tines. 

14:52:00 22 Q Ckay. Now, we looked at the -- M. Cerrard took 

14:52:21 23 you through the 2013 tax return where the allocations 

14:52: 29 24 fromthe sale of Building C were 70-30, but you had sone 

14:52:34 25 other issues with that -- having to do with the thought   
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www. | i tigationservices.com 
APPENDIX (PX)005495

ARBI TRATI ON DAY 1 - 03/17/2021 

age 
sale," and it goes on. This is dated January 25, 2016. 14:50: 57 1 

14:51: 00 2 So had you raised a question as to how -- with 

14:51: 07 3 MM. Bidsal -- as to how, in terns of the propriety of 

14:51: 12 4 his distributions, as of January 25, 20167? 

14:51: 16 5 THE ARBI TRATOR: On which property? 

14:51:18 6 MR LEWN On Geen Valley. 

14:51. 20 7 THE WTNESS: For the sale? 

14:51: 20 8 LEW N: 

14:51: 20 9 Yes. 

14:51: 21 10 Yes. 

14:51:21 11 Were any of -- so before this -- January 25, 

14:51: 26 12 2016, were they oral or in witing? 

14:51: 28 13 A. | don't know when | started witing letter, but 

14:51: 35 14 about 2016 | thought that it's better -- | better wite 

14:51: 41 15 a letter about these over-distributions. 

14:51: 45 16 Q Can you give His Honor an estimate, if 

14:51: 48 17 possible -- we don't want you to guess -- as to how many 

14:51: 49 18 times you broached the subject of the distributions with 

14:51: 53 19 MM. Bidsal prior to this January 25, 2016, letter 

14:51:57 20 orally? 

14:51: 58 21 A. Four, five tines. 

14:52:00 22 Q Ckay. Now, we looked at the -- M. Cerrard took 

14:52:21 23 you through the 2013 tax return where the allocations 

14:52: 29 24 fromthe sale of Building C were 70-30, but you had sone 

14:52:34 25 other issues with that -- having to do with the thought   
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·1· ·sale," and it goes on.· This is dated January 25, 2016.

·2· · · · · So had you raised a question as to how -- with

·3· ·Mr. Bidsal -- as to how, in terms of the propriety of

·4· ·his distributions, as of January 25, 2016?

·5· · · · · THE ARBITRATOR:· On which property?

·6· · · · · MR. LEWIN:· On Green Valley.

·7· · · · · THE WITNESS:· For the sale?

·8· ·BY MR. LEWIN:

·9· · · Q.· Yes.

10· · · A.· Yes.

11· · · Q.· Were any of -- so before this -- January 25,

12· ·2016, were they oral or in writing?

13· · · A.· I don't know when I started writing letter, but

14· ·about 2016 I thought that it's better -- I better write

15· ·a letter about these over-distributions.

16· · · Q.· Can you give His Honor an estimate, if

17· ·possible -- we don't want you to guess -- as to how many

18· ·times you broached the subject of the distributions with

19· ·Mr. Bidsal prior to this January 25, 2016, letter

20· ·orally?

21· · · A.· Four, five times.

22· · · Q.· Okay.· Now, we looked at the -- Mr. Gerrard took

23· ·you through the 2013 tax return where the allocations

24· ·from the sale of Building C were 70-30, but you had some

25· ·other issues with that -- having to do with the thought
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14:52: 38 1 that he was over-distributing on other matters? 

14:52: 40 2 A. Yes. 

14:52: 41 3 The 2014 tax return you received in 2015? 

14:52: 44 4 A. Yes. 

14:52: 47 5 MR GERRARD. (bjection. Leading. 

14:52: 47 6 THE ARBI TRATOR: Overruled. | nean, you already 

14:52:51 7 covered that with him 

14:52:53 8 MR. GERRARD: | did, but every question has -- 

14: 52: 55 9 THE ARBI TRATOR: | know. The foundational stuff, 

14:52: 58 10 |'mjust trying to -- 

14:53: 00 11 MR. GERRARD: | understand. That's why | haven't 

14:53:00 12 obj ected. 

14:53: 02 13 BY MR. LEW N: 

14:53: 02 14 Q And when did you receive the -- so the 2014 tax 

14:53: 07 15 return, what sale would that have reflected? 

14:53:11 16 A. 2014 was sale of Building D 

14:53: 14 17 Q GCkay. And M. GCerrard took you through that and 

14:53: 18 18 showed you how the distributions were nade? 

14:53:20 19 A. Yes, sir. 

14:53: 21 20 Q And the 2000 -- in 2015, when did you get that 

14:53: 34 21 tax return? Wen did you get that tax return? 

14:53: 36 22 MR GERRARD: |'msorry. Objection. Vague. | 

14:53: 38 23 don't know which tax return he's tal king about. 

14:53: 40 24 MR LEWN:. The 2015 tax return. 

14:53: 42 25 MR GERRARD. (nh, okay.   
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14:52: 38 1 that he was over-distributing on other matters? 

14:52: 40 2 A. Yes. 

14:52: 41 3 The 2014 tax return you received in 2015? 

14:52: 44 4 A. Yes. 

14:52: 47 5 MR GERRARD. (bjection. Leading. 

14:52: 47 6 THE ARBI TRATOR: Overruled. | nean, you already 

14:52:51 7 covered that with him 

14:52:53 8 MR. GERRARD: | did, but every question has -- 

14: 52: 55 9 THE ARBI TRATOR: | know. The foundational stuff, 

14:52: 58 10 |'mjust trying to -- 

14:53: 00 11 MR. GERRARD: | understand. That's why | haven't 

14:53:00 12 obj ected. 

14:53: 02 13 BY MR. LEW N: 

14:53: 02 14 Q And when did you receive the -- so the 2014 tax 

14:53: 07 15 return, what sale would that have reflected? 

14:53:11 16 A. 2014 was sale of Building D 

14:53: 14 17 Q GCkay. And M. GCerrard took you through that and 

14:53: 18 18 showed you how the distributions were nade? 

14:53:20 19 A. Yes, sir. 

14:53: 21 20 Q And the 2000 -- in 2015, when did you get that 

14:53: 34 21 tax return? Wen did you get that tax return? 

14:53: 36 22 MR GERRARD: |'msorry. Objection. Vague. | 

14:53: 38 23 don't know which tax return he's tal king about. 

14:53: 40 24 MR LEWN:. The 2015 tax return. 

14:53: 42 25 MR GERRARD. (nh, okay.   
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·1· ·that he was over-distributing on other matters?

·2· · · A.· Yes.

·3· · · Q.· The 2014 tax return you received in 2015?

·4· · · A.· Yes.

·5· · · · · MR. GERRARD:· Objection.· Leading.

·6· · · · · THE ARBITRATOR:· Overruled.· I mean, you already

·7· ·covered that with him.

·8· · · · · MR. GERRARD:· I did, but every question has --

·9· · · · · THE ARBITRATOR:· I know.· The foundational stuff,

10· ·I'm just trying to --

11· · · · · MR. GERRARD:· I understand.· That's why I haven't

12· ·objected.

13· ·BY MR. LEWIN:

14· · · Q.· And when did you receive the -- so the 2014 tax

15· ·return, what sale would that have reflected?

16· · · A.· 2014 was sale of Building D.

17· · · Q.· Okay.· And Mr. Gerrard took you through that and

18· ·showed you how the distributions were made?

19· · · A.· Yes, sir.

20· · · Q.· And the 2000 -- in 2015, when did you get that

21· ·tax return?· When did you get that tax return?

22· · · · · MR. GERRARD:· I'm sorry.· Objection.· Vague.  I

23· ·don't know which tax return he's talking about.

24· · · · · MR. LEWIN:· The 2015 tax return.

25· · · · · MR. GERRARD:· Oh, okay.
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ARBI TRATI ON DAY 1 - 03/17/2021 

14:53: 42 1 A. Usually we get the tax return later in the voar 

14:53: 48 2 probably August. 

14:53: 49 3 BY MR LEWN: 

14:53: 49 4 Q Were they sent to you electronically or mailed to 

14:53:52 5 you? 

14:53: 52 6 A. We asked themto send electronically. W wote 

14:53: 56 7 letter, but they said that they don't have it -- that 

14:53:59 8 available and nost of the tine send by print. And they 

14:54: 07 9 send by print. The last tax return, JimMin send it to 

14:54:15 10 us by electronically and -- whereas they had told ne 

14:54: 20 11 that they don't have it electronically, we found out 

14:54: 24 12 they do. 

14:54:24 13 Q So when you got the tax returns, who did they 

14: 54: 26 14 cone fron? 

14: 54: 27 15 A. Usually it comes fromM. Bidsal. | think this 

14: 54: 32 16 year, came fromJimMin directly. 

14:54: 34 17 Q Even the tax returns that had the letter that 

14: 54: 37 18 said, "Here's your K-1," did those tax returns -- so did 

14: 54: 40 19 you receive the K-1 separately from Mai n? 

14:54: 43 20 A. Usually we didn't get K-1. Recently, they have 

14:54: 46 21 started sending K-1 and it cones -- | believe it cones 

14: 54: 50 22 fromJimMin. |1'mnot the one who gets them 

14: 54: 53 23 Q Okay. So by the time -- when you got 

14:54: 57 24 M. Bidsal's response in Exhibit 108, you had not yet 

14:55:01 25 received the 2015 tax return; is that correct?   
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14:53: 42 1 A. Usually we get the tax return later in the voar 

14:53: 48 2 probably August. 

14:53: 49 3 BY MR LEWN: 

14:53: 49 4 Q Were they sent to you electronically or mailed to 

14:53:52 5 you? 

14:53: 52 6 A. We asked themto send electronically. W wote 

14:53: 56 7 letter, but they said that they don't have it -- that 

14:53:59 8 available and nost of the tine send by print. And they 

14:54: 07 9 send by print. The last tax return, JimMin send it to 

14:54:15 10 us by electronically and -- whereas they had told ne 

14:54: 20 11 that they don't have it electronically, we found out 

14:54: 24 12 they do. 

14:54:24 13 Q So when you got the tax returns, who did they 

14: 54: 26 14 cone fron? 

14: 54: 27 15 A. Usually it comes fromM. Bidsal. | think this 

14: 54: 32 16 year, came fromJimMin directly. 

14:54: 34 17 Q Even the tax returns that had the letter that 

14: 54: 37 18 said, "Here's your K-1," did those tax returns -- so did 

14: 54: 40 19 you receive the K-1 separately from Mai n? 

14:54: 43 20 A. Usually we didn't get K-1. Recently, they have 

14:54: 46 21 started sending K-1 and it cones -- | believe it cones 

14: 54: 50 22 fromJimMin. |1'mnot the one who gets them 

14: 54: 53 23 Q Okay. So by the time -- when you got 

14:54: 57 24 M. Bidsal's response in Exhibit 108, you had not yet 

14:55:01 25 received the 2015 tax return; is that correct?   
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·1· · · A.· Usually we get the tax return later in the year,

·2· ·probably August.

·3· ·BY MR. LEWIN:

·4· · · Q.· Were they sent to you electronically or mailed to

·5· ·you?

·6· · · A.· We asked them to send electronically.· We wrote

·7· ·letter, but they said that they don't have it -- that

·8· ·available and most of the time send by print.· And they

·9· ·send by print.· The last tax return, Jim Main send it to

10· ·us by electronically and -- whereas they had told me

11· ·that they don't have it electronically, we found out

12· ·they do.

13· · · Q.· So when you got the tax returns, who did they

14· ·come from?

15· · · A.· Usually it comes from Mr. Bidsal.· I think this

16· ·year, came from Jim Main directly.

17· · · Q.· Even the tax returns that had the letter that

18· ·said, "Here's your K-1," did those tax returns -- so did

19· ·you receive the K-1 separately from Main?

20· · · A.· Usually we didn't get K-1.· Recently, they have

21· ·started sending K-1 and it comes -- I believe it comes

22· ·from Jim Main.· I'm not the one who gets them.

23· · · Q.· Okay.· So by the time -- when you got

24· ·Mr. Bidsal's response in Exhibit 108, you had not yet

25· ·received the 2015 tax return; is that correct?
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ARBI TRATI ON DAY 1 - 03/17/2021 

14:55:03 1 20157? 

14: 55: 04 2 Yes. 

14: 55: 05 3 Ch, according to that letter? 

14:55: 08 4 Q The letter that you received from M. Bidsal when 

14:55: 13 5 tal king about how -- apparently responding to questions 

14:55: 16 6 you had about how he was distributing the sales 

14: 55: 20 7 proceeds -- 

14:55: 20 8 Are you tal king about the -- 

14: 55: 20 9 This is January 25, 2016. Okay? 

14:55: 20 10 Uh- huh. 

14: 55: 23 11 Had you received the 2015 tax return as of the 

14: 55: 26 12 date of that letter? 

14:55: 27 13 A. No. 

14: 55: 28 14 Q GCkay. And the email that M. Gerrard showed you 

14: 55: 36 15 of April 2016, the one we just tal ked about where you 

14:55: 41 16 said -- about past conversations, had you received the 

14:55: 43 17 tax return as of the date you wote that email ? 

14: 55: 47 18 A. Is your question | got the tax return on that 

14:55:53 19 dat e? 

14:55:53 20 Q No. Ddyou -- had you -- by the tine you -- 

14:55: 54 21 when you wote the April 22, 2016, email to M. Bidsal, 

14:56: 04 22 had you received the 2015 tax return? 

14: 56: 07 23 A. | don't think so. They are not that fast. 

14:56: 10 24 Q So -- and when you did receive the 2015 tax 

14:56: 14 25 return, did you object to the distribution?   
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ARBI TRATI ON DAY 1 - 03/17/2021 

14:55:03 1 20157? 

14: 55: 04 2 Yes. 

14: 55: 05 3 Ch, according to that letter? 

14:55: 08 4 Q The letter that you received from M. Bidsal when 

14:55: 13 5 tal king about how -- apparently responding to questions 

14:55: 16 6 you had about how he was distributing the sales 

14: 55: 20 7 proceeds -- 

14:55: 20 8 Are you tal king about the -- 

14: 55: 20 9 This is January 25, 2016. Okay? 

14:55: 20 10 Uh- huh. 

14: 55: 23 11 Had you received the 2015 tax return as of the 

14: 55: 26 12 date of that letter? 

14:55: 27 13 A. No. 

14: 55: 28 14 Q GCkay. And the email that M. Gerrard showed you 

14: 55: 36 15 of April 2016, the one we just tal ked about where you 

14:55: 41 16 said -- about past conversations, had you received the 

14:55: 43 17 tax return as of the date you wote that email ? 

14: 55: 47 18 A. Is your question | got the tax return on that 

14:55:53 19 dat e? 

14:55:53 20 Q No. Ddyou -- had you -- by the tine you -- 

14:55: 54 21 when you wote the April 22, 2016, email to M. Bidsal, 

14:56: 04 22 had you received the 2015 tax return? 

14: 56: 07 23 A. | don't think so. They are not that fast. 

14:56: 10 24 Q So -- and when you did receive the 2015 tax 

14:56: 14 25 return, did you object to the distribution?   
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·1· · · A.· 2015?

·2· · · Q.· Yes.

·3· · · A.· Oh, according to that letter?

·4· · · Q.· The letter that you received from Mr. Bidsal when

·5· ·talking about how -- apparently responding to questions

·6· ·you had about how he was distributing the sales

·7· ·proceeds --

·8· · · A.· Are you talking about the --

·9· · · Q.· This is January 25, 2016.· Okay?

10· · · A.· Uh-huh.

11· · · Q.· Had you received the 2015 tax return as of the

12· ·date of that letter?

13· · · A.· No.

14· · · Q.· Okay.· And the email that Mr. Gerrard showed you

15· ·of April 2016, the one we just talked about where you

16· ·said -- about past conversations, had you received the

17· ·tax return as of the date you wrote that email?

18· · · A.· Is your question I got the tax return on that

19· ·date?

20· · · Q.· No.· Did you -- had you -- by the time you --

21· ·when you wrote the April 22, 2016, email to Mr. Bidsal,

22· ·had you received the 2015 tax return?

23· · · A.· I don't think so.· They are not that fast.

24· · · Q.· So -- and when you did receive the 2015 tax

25· ·return, did you object to the distribution?
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ARBI TRATI ON DAY 1 - 03/17/2021 

14:56: 21 1 A. Yeah. Like | said, this was an ongoing thing. 

14:56: 25 2 Q So -- 

14: 56: 27 3 A. And | apologize to interrupt you, but the gap is 

14: 56: 32 4 becom ng nore and nore. 

14:56: 34 5 Q I'mjust going to nove off of this. [| just want 

14: 56: 38 6 to make sure. So you nade no objection to the -- you 

14:56: 41 7 didn't have an objection for 2015, you didn't register 

14:56: 44 8 an objection for 2014 -- pardon ne. 

14: 56: 47 9 You had no objection to the 2013 tax return 

14:56: 50 10 regarding Building C You didn't do anything with 

14: 56: 52 11 respect to the sale of Building E except possibly talk 

14: 56: 56 12 to M. Bidsal? 

14: 56: 57 13 MR. GERRARD: (bj ection. Leading. 

14:56: 58 14 THE ARBI TRATOR: Sort of, but -- 

14:57. 01 15 MR LEWN And I'mnot finished yet. 

14:57:03 16 THE ARBI TRATOR: Yeah, it's still kind of 

14:57:04 17 | eadi ng. But go ahead. 

14:57: 06 18 BY MR LEWN: 

14:57. 06 19 Q And you -- you did object to the 2015 tax return 

14:57:10 20 regarding Building B. Is that the -- is that how that 

14:57:13 21 all played out? 

14:57:13 22 THE ARBI TRATOR: |'m going to overrule the 

14:57:15 23 objection. 

14:57: 16 24 A. That's right. 

14:57. 16 25 [1]   
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ARBI TRATI ON DAY 1 - 03/17/2021 

14:56: 21 1 A. Yeah. Like | said, this was an ongoing thing. 

14:56: 25 2 Q So -- 

14: 56: 27 3 A. And | apologize to interrupt you, but the gap is 

14: 56: 32 4 becom ng nore and nore. 

14:56: 34 5 Q I'mjust going to nove off of this. [| just want 

14: 56: 38 6 to make sure. So you nade no objection to the -- you 

14:56: 41 7 didn't have an objection for 2015, you didn't register 

14:56: 44 8 an objection for 2014 -- pardon ne. 

14: 56: 47 9 You had no objection to the 2013 tax return 

14:56: 50 10 regarding Building C You didn't do anything with 

14: 56: 52 11 respect to the sale of Building E except possibly talk 

14: 56: 56 12 to M. Bidsal? 

14: 56: 57 13 MR. GERRARD: (bj ection. Leading. 

14:56: 58 14 THE ARBI TRATOR: Sort of, but -- 

14:57. 01 15 MR LEWN And I'mnot finished yet. 

14:57:03 16 THE ARBI TRATOR: Yeah, it's still kind of 

14:57:04 17 | eadi ng. But go ahead. 

14:57: 06 18 BY MR LEWN: 

14:57. 06 19 Q And you -- you did object to the 2015 tax return 

14:57:10 20 regarding Building B. Is that the -- is that how that 

14:57:13 21 all played out? 

14:57:13 22 THE ARBI TRATOR: |'m going to overrule the 

14:57:15 23 objection. 

14:57: 16 24 A. That's right. 

14:57. 16 25 [1]   
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·1· · · A.· Yeah.· Like I said, this was an ongoing thing.

·2· · · Q.· So --

·3· · · A.· And I apologize to interrupt you, but the gap is

·4· ·becoming more and more.

·5· · · Q.· I'm just going to move off of this.· I just want

·6· ·to make sure.· So you made no objection to the -- you

·7· ·didn't have an objection for 2015, you didn't register

·8· ·an objection for 2014 -- pardon me.

·9· · · · · You had no objection to the 2013 tax return

10· ·regarding Building C.· You didn't do anything with

11· ·respect to the sale of Building E except possibly talk

12· ·to Mr. Bidsal?

13· · · · · MR. GERRARD:· Objection.· Leading.

14· · · · · THE ARBITRATOR:· Sort of, but --

15· · · · · MR. LEWIN:· And I'm not finished yet.

16· · · · · THE ARBITRATOR:· Yeah, it's still kind of

17· ·leading.· But go ahead.

18· ·BY MR. LEWIN:

19· · · Q.· And you -- you did object to the 2015 tax return

20· ·regarding Building B.· Is that the -- is that how that

21· ·all played out?

22· · · · · THE ARBITRATOR:· I'm going to overrule the

23· ·objection.

24· · · A.· That's right.

25· ·///
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ARBI TRATI ON DAY 1 - 03/17/2021 

14:57: 17 1 BY MR. LEW N: 

14:57. 17 2 Q Oh -- I"Il cone back to that. Look at 

14:57: 40 3 Exhibit 12. | just have a few nore questions. 

14:58: 02 4 A. kay. 

14: 58: 02 5 Q WM. Cerrard asked you a nunber of questions about 

14:58: 06 6 the fact that this reflected interest incone. Did you 

14:58: 22 7 know where that -- did M. Bidsal explain to you the 

14:58: 25 8 source of that interest incone in 2011? 

14:58: 28 9 A. No. 

14: 58; 29 10 Q How about 2012? 

14:58:31 11 A. What source of incone in 2012? 

14: 58: 35 12 Q Well, there was interest income that M. Gerrard 

14: 58: 39 13 was asking you questions about. 

14:58: 40 14 THE ARBI TRATOR: | don't see interest there. 

14: 58: 40 15 MR LEWN. Maybe | have the wong -- 

14:58: 42 16 THE ARBI TRATOR: Oh, wait. There it is. 

14:58: 43 17 Interest income on Schedule K of Exhibit 12. All right. 

14:58: 47 18 A. 2011 has interest incone. 

14: 58: 54 19 BY MR LEWN: 

14: 58: 54 20 Q Have you now -- have you since | earned where that 

14:58:59 21 interest -- where sone of that interest income was 

14:59: 02 22 generated fron 

14:59: 03 23 A. Pardon ne? 

14:59: 05 24 Q Since you received this tax return in 2012, | 

14:59:11 25 take it; right?   
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ARBI TRATI ON DAY 1 - 03/17/2021 

14:57: 17 1 BY MR. LEW N: 

14:57. 17 2 Q Oh -- I"Il cone back to that. Look at 

14:57: 40 3 Exhibit 12. | just have a few nore questions. 

14:58: 02 4 A. kay. 

14: 58: 02 5 Q WM. Cerrard asked you a nunber of questions about 

14:58: 06 6 the fact that this reflected interest incone. Did you 

14:58: 22 7 know where that -- did M. Bidsal explain to you the 

14:58: 25 8 source of that interest incone in 2011? 

14:58: 28 9 A. No. 

14: 58; 29 10 Q How about 2012? 

14:58:31 11 A. What source of incone in 2012? 

14: 58: 35 12 Q Well, there was interest income that M. Gerrard 

14: 58: 39 13 was asking you questions about. 

14:58: 40 14 THE ARBI TRATOR: | don't see interest there. 

14: 58: 40 15 MR LEWN. Maybe | have the wong -- 

14:58: 42 16 THE ARBI TRATOR: Oh, wait. There it is. 

14:58: 43 17 Interest income on Schedule K of Exhibit 12. All right. 

14:58: 47 18 A. 2011 has interest incone. 

14: 58: 54 19 BY MR LEWN: 

14: 58: 54 20 Q Have you now -- have you since | earned where that 

14:58:59 21 interest -- where sone of that interest income was 

14:59: 02 22 generated fron 

14:59: 03 23 A. Pardon ne? 

14:59: 05 24 Q Since you received this tax return in 2012, | 

14:59:11 25 take it; right?   
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·1· ·BY MR. LEWIN:

·2· · · Q.· Oh -- I'll come back to that.· Look at

·3· ·Exhibit 12.· I just have a few more questions.

·4· · · A.· Okay.

·5· · · Q.· Mr. Gerrard asked you a number of questions about

·6· ·the fact that this reflected interest income.· Did you

·7· ·know where that -- did Mr. Bidsal explain to you the

·8· ·source of that interest income in 2011?

·9· · · A.· No.

10· · · Q.· How about 2012?

11· · · A.· What source of income in 2012?

12· · · Q.· Well, there was interest income that Mr. Gerrard

13· ·was asking you questions about.

14· · · · · THE ARBITRATOR:· I don't see interest there.

15· · · · · MR. LEWIN:· Maybe I have the wrong --

16· · · · · THE ARBITRATOR:· Oh, wait.· There it is.

17· ·Interest income on Schedule K of Exhibit 12.· All right.

18· · · A.· 2011 has interest income.

19· ·BY MR. LEWIN:

20· · · Q.· Have you now -- have you since learned where that

21· ·interest -- where some of that interest income was

22· ·generated from?

23· · · A.· Pardon me?

24· · · Q.· Since you received this tax return in 2012, I

25· ·take it; right?
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ARBI TRATI ON DAY 1 - 03/17/2021 

14:59:12 1 A. About, yeah. age 

14:59: 13 2 Q Okay. Have you learned what generated that 

14:59:19 3 interest income? 

14:59: 27 4 A. | learned -- well, | knew that sone noney was 

14:59: 30 5 comng fromthe previous ower. GCkay? And | had 

14: 59: 36 6 accepted it as though -- because it says here "interest" 

14:59: 41 7 as interest. Years later, when | got the general 

14:59: 48 8 | edger -- we used to ask for general |edger and they 

14:59: 51 9 said, "We never send general ledger." W have letters 

14:59: 54 10 to that effect. 

14:59: 55 11 But when Jim Main gave it to ne, and then we 

14:59:59 12 wanted to find out -- reconcile the escrow with the 

15:00: 05 13 accounting, we realized that the noney that the previous 

15:00: 09 14 owner gave to us in the second escrow, it -- they 

15: 00: 17 15 divided it into two segnents. One segment, they call it 

15:00: 20 16 interest and the other segment, which was $34,000, they 

15:00: 25 17 considered it to be a return of capital, plus $57,000 or 

15:00: 31 18 change on that that they received fromthe previous 

15: 00: 38 19 owner. And they deduce -- they considered it to be a 

15:00: 43 20 return of capital. All right? 

15: 00: 45 21 Now, | understand from what M. Bidsal said that 

15:00: 51 22 that interest that they -- was reported there was w ong. 

15:00: 55 23 And they did not get that interest. But the 295-, there 

15:01: 02 24 is no doubt that we received that. The books shows and 

15:01: 09 25 the escrow shows that we received one |unp sum of   
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ARBI TRATI ON DAY 1 - 03/17/2021 

14:59:12 1 A. About, yeah. age 

14:59: 13 2 Q Okay. Have you learned what generated that 

14:59:19 3 interest income? 

14:59: 27 4 A. | learned -- well, | knew that sone noney was 

14:59: 30 5 comng fromthe previous ower. GCkay? And | had 

14: 59: 36 6 accepted it as though -- because it says here "interest" 

14:59: 41 7 as interest. Years later, when | got the general 

14:59: 48 8 | edger -- we used to ask for general |edger and they 

14:59: 51 9 said, "We never send general ledger." W have letters 

14:59: 54 10 to that effect. 

14:59: 55 11 But when Jim Main gave it to ne, and then we 

14:59:59 12 wanted to find out -- reconcile the escrow with the 

15:00: 05 13 accounting, we realized that the noney that the previous 

15:00: 09 14 owner gave to us in the second escrow, it -- they 

15: 00: 17 15 divided it into two segnents. One segment, they call it 

15:00: 20 16 interest and the other segment, which was $34,000, they 

15:00: 25 17 considered it to be a return of capital, plus $57,000 or 

15:00: 31 18 change on that that they received fromthe previous 

15: 00: 38 19 owner. And they deduce -- they considered it to be a 

15:00: 43 20 return of capital. All right? 

15: 00: 45 21 Now, | understand from what M. Bidsal said that 

15:00: 51 22 that interest that they -- was reported there was w ong. 

15:00: 55 23 And they did not get that interest. But the 295-, there 

15:01: 02 24 is no doubt that we received that. The books shows and 

15:01: 09 25 the escrow shows that we received one |unp sum of   
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·1· · · A.· About, yeah.

·2· · · Q.· Okay.· Have you learned what generated that

·3· ·interest income?

·4· · · A.· I learned -- well, I knew that some money was

·5· ·coming from the previous owner.· Okay?· And I had

·6· ·accepted it as though -- because it says here "interest"

·7· ·as interest.· Years later, when I got the general

·8· ·ledger -- we used to ask for general ledger and they

·9· ·said, "We never send general ledger."· We have letters

10· ·to that effect.

11· · · · · But when Jim Main gave it to me, and then we

12· ·wanted to find out -- reconcile the escrow with the

13· ·accounting, we realized that the money that the previous

14· ·owner gave to us in the second escrow, it -- they

15· ·divided it into two segments.· One segment, they call it

16· ·interest and the other segment, which was $34,000, they

17· ·considered it to be a return of capital, plus $57,000 or

18· ·change on that that they received from the previous

19· ·owner.· And they deduce -- they considered it to be a

20· ·return of capital.· All right?

21· · · · · Now, I understand from what Mr. Bidsal said that

22· ·that interest that they -- was reported there was wrong.

23· ·And they did not get that interest.· But the 295-, there

24· ·is no doubt that we received that.· The books shows and

25· ·the escrow shows that we received one lump sum of
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$345, 000, which was the deposit, rent deposit, plus that 15:01: 13 1 

15:01: 28 2 295,000, m nus the cost of the escrow. 

15:01: 32 3 Q But ny question is: Wen did you learn this? 

15:01: 36 4 A. Recently. | nean, before the | ast year when | 

15:01: 39 5 started getting the papers from Ji m Main. 

15:01: 43 6 Q We tal ked about -- you're tal king about the 

15:01: 45 7 production that M. Min nade? 

15:01: 47 8 A. , Sir. 

15:01: 48 9 Q And he tal ked about the general | edger? 

15:01: 53 10 A. Ceneral ledger, yes. There was a general | edger 

15: 01: 56 11 that was the deed in lieu, and there were other 

15:02: 01 12 docunents that we put together, spend a lot of time to 

15: 02: 08 13 go sort them out. 

15:02: 09 14 Q Just to wap this up, please take a | ook at 

15:02: 24 15 Exhibit 95. This is the general |edger as of 

15: 02: 38 16  Decenber 31, 2001. It was produced by M. Main, his 

15:02: 40 17 conpany. Docunent No. 3641 and 3642. 

15:02: 48 18 A. Yes. 

15: 02: 49 19 Q Looking at the second page -- by the way, in 

15:02: 58 20 2011-2012, who was doing the accounting work for Geen 

15:03: 03 21 Vall ey? | mean, not the accountant, but who between you 

15:03: 06 22 and M. Bidsal ? 

15: 03: 07 23 A. It was done in-house from-- in the -- not -- 

15:03: 11 24 M. Bidsal office, and then Jim Main as a CPA woul d do 

15:03: 16 25 the taxes.   
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$345, 000, which was the deposit, rent deposit, plus that 15:01: 13 1 

15:01: 28 2 295,000, m nus the cost of the escrow. 

15:01: 32 3 Q But ny question is: Wen did you learn this? 

15:01: 36 4 A. Recently. | nean, before the | ast year when | 

15:01: 39 5 started getting the papers from Ji m Main. 

15:01: 43 6 Q We tal ked about -- you're tal king about the 

15:01: 45 7 production that M. Min nade? 

15:01: 47 8 A. , Sir. 

15:01: 48 9 Q And he tal ked about the general | edger? 

15:01: 53 10 A. Ceneral ledger, yes. There was a general | edger 

15: 01: 56 11 that was the deed in lieu, and there were other 

15:02: 01 12 docunents that we put together, spend a lot of time to 

15: 02: 08 13 go sort them out. 

15:02: 09 14 Q Just to wap this up, please take a | ook at 

15:02: 24 15 Exhibit 95. This is the general |edger as of 

15: 02: 38 16  Decenber 31, 2001. It was produced by M. Main, his 

15:02: 40 17 conpany. Docunent No. 3641 and 3642. 

15:02: 48 18 A. Yes. 

15: 02: 49 19 Q Looking at the second page -- by the way, in 

15:02: 58 20 2011-2012, who was doing the accounting work for Geen 

15:03: 03 21 Vall ey? | mean, not the accountant, but who between you 

15:03: 06 22 and M. Bidsal ? 

15: 03: 07 23 A. It was done in-house from-- in the -- not -- 

15:03: 11 24 M. Bidsal office, and then Jim Main as a CPA woul d do 

15:03: 16 25 the taxes.   
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·1· ·$345,000, which was the deposit, rent deposit, plus that

·2· ·295,000, minus the cost of the escrow.

·3· · · Q.· But my question is:· When did you learn this?

·4· · · A.· Recently.· I mean, before the last year when I

·5· ·started getting the papers from Jim Main.

·6· · · Q.· We talked about -- you're talking about the

·7· ·production that Mr. Main made?

·8· · · A.· Yes, sir.

·9· · · Q.· And he talked about the general ledger?

10· · · A.· General ledger, yes.· There was a general ledger

11· ·that was the deed in lieu, and there were other

12· ·documents that we put together, spend a lot of time to

13· ·go sort them out.

14· · · Q.· Just to wrap this up, please take a look at

15· ·Exhibit 95.· This is the general ledger as of

16· ·December 31, 2001.· It was produced by Mr. Main, his

17· ·company.· Document No. 3641 and 3642.

18· · · A.· Yes.

19· · · Q.· Looking at the second page -- by the way, in

20· ·2011-2012, who was doing the accounting work for Green

21· ·Valley?· I mean, not the accountant, but who between you

22· ·and Mr. Bidsal?

23· · · A.· It was done in-house from -- in the -- not --

24· ·Mr. Bidsal office, and then Jim Main as a CPA would do

25· ·the taxes.
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