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approved cr failed to disapprove, correct?
A, Approved or failed to disapprove or

approved by default?

Q. Right? Is that correct?
A. Yes.
Q. And when you say MGM Grand Bally's

Monorail, Limited Liability Company is a private
company, what do you mean?

A, Their bBoard meetings were held in
private. They didn't have to have public
disclosure of what their activities were.

Q. And, of course, LVMC had to hold at
least some meetings like budget meetings open to
the public, right?

MS5. TURNER: Objection. Lack of
foundation. FEditorializing by counsel.

BY MR, SCHOLES:

Q. You can answer.
A, We had to have the one public meeting.
Q. And the reason why i3 because the Las

Vegas Monorail Company was not a private
company, right?

M5, TURNER: Objection. Calls for
legal conclusion. Lack of foundation.
BY MR. SCHOLES:
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0. It is a term you used so you can
answer the question.

A, Well, not a private company? It is a
private company. It is a non-profit -- a
not-for-profit.

Q. When you say private company, what do
you mean?

A, I guess I was just differentiating
between a for-profit and a not-for-profit and =
public and a private,

Q. That is what I am asking you to do.
How do you differentiate between a public
company and a private company?

A. A private company doesn't have to have
the public in attendance in their meetings and a
public company does.

Q. Did TSM prepare periodic financial
reports relating to LVMC?

. I don't know what your ~- like what?

0. Income statements, balance sheets,
ridership reports, any kind of financial-related
reports reflecting the results of the operation
of the monorail?

A, Yes.

Q. And which reports can you think of,
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sir, TSM prepared relating to LVMC's operations
on &a periodic basis?

A. We had a great deal of investor calls
so that they were kept informed of the
activities of construction when we were delaved,
as well as ridership on a regular basis. I want
to say we posted il or talked about it on a
monthly basis. 8o we were {rying to be very
open 30 they knew what we were doing as we
started operations.

Q. I guess mayvbe I wasn't clear in my
question.

What reports did T8M generate relating
to LVMC's operations, written reports, on a
periodic basis that you can recall?

A, Well, we had breakdowns thanks to the
ticket vending machines on every type of ticket
thal was purchased, the hours the tickets were
purchased. We could determine through-puts on
different parts of the svstem sc we had a great
deal of analysis to understand what tickets were
most attracted to the public and what wasn't.

I found in my documentation that I
provided to yvou a survey we took. We tried to
start surveying guickly to understand what the
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public wanted and made sure we provided that o
the monorail company so they could stay informed
to the activities, and then we prepared the
financial statements as you asked. We put
together the information for the CPA firm that
the monorail company would hire to do their
annual audit up there, finances.

Q. ""hanks.

Did MGM Grand Bally's Monorail,
Limited Liability Company alsc prepare pericdic
reports prior to the bond issuance relating to
the operations of the monorail?

A, Yes. We did see -- I don't recall the
form of them, but they did provide their
ridership, but it was -- I don't remember how
they tabulated or counted, but they did have
reports of how many riders they had I want to
say on a daily basis, but it was really a lump
so you could see what the daily ridership was,

Again, we were extending a system. We
were not building a new system.

Q. Did TSM ever provide the Department of
Business and Industry or the Governor's Offlce
with any other reports that it prepared relating
to the operations of the Las Vegas Monorail
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Company?

A, I don't know. I would assung so,
veah,

0. To your knowledge, did MGM Grand

Bally's Monorail, Limited ILiability Company
prepare any of the reports it prepared on a
periodic basgis to the Governor's Office or to

the Department of Business and Industry?

A, Before the transaction?
0. Yes.
A, Yes. A great deal of them because

they were part of the process,

Q. Part of what process, sir?

A, Well, the design build and own end
agreements were reports put together by MGM
Grand Bally's Monorail, Limited Liability
Company and they were provided to the Governor's
Office in making their decisions.

Q. I guess separate and apart from the
transaction that led to the issuance of the
bonds, did MGM Grand Bally's Monorail, Limited
Liability Company provide its periodic repcorts
to the Governor's Office of the Department of
Business and Industry?

A. Periodic reports such as?
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Q. The ones you Just described.
Ridership studies, financial statements,
materials provided to auditors, those types of
things.

A, I am trying to remember -- We did
provide material relative to the existing system
because the existing system was to be purchased
ag part of the transaction. We did provide that
material to the ridership and revenue
consultants that were brought out to do the
ridership and revenue studies. We did provide
that material to the State for PRAG for their
analysis of the ridership and revenue studies.

So to the best of my recollection,
there were materials and information that would
have gone to those individuals to make their --

Q. Let me see 1f I could get a clearer
guestion, Either I am misspeaking or you are
not understanding me, 1 don't think.

Separate and apart from any materials
generated in anticipation of the transaction
that resulted in the bond offering, did MGM
Grand Bally's Monorail, Limited Liability
Company provide either the Governor's Office or
the Department of Business and Industry with
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regular periodic reports that it generated?

A. Not that 1 am aware of.

Q. Did TSM provide the Governor's Office
or the Department of Business and Industry with
the results of the audits of LVMC's financial
statement?

A. I believe that the counsel for the
LVMC sent those off. I don't know for sure., T
don't recall who sent the audit financials for
LVMC; but typically when the auditors came in,
Transit Systems Management was not privy to the
meetings with the auditors. They met alone.

Q. When you say counsgel for LVMC, do you

mean the Board for LVMCT

A. No. They had their own counsel.
o. Legal counsel?

A, Legal counsel,

0. But your understanding is that

scomebody on behalf of LVMC provided the results
of LVMC's audit to the Department of Business
and Industry?

M$. TURNER: Objection. Lacks
foundation.

THE WITNESS: To the best of my
knowledge.
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BY MR. SCHOLES:

g. To the best of your knowledge, did
anybody at MGM Grand Bally's %@meraié, Limited
Liability Company provlide the results of MGM
Grand Bally's Monorail, Limited Liahility
Company's audits to either the Governor or the
Department of Business and Industry?

A. I don't think so. I don't know. And
again, this is guite some time, but I am trying
to recall -- 1 am tryving to remember if there is
something to do with having five years of
history and a track record of running a system,
and I believe from the IRS's side, there was a
guestion relative to that, that Scott Langsner
put together some information.

Q. How much money, sir, approximately,
did LVMC pay TSM over the life of the management
contract?

Al I want to say somewhere between 20, 22
million. Seems high. Maybe it was 15 millioeon.
I can't recall. The largest expense of it 1s
the management and oversight of Booz Allen
Hamilton and G.C. Wallace, the engineering
consultants,

Q. Of that roughly 20 to 25 million, how

Page 121 A

CAM C. WALKER 0271172010




SOUSA COURT REPORTERS 702-765-7100

-] g W = W =

e

10
11
12
13
14
15
16
17
18
15
20
21
22
23
24
25

much would you say dropped to the bottom line of
TEM?

MS. TURNER: Obdection to the form of
the gquestion. Vague and ambiguous.

BY MR, S5CHOLES:

Q. You can answer it.

A None of it did.

Q. None of it did?

A Mo,

Q. Why not?

A, There was no profit., We put a budget

together with all the expenses s0 there was --
we didn't take out profit. We had a management
fee that was clearly identified, but there was
no additional monies. It was simply what was
necessary to do our Jobk with the approved
positions in the management company that was
clearly defined; and we did, for example, add a
position in security because of /11 and went to
the Beard and discussed that.

So again, nothing went to the bottom
line as you say it. It was all clearly defined
and spelled out in the management contract what
staff positions were going to be, what the
salaries were going to be, and I am happy to say
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ne one made more than what was clearly outlined
in the management agreement.

Q. Did the management fee -- Well, TSM
realized income from the management fee, T
gather?

MS. TURNER: Objection. Assumes facts
not in evidence.

THE WITNE3S5: Income?

BY MR. SCHCGLES:

g. Yes,

MS. TURNER: Calls for a legal
conclusion.

THE WITNESS: Yeah., I would see the
management fee more as the consulting agreement
because Mr. Broadbent didn't have an employment
contract.

BY MR. SCHOLES:

Q. I didn't understand what you -ust

said., What consulting agreement are you

referring to?

A. Mr, Broadbent as an owner --

0. Of?

A, Transit Systems Management.

0. Thank you.

A, ~— was not an employee of Transit
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Systems Management in the normal form. He was
an owner, and his ==

Q. OFf TEM?

A, Of TSM,

And his normal compensation occurred
through Broadbent Consulting which had an
agreenent for the management fee with TEM.

Q. Ch, 1 see.

Sc the management fee was paid to

Broadbent Consulting?

Al That's correct.

Q. How much over the life of the
management contract between LVMC and TSM, how

much in management fees was Broadbent paid?

A, I don't recall.
Approximately?
A. I want to say over the life of the —-

MS. TURNER: Objection. The documents
speak for themselves, Now we are calling for
speculation.

THE WITNESS: I want to say the
management fee was listed in there at $200,000 a
yvear, and then we didn't £i1l1l the Chairman's
role, which Bob was the Chairman, =z¢ thalt was
included as part of that consulting arrangement
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between Broadbent Consulting and Transit Systems
Management, which I believe was another $250,000
approximately.
BY MR. SCHOLES:

Q. So roughly $450,000 a year?

A. That seems high in my mind, but
something like that.

Q. I appreciate 1it,.

A And there was nothing that went to the
bottom line., So again, what we tried to do in
our kbudget process 1s say here is what the
management contract was, here 1s all of the
staff positions of what we are trying to do --

a. At TSM?

A, Al TSM.

-~ and here 1s how we validated
everything making sure every year we were below

what the bond documents thought we were

apending.
0. S0 T8M never made a profit?
A, No. Not in the normal sense that I

would say, no.

Q. Did Broadbent Consulting receive any
form of financial benefit other than the
management fee that you just described in any
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way related to tThe monorail?

A, Hot that I am aware of.

Q. Did vou perscnally receive any form of
financial benefit other than & benefilt from the
management fee that you just described in any

way related to the monorail?

Al From the monorail company?

Q. No. Any form from any source,

A. In what time period?

Q. Any time periocd.

A, So 1f during the transactional process

cf September 20th and before TSM was acquired,
we did receive compensaticon in the form of a
bonus after the transaction closed and before
the other from MGM Grand and Bally's to
Broadbent & Walker.

Q. How much was that bonus, six?

A. I want to say approximately
31 million.

¢, And was that paid on or shortly after
September 20, 20007

A. I want to say it was longer after than
I thought. It was -—- I was really surprised,

Q. Who received that payment, Broadbent

Consulting -- or Broadbent & Walker?
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A. That's correct.
Q. How did Broeoadbent & Walker dispense

that 51 million?

A. It was really within cur private
company.

Q. To you persconally?

A, Part of it did, veah.

Q. Half of it?

A. No, I don't believe so.

0. How much of 1t?

A. 1 really don't recall.

O. Approximately?

A, Maybe 400 of the 5 of my half, if you

want to call it half of the company being Bob

and I.
Q. Why didn't you get all of the half?
A. Because we had other people working

with us at Broadbent Consulting that we talked

about.

Q. Now, the monies that were paild to TSM
under the management contract were -- strike
that.

You have heard of the term operation
and maintenance costs, have you not?
A, Yes.
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. And you understand the fees that were
paid to TSM under the management contract that
constituted operation and maintenance costs?

MS. TURNER: Objection. Calls for a
legal conclusion,

THE WITNESS: In the bond documents,
they may be right here tooc, it laid ocut the
budget each year and it went to 2000 expenses,
01, '02, '03, '04, '05, and it had a small
amount in '04 for construction and then part
into cperations. So are you asking about
understanding if there is an operational
component for the management company, is that
what you are referring to?

BY MR. SCHOLES:

Q. Well, I am not sure I followed all
that you just said. Let me take another shot at
it. If you don't understand, I will be happy to
ceme back,

Did you understand at the time that
you were working on behalf of TS8M that the
monies that LVMC was paying TSM constituted
operation and maintenance costs as thab term is
defined in the bond documents?

Al At what point?
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a. At all peints I guess is what I am
asking.
A, My understanding is to the best of my

knowledge, there was a set amount put in place
that -- and the flow of funds would be used
during construction. That is not operations or
maintenance, but it is put in for construction
and for the management of construction.

And T want to say that was -- again,
going through my decuments that are there, I
want to say it was $15, $16 miliion, something
like that, and then we started into operations
and there was a clear distinction that that
money was going to be put into an account to
manage the construction and then operations
start occurring out of the operating revenues
that were going to be occurring at the time,
BY MR. SCHOLES:

g, After construction was completed, did
you understand that the monies that were paid by
LYMC to TS8M constituted operational and
maintenance costs?

A, That's correct.

Q. Let me hand you what we previously
marked as Exhibit 5.
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MS. TURNER: Before we get to the next
document, can we take a two-minute break?

MR. SCHOLES: If you give me five
minutes, I think we can get through that and
take a lunch break, Is that okay with
everybody?

BY MR, SCHOLES:

0. I will represent to you, Mr., Walker,
that T just handed vou what I understand fto be a
copy of the senior indenture which we marked as
Exhibit 5, I will give vou all the time vou
want to look at the document. I have a very
specific question for you on Page 17,

Let me do this, sir. Obvicusly
without reading the entire document, does it
appear to you to be a copy of the senior
indenture that was entered into as part of the
September 20, 200C bond issuance?

A, Yes,

Q. Can T direct your attention to
Page 17, sir. Do you see, sir, about the middle
of the page, there is a section entitled
Operation and Maintenance Costs?

A. Uh~huh.

Q. I am going to read the first portion
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of that paragraph into the record., "Operation
and maintenance costs msans any and all amounts
due under the operation and maintenance
agreement and the management agreement and any
reasonable and necessary costs paid or incurred
by the borrower for maintaining and cperating
the project," and then there is kind of a long
list of included items.

Is this definition, sir, what you
understood to constitute operation and
maintenance cosis while you were working with
TSM7T

A Yes.

g. and did you understand, sir, that for
an expense to constitute an operation and
maintenance cost, the expense had to be a
reasonable cost?

M3, TURNER: Objection. Calls for a
legal opinion.

BY MR, SCHOLES:

G. You can anawer that.
A, Yes.
Q. Did you understand, sir, in order for

an expense to constitute an operation and

maintenance cost, the expense had te he paid or
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incurred by the borrower?

MS. TURNER: OCbiection. Calls for a
legal conclusion.

THE WITNESS: Can you ask the question
again?
BY MR, SCHOLES:

Q. Did you understand that for an expense
to constitute an operation and maintenance cost,
the expense had to be paid or incurred by the
borrower?

MS. TURNER: Same oblection.

BY MR. SCHOLES:

0. You can answer.
A. According to what it saye here, vyes.
Q. Did you understand, sir, for an

expense to constitute an operation and
maintenance cost, the expense had to he
necessary for maintaining and operating the
projaect?

MS. TUENER: COCbijection., Calls for a
legal conclusion, The document speaks for
itself.

THE WITNESS: As it ig written, I
guess,

MR. SCHQLES: 'Thank vyou.
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#Why don't we taks a lunch break and go
off the record -- Before we go off the record,
Since you are not represented by counsel,

Mr., Walker, I am going to ask you not to have
any conversations about the substance of what
vou already testified to today or what the
substance of your testimony might be this
afternoon during the lunch break. Can we agree
to that?

THE WITNEES: Okay.

(WHEREUPCON, a lunch recess was
taken.)
BY MR. SCHCOLES:

Q. Mr. Walker, when did -- I think we
established earlier today that T8M's involvement
with the monorail and LVMC stopped in 2005,
December of 2005. Does that sound right to you?

A Yes,

Q. And did T8M's involvement stop because
LVMC did not renew the management contract with
TSM?

A. Yes.

MR. BALLARD: Can I stop you on that?
They didn't renew the management contract.

Actually, it merged into, it was purchased by —-
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I think that was his testimony earlier is that
T8M was purchased by the Las Vegas Monorall, so
I think that might misstate his earlier
testimony,
BY MR. SCHOLES:

Q. Is it your understanding that TSM was
purchased by the Las Vegas Monorall Company?

Al Yeah. You know, 1t was brought under
its umbrella of the Las Vegas Monorail Company.

Q. What deo you mean by that, do vou know?
If vou don't know, it is ckay to say I don't
know. Let me go to back to my original
guestion.

o you know whether Las Vegas Monorail

Company purchased TSM?

A, Tt purchased all of its assels, yes.
0, When did it do that?

A. July approximately of '05.

0. and how did that -~ what is vour

understanding as to how that transaction came to
be?

A, T want to say 1n approximately the 1lst
of the year between '04 turning to '05, there
was meetings between the monorail company and

the management company about operations and the
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direction it neesded to have and also it had to
be as efficient as possible for lack of a better
term, and one of the ways to do that was to fold
the management of the system underneath the
monorail company.

Q. Was it your understanding that the
Board of LVMC was dissatisfied with the

performance of TEM at the Lime?

A No.

Q. When did the purchase of TSM by LVMC
close?

A. July approximalely.

Q. Of 20057

A, Uh-huh.

Q. And is that -- is it your

understanding that is approximately the time
that TVMC hired Mr. Curtis Myles to become

Presgident and CEQ of LVMC?

A, I don't know exactly when Lhat
cocourred.

Q. Is it that same rough timeframe?

A, Yeah. I think it was within a month

after or so.
Q. For how much did LVMC purchase TEM
for?
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I don't know the exact.
Approximately.

$1.3, $1.5 million.

LO RN & B

And that money, that $1.3 or
$1.5 millien roughly, was paid by LVMC to TSM?
A. No. That's to -- I'm not exactly
sure, but I want to make sure 1 show you what I
do remember at the time. I wani to gay it went
te Beb and myself for taking the company and
then we in turn put it into Broadbent & Walker
as far as how we would distribute those funds.
Q. Did you and Mr. Broadbent split the
proceeds of the sale of TSM to LVMC?
A, No, it wasn't a direct =plit. We at
our own discreticn and through diszcussions
decided who ought to receive some of those

proceeds who helped with the process.

¢. How much did you receive?
A. I want to say approximately $500,000.
Q. Had you been the subject of any

criticism by LVMC's Board for any aspects of the

operations of IVMC while the TSM contract was in

effect?
A, I can't -— We had scme pretty frank
discussions. I wouldn't -- I don't take them
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personally, I think it is more with the passing
of Bob in ‘03, I was pretty frank in letting the
monorall company know of the challenges that
Bombardier and Granite were having; and
interestingly enough, my raising of the red flag
of them going to be late and the difficulties
they had caused members ¢f the contracting team
to meet with the monorail company separate and
distinct of the managsment company.

Q. You said the issue of them going to be
late. Who is "them" and late with respect to
what?

A, Bombardier and Granite with respect to
the opening of the system.

Q. The opening of the system was delayed
from the original projected date?

A. It was delayed from the design build
contract and not from the bond offering
statement.

0. Thank you, sir.

What was the significance of that in
your view?

A, The significance of that in my view is
Bombardier and Granite thought to make me the
subject of the difficulties and the challenges,
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not their own inability to finish the project,
and maybe there was a hetter way to move
forward. And we had pretty open discussions
about the best way to structure the system as we
were moving into operations because I really
didn't want to operate a monorail. We were
pretity frank about that, Mr. Gibson and myself
and Mr. Johnson and the team., That is why it
was good Lo allow that merger as was sald or
that acqguisition to take place so all of the
staff and the core of individuals was left there
as it relates to the accounting and the
operationsg and the security and the people that
we put the business plan in place for the year
previous.

Q. S0 those discussions you just
described are essentially what led to the

coguisition of TSM by LVMC; is that a failr

gstatement?
A, Yes,
0. Now, there was also a shutdown in the

operations of the monorall after operations
commenced, correct?

A. That's correct.

Q. And was that alsgo part of those
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discussions you just described?

A No. Because most of those discussions
began before it even opened, and so most of
those discussions took place after Bob's passing
and while Mr, Gibson came con board and the
process really was a fluid process from the
beglinning.

0. Now, vyou mentioned earilier in your
Lestimony today the firm URS Greiner., Am I

pronouncing that correct?

A, Uh—-huh.

Q. You have to say yes.

A, Yes. DSorry.

Q. URS Greiner prepared ridership and

revenue projections that were included in the
G5, correct, the COperating Statement?

a, Yes,

0, At the Lime you were making
presentations in the road show, did you believe
that the monorall project as described In the
offerings statement was financially viable?

A, Yes,

Q. And was that belief based in part on
the URS Greiner ridership and revenue
projections?
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A. Yes.

O. Are vyou aware, slr, of any other
projections that were prepared prior to
September 20, 2000 with respect to ridership and

revenue of the monoraill?

A. Prior to what date?
0. The bond offering.
A. Yes, There was a competitive analysis

done by the Venetian, by a Mr. Twichell, and
ancther firm that he worked with. That was also
supported by Mandalay Bay and its
representatives, and we met with Mandalay Bay
but the Venetian didn't want to, to talk through
those.

I can't remember if Public Resources
Advisory Group did thelr own analysis of
ridership, PRAG. I think to the best of my
recollection, I think Wilber Smith did something

as well, but I don't recall what it was.

Q. You mentioned the Venetian?
A. Uh~huh, ves.
Q. What projecticns are those? Do you

know who prepared those projections?
A, My understanding to the best of my

knowledge, the Twichell Group, et al., there
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were a couple of gentlemen working with them did
a —— Malamud, I think he is a professor abt UNLV.
Again, to the best of my recollection, they were
tasked and did some ridership and revenue
projections that my understanding the Venetian
was the one compensating them to do it,

Q. You think Professor Malamud did the
projections for the Venetian?

A, With Twichell and that group. That is
what I had heard.

Q. Let me see if 1T can find it.

Let me hand vou, sir, what we

previcusly marked as Exhibit 43, Let's take a

minute or two to review that, if you would.

A. Ts there something specific I need to
read?
Q. Sorry. I was trying in fairness to

you to give you an opportunity to look at it if
you desire to.

Have you ever seen this document

baefore?
A, Yes,
Q0. When did you first see it?
A. Arcund May or around spring cf 2000.
Q. And how did you come to see
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Exhibit 437

A, T don't recall.

0. Exhibit 43 is on the letterhead of Jon
Twichell & Associates. Does this relate to the
ridership proijections you were just testifying
to?

A, Yeah. This and other -- I don't know
what their study was, but I knew they did some
analysis on riderships.

0. Also in fairness to vou, sir, if vou
will leok at the first paragraph of this letter,
you will see a reference, your memory is very
good on this, to Wilber Smith & Associates and
the PRAG reports, Do you see that?

A. Yes, and Wendell Cox. Is he in here?
Yes, Wendell Cox, 4th paragraph.

0. If you look on Page 3, the third full
paragraph, there 1s a reference Lo Professor
Malamud, Bernard Malamud.

Is it your understanding that the work
that Twichell --

Let me ask you this: Did you review
Exhibit 43 in the ordinary course of your
business working for TSM -- strike that.

Did vyou receive and review Exhibit 43
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in connection with your work for Broadbent

[

Z Consulting?

3 a. This specifically, probably. I don't
4 know for sure what form this would have come in
5 because this is really taking a lot of other

6 documents and putting them into another form.

7 Q. I understand that.

8 A, So I've probably read the basis of

9 this correspondence.
10 Q. All I am trying to ask you is did you
11 get 43 in cdnnection with your work on behalf of
12 Broadbent Consulting?
13 A. Yes, I probably would have.
14 Q. Now, is it your understanding that
15 Twichell & Associates was working at the behest
16 of the Venetian?
17 A, Again, my understanding to the best of
18 my knowledge was that the Venetian was paying

19 for it and I did meet as I said with
20 representatives from Mandalay Bay because they
21 were actually somewhat involved in the
22 Twichell-Cox material and they started -- they
23 basically pulled out and said, you know, they
24 were —- they are going off the deep end with how
25 much they want to ridicule and destroy and work
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agalinst the monorail and they thought it was

unproductive,
Q. Who pulled out, MGM?
A. Mandalay Bay.
0. To your knowledge, did the work of --

was the work of Twichell ever made public?
A, Absolutely. It was in the public
hearing f£or the Department of Business and
Industry and it was out there in the public
record.
Q. What Department of Business and

Industry public hearing are you referring to?

A. The public hearing that took place in

June of 2000 in consideration of the offering

and the finding of fact. I think that is what

they --
Q. Do you have a specific recollection
the ridership and revenue projections of

Twichell being the subject of that public

hearing?
A, Yeah, they spoke --
Q. I didn't ask you if they spoke.

Do you have a specific recollection
their ridership and revenue projections being

made available to the public during that

of

of
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hearing?
h. To the best of my knowledge, ves.
Q. I appreciate that.
A, They were very vocal.
Q. Let me hand you, sir, what we marked

previously as Exhibit 44.

A, There is Wendell,

Q. My guestion to you, sir, is simply
does this appear to be a copy of the Wendell Cox

projections you referred to earlier in your

testimony?
A, It appears to be.
0. And have you reviewed -- did you

personally review the Wendell Cox projections in
or about June of 20007 Take your time.

A. I reviewed projections of Wendell Cox
prior to June, so there was something out before
this. I don't know exactly what it was, but it
was a basis for us having that discussion with
Mandalay Bay before the hearing that this locks
to me like it was prepared for for the
Department of Business and Industry.

Q. In fairness to you, if you will notice
on the front page, it says Second Edition, s0

you may be. This is just me inferring. You may
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be referring to the First Edition.

A, I don't know specific to this, but I
remember reviewing it. Actually, we sent it to
URS as well as to CitiGroup, so they were aware
of what that was and that if there was any
comments or ideas to the best of my recollection
in preparing myself to go meet with
Mr. Broadbent and myself to meet with the
Mandalay Bay representatives who Mike Sloan
called and asked for a meeting with their
executives.

Again, for your knowledge, Mandalay
Bay was not owned by MGM at the time. They were
there own entity with a different group of
executives.

G. I gather -- Let me ask you a very
specific question.

Do you remembsr reading Exhibit 44,
the Second Edition of the Cox proijections in or
about Junes of 20007

A. Yes., Don't know that I read them
verbatim because I have read Version 1, so I
probably read this to see what was different
from the first version that T remember reviewing
and preparing for my discussions with the people
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around the community.
Q. Did you alsc review work on the
projections done by Wilber Smith Associates

prior to the bond offering?

A. Prior to the bond offering?
o. Yes, sir,
A, Yes, they produced scmething., I don't

recall what it was.

o, Do you recall seeing the Wilber Smith
Associates work in the documents you brought for
production here today?

A, No. Was there something -- I'm sorry.
I am just thinking out loud if there was
something in the official statement regarding
Wilber Smith. I don't remember.

Q. Are there any cother projections of
ridership and revenue that you recall reviewing
prior to the bond offering?

A. The other revenue projections that I
brought in my materizl was the advertising
revenue projections. Those revenue projections
included, I want to say, two different groups
that put together revenue proijectlions on the
advertising and licensing side.

Q. And do you remember reading those
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prejections prior to the bond offering?

A, Yes.

Q. And who were the groups who prepared
the advertising projections?

Al The two that I recall, and I think
they are in the documents, is Joyce & Assocliates
and I don't know if it is in my material, but I
know FF & FE, Francis, Forsythe & Ernaut, did
some analysis for us, as well as Promethean.

Q. Were any of those three sets of
advertising projections included in the 05, do
you recall?

A, T thought some of the material was to
the best of my recollection because there are
advertising revenues that were there, and I know
we had a presentation in the investor tour by
cne or twoe of those groups.

0. Any othexr proijections you recall
reviewing prior to the bond offering?

A, Not to the best of my knowledge.

Q. Did you, sir, ever discuss in any way
the work of Twichell Assoclates in any of the
road show presentations?

A, You know, we were very upfront and

open in our discussions about those that had
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concerns. People did ask questions about why
the alignment was where the alignment was. We
went arcund the Venetian by 12 inches from their
property and people wanted to know why we
weren't going down the center of the strip, why
we weren't golng this way or that.

I believe we did at least bring up the
point -- you know, I thinx we did nct have it
there to hand cut but to say there are scme
pecple that were nct in favor of the project and
had some isgsues with tThe project and those that
wanted to participate had the right and
opportunity to participate, because we also
brought up the fact we extended the system to
Sahara when most people wondered why we would
extend it to Sahara when it was a smaller
station with less riders and less participation
for the system itself.

Q. Do you recall ever producing any
Twichell Associates written material to any of

the attendees at any of the road show meelings?

Al We produced the Twichell material?
0. Yes, sir.

A, No.

Q. Do you recall producing any of the
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Wendell Cox material to any of the attendees at
any of the road show meetings?

A, Us producing it, no.

Q. Do you recall producing any of the
Wilber Smith Associates materials at any of
the -~ to any of the attendees at any of the
road show meetings?

A, Neo.

Q. Do you recall ever producing any of
the Twichell Associates materials to Ambac?

A, NG,

Q. Do you recall producing any of the
Wendell Cox materials to Ambac?

A, No.

G. Do you recall producing any ©of the
Wilber Smith Associates work to Ambac?

A. No.

0. How many drafts of the URS Creiner
ridership and revenue projections did you see
bafore the final draft that was included in the
057

A, I don't know.

. Did you see --

Let me ask this question: Did you see
any drafts of the ridership and revenue
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projecticons by URS Greiner that preceded the

ridership and revenue projections included in

the 037

A, Yes.

Q. You just don't remember exactly how
many?

&, No.

Q. Did vou note any change in those

projections as they proceeded from draft to
draft?

A, Not that I can remember. Nothing
strikes me that it was a substantial difference
in that, no.

Q. Do you recall any communications with
URS Greiner regarding any changes or alterations
that needed to be made to their projections?

A, The only conversation I remember
having was the conversation that again, most of
it was handled between Greg Carey's CitiGroup
folks with URE on that side of the team, but I
was specifically asked and questioned about the
segment of the ridership study that dealt with
hotel participation involvement, and I know that

was a subject of the MGM Grand Bally's Monorail,
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ridership and revenue study because they had to
gauge what participation and involvenment they
were going to have.

0. Do you recall, sir, URS Greiner making
any changes to its ridership and revenue
projections in order to increase the appearance
of the financial viability of the project?

M&. TURNER: Objection. Lack of
foundation.

I am going to make the additional
obidection that we have gone a long time without
me making any relevancy objections, and the
standard is a broad one and that is remotely
calculated to lead to the discovery of
admissible evidence. I don't see a remcte
relevance to this entire line of guestioning to
the matters that we have at issue in this
bankruptcy case.

BY MR, EUHOLBES:

Q. You can answer the question.

A, Can you restate it?

MR. SCHOLES: Can you read it back?

(From the record above, the
reporter read, to wit:
0. Do you recall, sir, URS
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Greiner making any changes to its
ridership and revenue projections
in crder to increase the
appearance of the financial
viability of the project?™)

THE WITNESS: No.

BY MR. SCHOLES:

. You were never a party to any
communication to that effsct, I gather?

A. I don't think any ¢of them were for
that purpose. I think we asked more specific
guestions about —-- because we had discussions,
don't get me wrong, about the relevance of when
a quarter increase occurs and how that impacts,
and so there were more of the fine-tuning of
what was there and the impacts of those
fine-tuning as it relates to the operations and
maintenance contract that we now have in place
or that we would have.

50 as 1t got closer and more refined,
there was that refinement, not a blatant comuent
like yours that 1t was being tweaked.

0. Did the refinements increase ridership
and revenue?

A. Not to my recollection.
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0. Have you ever learned of any
information, sir, from any source that the
County of Clark declined to issue any bonds to
fund the monorail because the County had

concerns that the project was not financially

viable?
A, I don't recall.
Q. Today, we have talked a little bit

about the Department of Business and Industry,

correct?
A. Yes.
Q. Do you understand the Department of

Business and Industry to be an Executive Agency
in the State of Nevada?

A, Yes.

Q. And does the Governor of Nevada
appointment the Director of the Department of
Business and Industry?

A, That is my understanding.

Q. Is it vyour understanding that the
Governor of Nevada controls the Department of
Business and Industry?

A, My understanding, vyes.

Q. Did you have occasion to interact with
the Deparitment of Business and Industry when you
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were working on behalf of TS8M pursuvant to the

management contract with LVMC?

A. Az TSM?Y
O, Yes,
B, After, ves. She, that is

Ms. Wycliffe, did attend boardroom meetings, but
that was really between the Las Vegas Monorail
Company and the Department of Business and
Industry, and she did not attend all of them.

It was —-- it wasn't that often to be honest, 1
don't know exactly how often, but our -~ she was
the designee of the Governor to communicate
with.

Q. Ms. Wycliffe was the Director of the
Department of Business and Industry in September
of 2000 when the bonds were issued, correct?

A. That's correct.

Q. And she was the Director until
approximately 2006, is that vour understanding?

A. I den't know.

Q. Was she the Director at the time LVMC
purchased TSM?

A, I honestly don't know. She wasn't
involved in the discussions at that time.

Q. You attended meetings of the Board of
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Directors of LVMC, did you not, sir?
MS, TURNER: Objection. Vague as to

time.

THE WITHESS: Yeah., Not all of them.

Not for the whole time pericd as well.
BY MR. SCHOLES:

. I understand,

But vou attended them regularly, did

vou not?
A, Yes.
Q. And did you ever attend any Executive

Sessions of the LVMC Board of Directors?

A, I don't know what they define as an
Executive Session.

Q. You never were aware that you were
attending an Executive Session of the Board, T
gather?

MR, BALLARD: That presumes that he
answers that he did,

MR, SCHOLES: Presumes what?

MR. BALLARD: I object.

MR, SCHOLES: I got your cbhiection.
BY MR. SCHOLES:

. You can answer the gquestion.

A, I don't know what an Executive Session
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1 is. It wasn't defined as such, but I do know

2 they had meetings where they called them on

3 thelr own and actually met at another location,

4 not the offices of TSM.

5 Q. Do you know Mindy Elliott?

6 A. Mindy Elliott? The name sounds

7 familiar. Not to my recollection,

8 Q. Do you know Lon DeWesss?

9 A. Yes.
1C Q. How do you know Mr., DeWesse?
11 A, He was a representative with the
12 Department of Business and Industry, I believe,
13 Q. Did Mr. DeWeese attend board meetings
14 of LVMC that you attended?

15 A. Not to my knowledge.
16 Q. How did you come tg interact with Mr.
17 DeWeese?

18 a. Mogst of it was making sure we provided
18 information, answers to questions, supporbed
20 PRAG. I believe he was Sydney's representative
21 from the Department of Business and Industry to
22 the best of my knowledge and so we, you know,

23 provided information, answered his questions,
24 Q. And why did you feel it was incumbent
25 upon you to answer his cbjections?
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MS, TURNER: Objection. Assumes facts
not in evidence, lack of foundation.
BY MR. SCHQLES:

Q. You can answer that.

A. What we applied to have a conduit
issuing through the state and s0o we were going
through a normal process that any other agency
or any other company would; and in my
interaction with Lon DeWeese, my recollection is
he explained to us how they did a rest home in
northern Nevada or some not-for-profit entity
that they did these Business and Industry debt
and he was explaining the process so that we
understood what these other places were doing.
But yet, this was, you know, more than ten times

what that was,

g. In terms of the amount of the
offering?
A In terms of the amounit, sC he was very

meticulous to help us understand the process.
0. You dealt with Mr. DeWeesge during the
process of issuing the bonds?
A. Yes,
Q. Did you deal with him after the bonds

were lssusd?
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A, I don't remember. May have, but I
don't remember.

Q. During the time pericd that you were
working for TSM in managing LVMC, did vyou
understand that LVMC had been organized and was
to be operated exclusively for civic purposes?

A. Yeah. I believe that's -- my
recollecticn is that's the Articles of

Organization of LVMC when 1t was formed and

created.
g. So you have read the articles of LVMC?Y
A, Yes,
Q. Is there anvything in those articles

you disagree with?

A, Been quite some time since I read it;
but no, as I remenmber when 1t was formed.

0. And so you understand that TSM was
organized to be a non-profit public benefit

corporation, right?

A. Was it a non-profit or not-for-profit?
Q Fair point.

A, I just don't recall,

Q. That's a fair guestion.

You can lock at these all you want,

sir. The specific gquestion that I just asked, I
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think, relates to Article IIT at the bottom of
the first page.

MR. BALLARD: IV,

MR, SCHOLES: Say that again.

MR. BALLARD: Article IV.

BY MR. SCHOLES:

O. I just handed you, Mr. Walker, what we
previocusly marked as Exhibit 4, which appears to
be the Bylaws of Las Vegzs Monorail Company.

My first question to vyou, sir, I will
give you all the time vyou want to review these,
is whether or not these appear to be the
articles that were in effect during the time
period you were working with TVMC?

MR. BALLARD: I think these are the
bylaws actually.

MR, SCHOLES: I'm sorry. I'm sorry.
My fault., T apologize. How about 1f I show you
Exhibit 3. Thanks, Kris. 1 zppreciate the
clarification.

BY MR, SCHQOLES:

Q. Does Exhibit 3, =sir, appear to be a
true and accurete copy of the articles of the
Las Vegas Monorail Company?

A, Yeas,
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G. Let me direct your attention to
Exhibit 4, which are, as Mr, Ballard correctly
pointed out, the bylaws of the Las Vegas
Monorail Company. Do they appear to you to be a
true and correct copy of the bylaws while you
were working with LVMC?

A, Yes,

Q. T would direct your attention on the
firat page to Article 11T which states, "This
corporation is a non-profit puklic benefit
corporation and is not organized for the private
gain of any person."”

Is it your understanding, sir, that
LYMC was formed as a non-profit public benafit
corporation?

A, That's correct, vyes. Thank you. It
was a little while ago.

G. I understand.

Do you understand, sir, that the
property of LYMC were all irrevocably dedicated

to the public improvement known as the Las Vegas

Monorail?
A. Yes.
O. Is it your understanding that the

assets, profits, and net revenues of LVMC have
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all been irrevocably dedicated to the public
improvement known as the Las Vegas Moncrail?

A, Yes.

0. Is it your understanding that LVMC is
exempt from paying federal income tax?

A. That's my understanding.

Q. Is it your understanding that LVMC 1is
excempt from paying state sales and use taxes?

AL That's my understanding, ves.

0. What is your understanding as to why

TVMC 1s exempt from paying =tate zsales and use

Laxes?
A. Because 1t was, again, to the best of
my knowledge, it was -- again, the state sales

and use taxes l1ls because of being a non-profit
and the IRS code in which we organized and
planned the transaction under.

Q. Are you familiar with the phrase
501{c) (4) corporation?

A, Yes.

0. it is your urderstanding that LVMC is

a 501 (c) (4) corporation?

A Yes.
2. What do you understand that to mean?
A, interral Revenue standing for
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non-profits that reguire a governing individuoal
or body to have some participation in the
process, some involvement in the process to make
sure it iz a non-profit. 7Tt is not an earning
to the benefit of any individual.

Q. You understand, sir, do you not, that
LVMC has no capital stock?

A, I guess.

Q. You are not aware of LVMC ever having
issued stock Lo any shareholders?

B. No, no, not at all.

Q. Your understanding is that LVMC in
fact has no shareholders, correct?

A. That's correct.

M3. TURNER: Obfection. Lack of
foundation.

THE WITNESS: Sorry.
BY MR. SCEOLES:

Q. Do you understand that LVMC -- any net
earnings of LVMC would inured to the benefit of
the Governor to the State of Nevada?

MS. TURNER: Objection. Calls for a
legal conclusion.
THE WITNESS: If I could show you the

flow of funds, vou would see that vyeah, I guess,
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inevitably 1t would, but the flow of funds had a
lot of buckets.
BY MR. SBCHQOLES:

Q. I understand, but here is what I am
asking. To the extent that LVMC ever earned any
net earnings or realized any net earnings after
all of the buckets were filled, after all of the
liabilities and debts were paid, is it your
understanding that the net earnings would inured
to the benefit of the Governor o¢f the State of
Nevada?

A, No, not just that. I think LVMC to
the best of my knowledge also has the ability
under these bylaws and organizatlons to enhance
the system, expand the system, so it has some
rights and controls under the document. It
doesn't just go to the Governor to let him spend
it the way he or she would like.

Q. My question to you is cnce all of
those expenses are paid, 1f there are net
earnings remaining, wouldn't those net earnings
inured to the benefit of the Governor of the
State of Nevada?

A, Not if the non-preofit didn't put forth

a budget. That's the difference. If there was
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any extra money there, then the non-profit has

the ability to =zay we made an extra §5 million,
we want to do this or that to enhance or expand
the system,

Q. My guestion to you is what if there
was nothing left to expand or enhance and there
was 55 million laying there after all of their
liabilities have been paid, what would happen in
that situation?

M5, TURNER: Objection, Improper
hypoethetical. Calls for speculation.

BY MR. SCHOLES:

0. You can answer that.
A I don't believe there ever would be.
. Assume there was. I am asking you to

assume there was,
MS. TURNER: Same objection. It is an
improper hypothetical.

BY MR. SCHOLES:

. You ¢an answer the question, sir.
A, Assume there was what?

Q. Net earnings.

A, No any additional expanding or

enhancing of the system, I don't believe it
would ever get to that point.
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Q. Let me direct vour attention to

Exhibit 3. Do you have it in front of vou

there?
A, Yes.
Q. If you will turn to the 4th page of

the exhibit, do vou see Article III on that

page?
§¢ Uh'—huh-
Q. The first sentence of that article

says, "This corporation is not organized for
profit and no part of the net earnings, if anvy,
of this corporation either during its existence
or upon its dissclution shall ever inured to the
benefit of any individual or any director,
officer, or member thereof or any person, firm,
or corporation, excepting only the Governor of
State of Nevada tLhrough a designated agency for
the State of Nevada."

Do you agree with that sentence, sir?

A, Yes.

Q. S0 1is 1t your understanding, sir, that
if LVMC were to be liquidated, any assels
remaining after all of the liabilities were paid
would inured to the benefit of the Governor of

the State of Nevada?
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ME. TURNER: Same objection.

THE WITNESS: Can you restale that
again?

BY MR. SCHCLES:
Q. Sure.

If LVMC were to be liguidated and 1f
any assets were remaining after all of the
liabilities were paid, is it your understanding
that those assets, those remaining assebs would
inured to the benefit of the Governor of the
State of Nevada®?

MS. TURNER: Objection. Calls for a
legal conclusion. Tn addition, it is an
improper hypothetical.

MR, SCHOLES: You can answer 1it.

MS. TURNER: TLack of foundation,

THE WITNESS: You want a simple
anawer, I don't see it as that simple and den't
understand the relevance to the guestion because
right now, it still has so much debt and
obligation out there. You mean if it is in 20
vears and it has made --

BY MR, SCHOLES:
Q. Let me help vou. I want you to make
an assumption for me. Assume all of the assets
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are liguidated, assume all of the liabilities
are paid, and assume there are assets remaining
after the liabilities are paid.

My question to vou 1s given those
assumptions, is it yvour understanding that the
remaining assets would inured to the benefit of
the Governor of the State of Nevada?

A, I hesitate because there is a
compatibility agreement that would mean mavbe
there is some cobligations to the Regional
Transportation Commission. T hesitate because
there is a franchise agreement that mavbe there
is some obligations to the County. So it is hot
that simple of a questicn of saying -- and you
are making an assumption that this is a very
strong hypothetical that is hard for me to
understand.

Q. I am asking vou to assume that all of
the obligations are paid. I understand vou're
saying it is hard for vou to imagine that
cccurring as a matter of fact., I am asking you
to assume that.

Assume all of the assets are
liquidated, all of the obligations are paid to
every person and entity that LVMC has any
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liakility whatsoever and there are assets
remaining, is 1t vyour understanding that those
assets would inured to the benefit of the
Governor of the State of Nevada?

M3, TURNER: I will object to the form
of the question. It calls for a legal
conclusion. It is an improper hypothetical
particularly when the witness has already
testified it has been asked and answered that
there is a compatibility reguirement that
requires that assets be provided to other
southern Nevada transportation systems.

BY MR, SCHOLES:

Q. You can answer it, sir.

MS. TURNER: No. Actually, he has
already answered that he can't.

THE WITNESS: Your assumption is
way —-— I don't see 1it. That's my problem.

BY MR. BCHOLES:

Q. I understand you don't think -~ I get
it. It is very clear on the record you don't
agree with the assumption, but I am entitled to
ask you to make the assumption whether you agree
with it or not.

Making those assumptions I
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articulated, would vou agree that the assets
would inured to the benefit of the Governor of
the State of Nevada?

MS. TURNER: Objection. Asked and
answered. You are badgering the witness. He
said he can't answer the question because it is
an improper hypothetical.

THE WITNESS: T am trying to remember
something that is in here.

BY MR. SCHOLES:

g, Take your time,
A, T recall, and this is why I wanted to
see it is because in the -- I would just refer

to the last sentence of Article III of the
Articles of Incorporation in answer to your
question of a hypothetical assumption. While T
never believe it would come to that affect and

there would be the sbility to enamor that given

the other obligaticns of this non-profit, that

is what it states there, that distribution to
the Governor or to a designated agency of the
tate of Nevada.

Q. Of any assets remalning after
liquidation, right?

A, After payment of or provisions for all

Page 170

CAM C. WALKER 02/11/2010




SOUSA COURT REPORTERS 702-765-7100

Lo o o I = T © 3 BT " 5 B B

N I N N S T N R L e e e T =S = Y S G
B WO P D W =] W s Wk e D

25

debts or liabilities of this corporation, and my
assumption is when you are thinking thsat if I am
a local agency that is given a franchise over
its own right-of-way, that those liabilities
could be great and exorbitant and I could fight
the State of Nevada that there is no asset to
give. That is my problem.

Q. I understand. 1 appreciate your
problem with the assunptions, but I =still don't
think I have a clear record on this.

So 1f the assets are liguidated and
all of the obligations are paid, the remaining
assets are inured to the benefit of the Governor
of the State or through a designated agency of
the State, right?

MS. TURNER: Objection. Misstates the
witness's testimony. You have now asked this
question five times and there has been an angwer
five times.

THE WITNESS: I am trying to think --
the open liabilities of the system are too
great. I just don't see it happening.

BY MR. SCHOLES:
Q. I understand that. TIs there something

I am not communicating with you here?
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Aggume they are all paid. Assume that
the assets are liguidated and the assets are
sufficiently paid, all of those open
liabilities. I know vou don't agree with it.

It is clear on the record, vou don't agree with
the assumption. You are very clear on that.

But I am entitled to ask you making
that assumption, do you agree that the remaining
agsets would inured fo the benefit of the State
of Nevada?

A. As T saild, that 1is exactly what it
states in the Articles of Corporation on the
final line of Article III that that is what
would occur after the liabilities and all of the
provisions of debt are dealt with. I believe
there are other governmental agencies are going
to have liabilities that are unseen and
unfounded that would cause that not to occur.

(O] Correct. Thank vou, sir.

Now, during the time that TSM was
contracted with LVMC, LVMC's Board met in TSM's
offices, did it not?

A, Not all the time, but ves.

Q. Is it your understanding that the
initial Board of Directors of LVMC was appointed
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by the Governor of the State of Nevada?

A, Yes, yes,.

Q. And is it alsoc your understanding that
any new directors after the appointment of the
original three had to be approved by the
Governor of the 8tate of Nevada, right?

A. Excuse me., Did you say appointed or
approved on the initial?

Q. I frankly don't recall, but let me ask
you if it makes a difference,

Were the initial directors of LVMC
appointed by the Governor of the State of

Nevada, is that your understanding?

A, My understanding 1s they were approved
by.

Q. The Governor?

A. The Governor.

0. And is it your understanding that any

new directors after the original three took
office also have to be approved by the Governcr
of the State of Nevada?

A. I don't recall the process, but they
submit a letter, the Beard of Directors of the
Las Vegas Monorail Company would submit a letter
to the Governor and they are automatically
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approved if he deoesn't react on it or he can say
no and they can submit another one.

Q. Would you agree that the process for
the appointment of directors is set forth in the
bylaws?

A. I believe it is the bylaws based upon
non-profit IRS requirements is my understanding
as why it 1s done,

Q. Was 1t wour understanding while you
were working with TSM that the Governor had the
ultimate authority to determine who sat on
LVMC's Board of Directors?

M5, TURNER: Objection. Calls for a
legal conclusion, vague, and ambiguous as to the
term of "ultimate authority".

BY MR, BCHOLES:

Q. You c¢an answer that.

A. No. Actually, 1 don't think he was
because the three initial bcard members,

Mr. Havcock, Mr. Wright, and Ms. Murphy, and
then two additional board members came on and
again, those were recommended by the monorail
company, not by the Governor, so I think the
monorail company really had that right to go
forward, The Governor never really asked for,
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nor did he say we would like to put this perscn
on or that person on.

Q. I guess is it your understanding that
any nominee for a directorship of LVMC, if
disapproved by the Governor, was not entitled to
take a seat on the Beard, correct?

A. Correct.

Q. And if the Governor disapproved, the

Board had to come up with another nominee,

right?
A, Correct,
Q. And if the Governor disapproved of the

second nominee, the Governcr got to make his own
appointment, correct?

A. I don't recall.

So can I ask the guestion is that the
way it is? I want to ask now.

Q. In fairness to you, let me show you
exhibit -= Do you have Exhibit 4 in front of
you, sir?

A, Again, it i1s ten years cold. I am
doing the best I can.

Q. T wasn't going to ask you any more
about it, but I will show vou since you asked
about it. Secticon 6.02, I believe. Why don't
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you take a minute and read that.

B, I am glad it never came to that.

Q. Do you see the last sentence, "If two
Board nominees are successively disapproved of
by the Governor by written notice to the
corporation, the Governor shall appoint a
successor to the Board without Board
nomination.,”

Do you see that sentence?

A, Yes.,

C. Does that refresh your reccllection
that if two successive nominees are disapproved
by the Governor, the Governor gets the right to
appoint the Board menber?

A, Yes.

Q. In view of that, sir, does that help
refresh your recollection that the Board

ultimately has the power of who sits on the

Board?
A, Yes.
Q. Mr. Walker, is it your understanding,

sir, that the Governor approved the initial rate

schedule?
A. I don't recall.
Q. Ts it your understanding that the
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Goverror had the power to approve or disapprove
proposed changes to LVMC's rate schedule?

A. I honestly don't recall. I know he
has the authority of the budget so I would
assume from that probably so, but I don't
recall.

O. Fair enough.

Is it your understanding, sir, that
LVMC's articles may not be amended or repesaled
without the approval of the Governor, do you
know?

A, That sounds familiar, Like once we
started this process in that initial meeting
with the members of the MGM Grand Bally's
Monorail, Limited Liability Company and the
Governor, that was really the starting peoint.

0. And it couldn't -- the articles and
bylaws couldn't be changed without the
Governor's approval; is that correct?

A. That's correct.

0. Is it also your understanding that the
Governor has the right to inspect LVMC's books
and records?

A, Yes.

o, Is it your understanding, sir, that
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the Governor actually approved of the bond
offering in September of 20007

A, The Board of Finance did. I don't
know that the Governor did. I don't recall, I
know the Board of Finance did and the findings
by the Department of Business and Industry.

0. Did you frem time to time have
occasion to sese minutes of the Board of
Directors of LVMC?

A, They were kept by Nick Niarchos,
General Counsel for the Beoard. So I don't
remember seeing board minutes. I may have,

Q. Did you get board packages distributed

in advance to LVMC board meetings, do you

recall?
A, Yeah, We normally gave them a packet
and gave them information and -- I don't recall,

but maybe Nick provided some of those and we
kept them in place for the moncrail company.

0. Did you see those packages in advance
of the becard --

A, Normally, we would compile them, so I
don't know what parts were or were not in from
the General Counsel's perspective,

Q. Was it common to include minutes from
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the prior meeting in & board package for
approval at the upcoming board meeting?

A. I believe s0.

Q. Tet me show yvou what we previously
marked as Exhibit 41. I will ¢give you all the
time te look at it. I am only going to ask you
about the last paragraph on the first page as it
carries cover inte the second page.

A. Memories.

0. Here is my question to you, sir: The
first sentence on the boliom paragraph of
Exhibit 41 reads and I quote, "Mr. Niarchos tLhen
reported on a condition of the Governor's Office
imposed as part of the Governor's final approval
of the bond issue.™

Does that refresh your recollection
that the Governor approved the bond issue?

A, No, because I still don't know 1f thatl
ig his interpretation of 1t being the Beoard of
Finance, which the Governor is the Chair of.

Q. I understand.

But is 1t vour understanding that
eilher the Board of Finance or the Governor's
Office itself apprcoved the bond issue?

A. Cne of them would have had -- well,
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the Board of Finance has te, so I would rather
not tie the Governor's Cffice into it because I
don't know that there is any requirement through
the process that Lon DeWeese laid out. We had
to have the finding of fact and we had to have
the Board of Finance's approval.

While Mr. Wiarchos, as counsel, may
have put those conditions, those conditions to
the best of my recocllection were read inte the
Board of Finance's minutes of what his
expectations are.

Q. The conditions are being the
conditions in the second sentence on the bottom
paragraph of that firsl page of Exhibit 417

A. That's correct.

Q. Those conditions being that the
meeting of the Board of Directors of LVMC in
which the annual budget is adopted be open to
public participation, thal is one condition,
correct?

A. Yep.

Q. And the other condition is that the
minutes of all of the meetings of the Board of
Directors of LVMC be avallable for public review
subject to the Board of Directors' discretion to
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delete material that it deems sensitive,

correct?
A. That's my underatanding.
Q. Is it vour understanding that LVMC

complied with those conditicns, sir?
A, Te the bhest of my knowledge.

Mr. Niarchos kept separate books and records.

Q. Tet me hand you what we marked as
Exhibit 8.

A, Okavy.

Q. Have you ever seen this document

before, sir?

A, I probably did., 1 don't remember,

0. You just don't recall?

A No.

Q. Let me ask you, Governor Kenny Guinn,

was Governor Kenny Guinn a male or female?
A, Male.
Q. Has there becn any female Governors
elected in Nevada since Governor Kenny Guinn?
A, No.

Q. Did vou see in the third full

paragraph, sir, second sentence reads, "Governor

Kenny €. Guinn's approval has been requested

with respect to the company's management
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contract with Transit Systems Management, LLC
and the operations and maintenance agreement
with Bombardier Transit Corporation.®

Is it your understanding, sir, that
the Governor had to approve the management
contract between LVMC and Transit Systems
Management?

A. I don't recall, but T do recall that
the transaction of Transit Systems Management
needed some approvals. T believe 1t was Lrom
Ambac, as well as the Governor's Office to allow
the transfer to take place, s¢o it doesn't
surprise me,

Q. So it is your best recollection that
the Governor's approval was acquired for the

contract between LVMC and Transit Systems

Management?
A. It was part of the documentation the
same way there 1s the -- ves, the same way there

is operation maintenance contract with
Bombardier exclusively and there is a design
build contract with Bombardier and Granite joint
and separately liable.

0. 311 I am asking is about the Transit
Syatems Management's contract with LVMC. Is it
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your understanding that the Governcr had to
approve the contract between LVMC and Transit
Systems Managemnent?

A. Yeah, in the same way he had to
approve the others as well.

Q. Thanks.

I will show you, sir -- I will not be
able to see over the top of that if we keep
going with the pile of paper there -- what we
previously marked as Exhibit 2.

A, Okav.
Q. Sir, if you will look =--

Do you guys mind if T come arcound and
show him a particular page?

M3. TURNER: No.

BY MR, SCHOLES:
. I think it would be easier for me to
find it, Mr. Walker, if you don't mind.

I am geing to direct you to -- there
is a page at the top that says 3 of 30. It is
obviocusly not Page 3 in the exhibit, but it has
a couple of signatures on it.

My question to you, sir, is 1f you
recognize that signature, the bottom signature
there of Mr. Haycock?
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THE WITHESS: Yes.

MR. HCLLEY: T am looking at -- I am
trying to find 3.

MR. PEARSON: What's the docket
number? IL may be 9-3 or 4.

THE WITNESS: Go past, on the bottom,
you have 00205. Go to 000224, 000225, and then
it is the next pags.

MR. HOLLEY: GobL it.

BY MR. SCHOLES:

Q. S50 the bottom signature there on
behalf of Las Vegas Monorail Company you
recognize as being the signature of Mr. Haycock?

A. Correct,

Q. Let me direct your attention Lo
Section 1.8 of this document which is the page
that has 000202 at the bottom.

A, Okay.

O, Section 1.8 is entitled Description of
Financing and Project and then the sentence
reads at least in part as follows, "The borrower
is an instrumentality of the State of Nevada, is
controlled by the Governor of the Btate of
Nevada as described herein, and i3 using the
bond proceeds of the bonds to acquire an

Page 184 |

CAM C. WALKER 0271172010




SOUSA COURT REPORTERS 702-765-7100

b BN b=

[ 2T 5 S <8

10
1l
12
13
14
15
16
17
18
19
20
21
22
23
24
25

existing monorail lirme from the monorall LLC and
acquiring and constructing additicons thereto to
create the project.”

3ir, was 1t your understanding at the
time that you were working for TSM under its
management contract with LVMC that LVMC was an
instrumentality of the State of Nevada as
represented in this certificate?

MS. TURNER: Objection. Lack of
foundation and calls for a legal conclusion.

THE WITNES3: As Iar as tax purpcses,
yes.
BY MR, SCHOLES:

Q. When you say as far as tax purpcses,
what do vyou mean?

A. It was really there to be ahle to
allow us to do tax-exempt financing.

Q. 50 LVMC was an instrumentallity of the
State of Nevada in yvour view?

A, Ag 1T statez fheare for tax exemptl
purposes, that was the process that we went
through.

Q. Is there any purpose for which in your
view LVMC was not an instrumentality of the
State of Nevada?
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ME. TURNER: Same oblection. Calls
for a legal conclusion.

THE WITNESS: Well, I would think not
if it is carrving out the duties that it was set
forth to perform, like enhance and expand and
perform the duties that are set forth in the
Articles of Incorporation.

BY MR, SCHOLES:

G. Why is that?

A, Bacause the monorail company through
the bond offering now has the ability to execute
those things that it is allowed to under that
offering.

Q. Through the bond offering in which it
represented it is an instrumentality of the
State of Nevada?

M8. TURNER: Objection. States facts
not in evidence.

BY MRK. SCHOLES:

Q. Let me ask vou this guesltion: Do you
understand -- Have you ever seen Exhibit 2
before?

A. Yeah, I believe so.

Q. Is 1t vyour understanding that

Exhibit 2 was a document that was executed by
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Mr. Havcock in connection with the bond

offering?
A. Yeah.
0. t is vour understanding that the tax

certificate was necessary in order for the bonds
to be tax exempt?

A. That's ccrrect.

Q. And iz it vour understanding that the
representation that LVMC was an instrumentality
of the State of Nevada was necessary for the
bonds to be tax exenpt?

Al Yes.

Q. And 1t is your understanding that the
representation that LVMC was controlled by the
Governcor of the State of Nevada was necessary
for the bonds to be tax exempt?

MS. TURMER: Objection. TLack of
foundation.

BY MR, SCHOLES:

Q. You can answer.
A. Can you repealt the question?
Q. Sure.

Was 1t your understanding that the
representation in the tax certificate in
Secticon 1.8 that LVMC is controlled by the
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Governor of Che State of Nevada was necessary in
crder for the bonds to be tax sxempht?
MS., TURNER: Lack of foundation,

Calls for a legal conclusion.
BY MR. SCHOLES:

g, You can answver,

A. If this was the process we went
through. It could have been the County, it
could have been ancther governmental entity to

allow you tax exempi status.

Q. Did vou understand my question?

A, I think so.

Q. What question did I ask you?

A. You asked me the question if it was

required by the Governor of the State of
Nevada --
. Let's try it again.

Is it vour understanding that the
representation in Secticon 1.8 that LVMC was
controlled by the Governor of the State of
Nevada was necessary for the bonds teo be tax
exempt?

MS. TURNER: Objection. The question
actually mizsstates the document and the
representation and as a result, the question is

Page 188 |

CAM C, WALKER 02/11/2010




SOUSA COURT REPORTERS 702-765-7100

LS ¢ T = T 1 B - "R % R SN

10
11
12
13
14
15
16
17
i8
19
20
21
22
23
24
25

misleading the witness. I am going to start
with that threshold objection. It also calls
for a legal conclusion and there is a lack of
foundation.

BY MR. SCHOLES:

0. ¥You ¢can answer.
A, Will you restate the question?
Q. Sure.

Is it your understanding that the
representation in Section 1.8 that LVMC is
controlled by the Governor of the State of
Nevada as described herein was necessary for the
bonds to be tax exempt?

M5. TURNER: Objection. Lack of
foundation and calls for a legal conclusion.

THE WITNESS: Yes, as a 501{c) (4)
under my understanding of what our plan of
finance laid out.

BY MR. SCHOLES:

Q. Do you believe, sir, that on
January 13th of this year -- you are aware, sir,
are you not, that LVMC filed a bankruptcy
petition, are you not?

A, Yes.

0. Do you believe that the statement in
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Section 1.8 of Exhibit 2 in the first sentence
was accurate as of the time LVMC filed its

bankruptcy petition?

A, I don't understand what you are
saying.
Q. I am asking you if that statement in

Secticn 1.8 in your view was correct on
January 13th of this year when LVMC filed its
bankruptcy petition?

MS. TURNER: I will object to the
question. It 1s not remotely relevant -~

MR, SCHOLES: Short form.

MS. TURNER: I don't have to, If I
need to protect the record, I get to make an
objection,

MR. SCHOLES: Short form.

MS. TURNER: This witness is not

authorized to act on behalf of Las Vegas

Monorail Company and has not been since the time

of the bankruptcy filing. The guestion lacks
foundation.

You can answer it, if you can,

THE WITNESS: As of January 13th?
BY MR. SCHOLES:

. Yeg, sir.
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Al Is this still in effect?
Q. Is the statement still true as far as
you are concerned —-- let me back up. Let me see

if T can help here.

Was the first sentence in Section 1.8
true on September 20, 2000 in vour view?

A, To the begt of my knowledge, ves.

Q. Was it true at all times from
September 20, 2000 through and including the
time that LVMC purchased TSM in July of 20057

A, To the best of my knowledge, ves.

0. Are you aware of any information which
would lead you to believe that as of today that
that statement 1s untrue?

MS. TURNER: Oblect to the lack of
foundation., This witness has testified he has
had no involvement.

BY MR, SCHOLES:

o, You can answer that.

A. Nothing that T know of, which I
haven't been involved for four years, leads ne
to think there is anything except that.

MR. SCHOLES: Why don't we take a

five-minute break. Let's go off the record.
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(WHEREUPON, a brief recess was
taken.)
MR. SCHOLES: Mr. Walker, those are
all of the guestions I had for you teday. If

any other counsel had any guestions, it is their

turn.

MR. PEARSON: I have no question,.

MR, HOLLEY: I do not have any
guestions.

MS. TURNER: I just have some brief
follow-up,

EXAMINATION
BY M5, TURNER:
Q. Mr. Walker, 1f you could refer to the

Certificate of Transit Systems Management, LLC
designated as Exhibkit 33, Mr..Walk@r, when vyou
executed the Certificate of Transit Syastems
Managenent, LLC, did vou helieve vou were
authorized by Transit Systems Management, LLC or
TEM to act on its behalf?

A, Yes.

Q. And although you may net have had
specific knowledge of your appointment as
Fxecutive Vice President, do you have any reascon

to dispute that TEM appointed you as Executive
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Vice President as of September 20, 20007
MR. SCHOLES: Objecticon to the form.
Foundation.
You can answer.
THE WITNESS: No.
BY MS. TURNER:
Q. To date, has anvone ever disputed that
you had the authority to sign on behalf of TSM

on September 20, 2000 as Executive Vice

President?
A, No.
Q. Did you assist in the negotiation of

the franchise agreement on behalf of the Las
Vegas Monorail Corporation?

MR. SCHOLES: The franchise agreement?

MS. TURNER: Yes, the franchise
agreement.,

THE WITNESS: Yes. But it was not for
the Las Vegas Monorail Company. The application
was for the MGM Grand Bally's Monorail, Limited
Liability Company and it was held by the MGM
Grand Bally's Monorail, Limited Liability
Company until the transaction date.

BY MS. TURNER:

Q. Thank you for that clarification.
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Did you have any discussions regarding
why the LLC was required to obtain a franchise
agreement?

MR, SCHOLES: ¢bjection. Lack of
foundation.

THE WITNESS: Sorry. Again?

BY ME. TURNER:
Q. Let me ask it a different way.

Was there any discussion regarding
whether or not the Las Vegas Monorall Company
would need a franchise agreement once 1t was
incorporated?

MR. SCHOLES: Objection to form.
Foundation.

THE WITNESS: No, there was no
discussion. We knew because of state law that
allowed us to obtain a franchise, we knew we
would be going before the County who controls
the right-of-ways necessary in that area and the
franchise process was laid out in state law, and
so we knew we would be going before the County
for the franchise and it was going to be done
under the Las Vegas -- the MGM Grand Bally's
Monorail, Limited Liability Company because 1%

was a very lengthy and time-consuming process,
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BY MS, TURNER:

Q. Once Las Vegas Monorail Company
obtained tax exempt status, did it still need =a
franchise agreement?

MR, SCHOLES: Object to the form.
Foundation.

THE WITHNESS: Yes, because it was
using =-- that was the mechanism to use the
right-of-way of the County, right-of-ways of the
County,

BY MZ, TURNER:

Q. Do you know of any municipality that

requires a franchise agreement in order to use a

public right-of-way?

A. Yeah. The cable company gets to
franchise ==
Q. My gueation was —-

MR. SCHOLES: Let him finish his
answer,
BY MS5. TURNER:
Q. My question =--—
MR. SCHOLES: Let him finish his
answer.
MS. TURNER: Don't yell at me,
MR. SCHOLES: Don't cut him off.
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MS. TURNER: You can come back on
redirect.

MR. SCHOLES: You are not going to do
this. The man is in the middle of his answer.

MS. TURNER: Stop yelling at me.

MR. SCHOLES: Stop interrupting him.
He is not done.

BY MS. TURHER:
0. My question was whether --

ME. SCHOLES: He is not done. It is
not going to happen. It is not going to happen.
You have to let him finish his answer. There is
not a judge alive that would let you do that to
a witness. Nope.

THE WITNESS: Can you restate the
gquestion for me?

MR, SBCHOLES: You should be allowed to
finish, HMr. Walker.

MS. TURNER: Please read him the
gquestion,

{From the record above, the
reporter read, to wit:

"O. Do you know of any
municipality that requires a
franchise agreement in order to
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uge a public right-of-way?
A, Yeah. The cable company geis
to franchise —-- "}

THE WITNESS: And the only other
franchise I know of was thinking of was the
garbage collectors have a franchise. Both of
those pay taxes and a franchise fee.

BY ME. TURNER:

C. And my guestion was sgpecific to do you
know of any municipalities that have a franchise
agreement with the County or the State in order
to use the public right-of-way?

A, No. 1 see your guestion better now
because we have -- we have NDOT in the middle of
the County on the Las Vegas Strip that we don't
get a franchise between the municipalities. We
get it as a private entity, so I can't think of
anyons ILrom that perspective.

0. And you responded to my original
guestion that the cable company and the waste
management company you believe had franchise
agreements in order to use the public
right-of-way; is that your understanding?

A, Yeah. The person we dealt with at the
County was the person that had done the
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franchise for the cable company, =0 it was a
very new and unigue thing so they didn't know
exactly how to deal with this. And then in
working with local government now and working on
the franchise for our waste management, so I
know there is a franchise there with the
municipality.

0. Do you helieve the cable company or
the waste management company are controlled by
the Geoverncor of the State of Nevada?

A. No.

Q. Or that the cable company or the waste
management company are instrumentalities of the
State of Nevada?

A. No.

Q. Do you recall testifying regarding a
bonus received by Broadbent & Walker of

approximately 81 million?

A Yes,
Q. Who paid that bhonus?
A, There were twoe checks receilved at

MGM's corporate offices. A check from MGM Grand
and a check from Park Place Entertainment.

Q. No portion of that bonus was paid out
of bond proceeds; 1s that correct?
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A. No.

0. To c¢larify when I say is that correct,
is it correct that no portion of that bonus was
paid out of bond proceeds?

A, Yes, that is correct, None were.
There were checks from those companies.

Q. Do you recall testimony regarding what
would happen with any monies in the event that
there was a licguidation of Las Vegas Monorail

Company's assets, do yvou recall that line of

questioning?
A, Yes.
Q. Do you recall whether or not Las Vegas

Monorail Company could use monies to enhance or
extend other southern Nevada transportation
syatems in the event that all indebtedness was
paid?

A, Yeg. Enhance transportation projects
in scuthern Nevada.

Q. You testified previcualy that the
Governor approved the original Board of

Directors; is that correct?

A. That is to the best of my knowledge.
Q. Who nominated the original Board of
Directors?
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4, It was a discussion of the MGM Grand
Bally's Monorail, Limited Liability Company,
Mr. Broadbent and myself put together a list of
individuals who we felt would be good to be on
that Board that were civic-minded and
community-minded, that were not representatives
of the hotels because we didn't want -~ that
wouldn't seem right for the hotel properties.
They didn't want that as well. And 30 we put
down preobably, I den't even recall how manvy,
five or six names and had a meeting with Terry
Lanni, the Chairman and CEQ of MGM Grand, Mark
Dodson and Bob, and we ran the initial three
names that would be for the initial Bylaws and
Articles of Organization.

And then -- I wasn't there; bhut when
we got that all done, it was about that time
that Mr. Lanni and Mr. Dodson and Mr. Broadbsnt
flew together to the Governcr's Office and met
with him to specifically lay cut who they would
like to be on the Board, the Articles of
Organization and that, I didn't go to the
meeting, but we set the whole thing up and they
flew on MGM's -"Jet up to Carson City to make sure
it was laid out and structured right and moving
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forward with the project,

Q. And those thrse names that were
presented to the Governor, were those the thres
that were appointed?

A, That's correct.

Q. And do you know of any situation where
the Governcr's Office has nominated a Board
menber for the Las Vegas Monorail Company?

A, No, In fact, the monorail company
itself in thinking through how the other two
Board members were put on, the monorall company
looked at once the transaction ogcurred, they
would add some additional members, so we went
back to that list and added a couple of Board
members of Pat Shoman (phonetic) and Jim Gibson
from the community side, as well as from the
legal side as we dealt with all of the issues
with the closure now that the closing of the
transaction was dene. And Gibson and Rocker
{(phonetic) were kind of done with that side of
the process,

Q. Have you known any point in time where
the Governor has rejected a nominee presented to
him?

A, No.
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Q. Now, did you have any participation in
the amendment of‘the Las Vegas Monorail Company
bylaws at any point in time?

A. Not that T am aware of.

MS. TURNER: I don't have anything

else,

FURTHER EXAMINATION
BY MR. SCHOLES:

g, Mr., Walker, are you aware of any
document reflecting the appointment of you as an
Executive Vice President of TSM?

A. I am not familiar with it, but I do
see Mr, Niarchos's minutes of the meeting which
refreshes some of my recollection of the
daunting task of getting started; and while TSM
wasn't formally organized, MGM and Bally's
wanted to make sure we didn't drop any balls as
we started so we didn't get a quitclaim from
Bombardier that we weren't executing the
management side of the agreement.

g, Are you aware of any document
authorizing you to sign the certificate marked
as Exhibit 33 on behalf of T8M?

A. I don't recall any documents.
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. Did you sver explaln to anybody, =ir,
that while you weren't actually an Executive
Vice President of TSM, you believe you were
authorized to sign on TSM's behalf?

MS. TURNER: Objection. Assumes facts
not in evidence, misstates earlier testimony,
misleading.

BY MR. SCHOLES:

Q. You can answer.

A. No. To the best of my kneowledge in
looking back through the comments and also
remembering the official statement of who was
the Board members of TSM, it was pretty clear in
our business meetings and while I don't have the
minutes of those meetings, they still wanted me
to execute the operational functions that I hagd
been doing before.

. The answer 1s no?

ME, TURNER: Objection. Misstates Che
witness's testimony.

BY MR. SCHOLES:

Q. Is the answer to my guestion no?
A. Restate your dquestion.

Q. Do you remember 1t?

A, Do I remember what?
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0. The question T asked you. Are you
okay?
A. I am trving to remember the question.

MR, SCHOLES: Read it back, please.
{?rsﬁ the record above, the
reporter read, to wit:

"O. Did you ever explain to
anybody, sir, that while vou
woeren't actually an Execubtive Vice
President of TS5M, vyou believe vou
were authorized to sign on TSM's
behalf?")

MS, TURNER: Same objections as
previously stated.

BY MR. S5CHOLES:

Q. You can answer that.

A. I don't know anyone I would have to
explalin that to.

Q. Thank vyou, sir.

The cable company and the garbage
company vou testified about earlier, to your
knowledge, do either of those companies have to
submit their budgets to the Governor?

A, I don't know that they do because they
are not tax exempt.
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1 . To your knowledge, does the Governor
2 have the right to approve or disapprove the

3 directors of either the cable company or the

4 garbage company?

5 A, I don't know what their franchise

6 requires them to do.

7 Q. To your knowledge, does the Governor

g8 have the right to approve or disapprove the --

9 A, No.
i0 0. To vour knowledge, are either of those
11 companies subiect to open meeting requirements?
12 A. The companies, no.
13 Q. Toe yvour knowledge, are either of those
14 companies 501 {¢) (4) companies?
15 A, Not to my knowledge.
16 Q. To your knowledge, do both of those
17 companies have stockholders?
18 A. I don't know if both of them do.
19 Q. Do either of them?
24 A, I think waste management does,
21 Q. Who is the cable company here?
22 A. Cox.
23 o, Do you know whether Cox has --
24 A, I don't know.
25 Q. But you believe waste management does?

Page 205 |

CAM C. WALKER 02/11/2010




SOUSA COURT REPORTERS 702-765-7100

g W s e N

10
11
12
13
14
15
16
17
18
16
20
21
22
23
24
25

A,

Q.

I think so.

Did vou ever disclose in connecticon

with the bond transaction the bonus that was

paid to Eroaﬁb@ni & Walker?

A,

Q.
to.

A,

G.

Which bonus?

The million dollar bonus you testified

It was after the transaction.

Did you ever disclose a bonus was

going to be paid to Broadbent & Walker?

AO

We didn't have anything written or

know that one was going to be pald.

Q.

You never had any discussiocns as of

September 20, 2000 about the possibility of a

bonus?
A,

g.

NG,

Did you ever make any disclosure of

the fact of the payment of the bonus after it

was pald to Ambac or any of the bondholders of

the trustee?

A.

Trusteas,

Nao.

MR. SCHOLES: I have nothing further.
MS. TURNER: We forgot about you,

I don't think vyou are --

MR, PALYZ: No.
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COURT REPORTER: Copies, Counsel?

MR. PEARSON: Ho.

MR, HOLLEY: No copy.

MS. TURNER: You have my order.
{Proceedings concluded at

2:53 p.m.)
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CERTIFICATE OF DEPONENT

PAGE LINE CHANGE REASON

DECLARATION OF DEPONENT

I, CAM C. WALKER, Deponenlt herein, do herebhy
declare the within and foregeing transcription
to bz my deposition in said action; that I have
read, corrected and do hereby affix my signature
to said deposition this day of
, 2010.

CaM C. WALKER

Deponent
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REPORTER'S DECLARATION

STATE OF NEVADA )
) SS.
COUNTY OF CLARK )

I, CINDY L. HUEBNER, Certified Court
Reporter No. 806, declare as follows:

That I reported the taking of the deposition
of the witness, CAM C. WALKER, commencing on
February 11, 2010 at the hour of 9:18 a.m.

That prior to being examined, the witness
was by me duly sworn to testify to the truth,
the whole truth, and nothing but the truth.

During the deposition, the deponent was
advised of the opportunity to read and sign the
deposition transcript under Rule 30, the
deponent will be notified of the availability to
read and sign the transcript.

That T thereafter transcribed said shorthand
notes into typewriting and that the typewritten
transcript of said deposition is a complete,
true and accurate transcription of said
shorthand notes taken down at said time.

I further declare that I am not a relative
or employee of counsel of any party involved in
sald action, nor a relative or employee of the
parties involved in said action, nor a person
financially interested in the action.

Dated at Las Vegas, Nevada this 14th day of
February, 2010.

Cindy L. Huebner, CCR 806
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