


































































































































































































































SOUSA COURT REPORTERS 702-765-7100 

1 questioning. 

2 BY MR. SCHOLES: 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

Q. 

A. 

You can answer that question. 

Restate it because let me maKe sure I 

hear it right so I answer it correctly. 

Q. Your understanding is the Governor 

wanted to make sure the public had input on 

LVMC's budget, correct? 

A. Yes. 

Q. YOClr understanding is the Governor had 

the right to approve or disapprove :INMC' s 

budgets, right? 

A. He had the right to approve or 

disapprove or it automatically was approved 

because of no action; but to the best of my 

recollection, he wasn't authorized to change the 

budget and approve a d.ifferent budget. He can 

only approve or disapprove the budget. 

Q. And if he disapproved, it was 

20 incClmbent on LVMC's Board to present the 

21 Governor with a different budget, correct? 

22 A. That's correct to the best of my 

23 Knowledge. 

24 Q. And the LYMC Board was required to 

25 present a budget to the Governor which he either 
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1 approved cr led to disapprove, correct? 

2 A. Approved or ::ailed to disapprove or 

3 approved by default? 

4 

5 

6 

Q. 

A. 

Q. 

Right? Is that correct? 

Yes. 

And when you say MGM Grand Bally's 

7 Monorail, Limited Liability Company is a private 

8 company, what do you mean? 

9 A. Their board meetings were held in 

10 private. They didn't have to have public 

11 disclosure what the activities were. 

12 Q. And, of course, LVMC had to hold at 

13 least some meetings like budget meetings open to 

14 the public, right? 

15 MS. TURNER: Objection. Lack cf 

16 foundation. Editcrializing by ccunsel. 

17 BY MR. SCHOI,ES: 

18 Q. You can answer. 

19 

20 

21 

22 

23 

24 

25 

A. 

Q. 

We had to have the one public meeting. 

And the reason why is because the Las 

Vegas Monorail Company was not a private 

company, right? 

MS. TURNER; Objection. Calls 

legal conclusion. Lack 

BY MR. SCHOLES; 

CAM C. WALKER 
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Q. 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-profi t. 

Q. When you say private company, what do 

7 you mean? 

8 A. I guess I was just differentiating 

9 between a for-pro t and a not-for-profit and a 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

public and a private. 

Q. ':'hat 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 

publ company does. 

Q. Did TSM prepare periodic financial 

reports relating to LVMC? 

A. 

Q. 

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

Income statements, balance sheets, 

21 ridership reports, any kind of financial-related 

22 reports reflecting the results of the operation 

23 of the monorail? 

24 

25 

A. 

Q. 

Yes. 

And which reports can you think of, 
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22 

23 

24 

25 
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sir, TSM prepared relating to LVMC's operations 

on a periodic basis? 

A. We had a great of investor calls 

so that they were kept informed of the 

activities of construction when we were delayed, 

as well as ridership on a regular basis. I want 

to say we posted it or talked about it on a 

monthly basis. So we were trying to be very 

open so they knew what we were doing as we 

started operations. 

Q. I guess maybe I wasn't clear in my 

stion. 

What reports did TSM gene 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 

that was purchased, the hours the tickets were 

purchased. We could determine through-puts on 

different parts the system so 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 you a survey we took. We tried to 

start surveying quickly to understand what the 
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1 public wanted and made sure we provided that to 

2 the monorail company so they could stay informed 

3 to the activit s, and then we prepared the 

4 nancial statements as you asked. We put 

5 together the information for the CPA firm that 

6 the monorail company would hire to do their 

7 annual audit up there, finances. 

8 Q. Thanks. 

9 Did MGM Grand Bally's Monorail, 

10 Limited Liability Company also prepare periodic 

11 reports prior to the bond issuance relating to 

12 the operations of the mono ? 

13 A. Yes. We did see I don't recall the 

14 form of them, but they did provide the 

15 ridership, but was -- I don't remember how 

16 they tabulated or counted, but they did have 

17 reports of how many riders they had I want to 

18 say on a daily basis, but it was really a lump 

19 so you could see what the daily ridership was. 

20 Again, we were extending a system. We 

21 were not building a new system. 

22 Q. Did TSM ever provide the Department of 

23 Business and Industry or the Governor's Office 

24 with any other reports that it prepared relating 

25 to the operations of the Las Vegas Monorail 
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1 Company? 

2 A. I don't know. I would assume so, 

3 yeah. 

4 Q. To your knowledge, did MGM Grand 

5 Bally's Monorail, Limited Liability Company 

6 prepare any of the reports it prepared on a 

7 periodic basis to the Governor's Office or to 

8 the Department of Business and Industry? 

9 

10 

11 

A. 

Q. 

A. 

Before the transaction? 

Yes. 

Yes. A great deal of them because 

12 they were part of the process. 

13 

14 

Q. 

A. 

Part of what process, sir? 

Well, the design build and own end 

15 agreemen_s were reports put together by MGM 

16 Grand Bally's Monorail, Limited Liability 

17 Company and they were provided to Governor's 

18 Office in making their decisions. 

19 Q. I guess separate and apart from the 

20 ~ransaction that led to the issuance of the 

21 bonds, did NGN Grand Bally's Nonorail, Limited 

22 Liability Company provide its periodic reports 

23 to the Governor's Office of the Department of 

24 Business and Indus~ry? 

25 A. Periodic reports such as? 
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Q. The ones you just described. 1 

2 

3 

4 

5 

Ridership studies, financial state~ents, 

materials provided to auditors, those types of 

things. 

A. I a~ trying to remember -- We did 

6 provide material relative to the existing system 

7 because the existing system was to be purchased 

8 as part of the transaction. We did provide that 

9 mater I to the ridership and revenue 

10 consultants that were brought out to do the 

11 ridership and revenue studies. We did provide 

12 that material to the State for PRAG for ir 

13 analysis of the ridership and revenue studies. 

14 So to the best of my recollection, 

15 there were materials and information that 1'lOuld 

16 have gone to those individuals to make their --

17 Q. Let me see if I could get a clearer 

18 question. Either I am misspeaking or you are 

19 not understanding me, I don't think. 

20 Separate and apart from any materials 

21 generated in anticipation of the transaction 

22 that resulted in the bond of ng, did MGM 

23 Grand Bally's Monorail, Limited Liability 

24 Company provide either the Governor's Office or 

25 the Department of Business and Industry with 
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regular periodic reports that it generated? 

A. Not that I am aware of. 

1 

2 

3 

4 

Q. Did TSM provide the Governor's Office 

5 

or the Department of Business and Industry with 

the results of the audits of LVMC's financial 

6 atement? 

7 A. I believe that the counsel for the 

8 LVMC sent those off. I don't know for sure. I 

9 don't recall who sent the audit financials for 

10 LVMC; but typically when the auditors came in, 

11 Transit Systems Management was :lOt privy to the 

12 meetings with the auditors. They met alone. 

13 Q. When you say counsel for LVMC, do you 

14 mean the Boac:d foe: LVMC? 

15 A. No. They had their own counsel. 

16 Q. Legal counsel? 

17 

18 

A. 

Q. 

Legal counsel. 

But your understanding is that 

19 somebody on behalf of LVMC provided the results 

20 of LVMC's audit to the Depac:tment of Business 

21 and Industry? 

22 MS. TURNER: Objection. Lacks 

23 foundation. 

24 THE WITNESS: To the best of my 

25 knowledge. 
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BY MR. SCHOLES: 

Q. '1'0 the bes t of your know ledge, did 

anybody at MGM Grand Bally's Monora2.1, Limited 

Liability Company provide the results of MGM 

Grand Bally's Monorail, Limited ability 

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 quite some time, but I am trying 

to recall I am trying to remember if there is 

something to do with having f2.ve years of 

h2.story and a track record of running a system, 

and ~ believe from the IRS's side, there was a 

question relat 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? 

19 A. I want to say somewhere between 20, 25 

20 million. Seems high. Maybe it was 15 million. 

21 I can't recall. '1'he largest expense of it is 

22 the management and oversight of Booz Allen 

23 Hamilton and G.C. Wallace, the engineering 

24 consultants. 

25 Q. Of that roughly 20 to 25 million, how 
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1 much would you say dropped to the bottom line of 

2 TSM? 

3 MS. TURNER: Objection to the form of 

4 the question. Vague and ambiguous. 

5 BY MR. SCHOLES: 

6 

7 

8 

9 

10 

11 

Q. 

A. 

Q. 

A. 

Q. 

A. 

You can answer it. 

None of it did. 

None of it did? 

No. 

Why not? 

There was no profit. We put a budget 

12 together with all the expenses so there was --

13 we didn't take out profit. We had a management 

14 fee that was clearly identified, but there was 

15 no additional monies. It was simply what was 

16 necessary to do our job with the approved 

17 positions in the management company that was 

18 early defined; and we did, example, add a 

19 po tion in security because of 9/11 and went to 

20 the Board and discussed that. 

21 So again, nothing went to the bottom 

22 line as you say it. It was 1 clearly defined 

23 and spelled out in the management contract what 

24 ff posi ons were going to be, what the 

25 salaries were going to be, and I am happy to say 
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1 no one made more than what was clearly outlined 

2 in the management agreement. 

3 Q. Did the management fee -- Well, TSM 

4 realized income from the management fee, I 

5 gather? 

6 MS. TURNER: Objection. Ass1.:mes facts 

7 not in evidence. 

8 THE WIT~ESS: Income? 

9 BY MR. SCHOLES: 

10 Q. Yes. 

11 MS. TURNER: Calls for a legal 

12 conclusion. 

13 

14 

THE WITNESS: Yeah. I would see the 

management more as the consulting agreement 

15 because Mr. Broadbent didn't have an employment 

16 contract. 

17 BY MR. SCHOLES: 

18 Q. I didn't understand what you just 

19 said. What consulting agreement are you 

20 referring to? 

21 

22 

23 

24 

25 

A. 

Q. 

A. 

Q. 

A. 

Mr. Broadbent as an owner -­

Of? 

Transit Systems Management. 

Thank you. 

was not an employee of Transit 
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1 Sys~ems Management in the normal rm. He was 

2 an owner, and his 

3 Q. Of TSM? 

4 A. Of TSM. 

5 And his normal compensation occurred 

6 through Broadbent Consulting which had an 

7 agreement the management fee with TSM. 

8 Q. Oh, I see. 

g So the managemen~ was paid to 

10 Broadber:t Consulting? 

11 A. That's correct. 

12 Q. How much over the life of the 

13 management contract between LVMC and TSM, how 

14 much in management fees was Broadbent paid? 

I don't recall. 

Approxinately? 

15 

16 

17 

18 

A. 

Q. 

A. I want to say over the life of the -­

MS. TURNER: Obj ion. The documents 

19 speak for themselves. Now we are calling 

20 speculation. 

21 

22 

23 

24 

25 

THE WITNESS: I want to say the 

management fee was listed in there at $200,000 a 

year, and then we didn't 11 the Chairman'S 

role, which Bob was the Chairman, so that was 

included as part of that consulting arrangement 
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1 between Broadbent Consulting ar.d Trans Systems 

2 Management, which I believe was another $250,000 

3 approximately. 

4 BY MR. SCHOLES; 

5 

6 

Q. 

A .• 

So roughly $450,000 a year? 

That seems high in my mind, but 

7 something like that. 

8 

9 

Q. 

A. 

I appreciate it. 

And there was nothing that wer.t to the 

10 bottom line. So agair., what we tried to do in 

11 our budget process is say here is what the 

12 management contract was, here all of the 

13 staff positions of what we are trying to do 

14 Q. At 'rSM? 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

A. At TSM. 

and here how we validated 

everythir.g mak:ing sure every year we were below 

what the bond documents thought we were 

spending. 

Q. So TSM never made a prof ? 

A. No. Not in the normal sense that I 

,-lQuld say, no. 

Q. Did Broadbent Consulting receive any 

form of fir.ancial benefit other than the 

management fee that you just described in any 

CAM C. WALKER 02/11/2010 
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1 way related to the monorail? 

A. Not that I am aware of. 2 

3 Q. Did you personally receive any form of 

4 financial bene t other than a bene from the 

5 

6 

7 

8 

9 

management fee that you just described in 

way related to the monorail? 

From the monorail company? 

No. Any form from any source. 

In what time period? 

Any time period. 

any 

10 

11 

A. 

Q. 

A. 

Q. 

A. So if during the transactional process 

12 of September 20th and before TSM was acquired, 

13 we did receive compensation in the form of a 

14 bonus after the transaction closed and before 

15 the other from MGM Grand and Bally's to 

16 Broadbent & Walker. 

17 

18 

Q. 

A. 

How much was that bonus, sir? 

I want to say approximately 

19 $1 million. 

20 Q. And was that paid on or shortly after 

21 September 20, 2000? 

22 A. I want to say it was longer after than 

23 I thought. It was -- I was really surprised. 

24 Q. Who received that payment, Broadbent 

25 Consulting -- or Broadbent & Walker? 
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1 A. That's correct. 

2 Q. How did Broadbent & Walker dispense 

3 that $1 million? 

4 A. It was really within our private 

5 company. 

6 Q. To you personally? 

7 A. Part of it did, yeah. 

8 Q. Half of it? 

9 A. No, I don't believe so. 

10 Q. How much of it? 

11 A. I really don't recall. 

12 

13 

Q. 

A. 

Approximately? 

Maybe 400 of the 5 my half, if you 

14 want to call it half of the company being Bob 

15 and 1. 

16 Q. Why didn't you get all of the half? 

17 A. Because we had other people working 

18 with us at Broadbent Consulting that I've talked 

19 about. 

20 Q. Now, the monies that were pa to TSM 

21 under the management contract were -- strike 

22 -::hat. 

23 You have heard of the term operation 

24 and maintenance costs, have you not? 

25 A. Yes. 
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Q. 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 too, it laid out the 

budget each year and went to 2000 expenses, 

'01, '02, '03, ! 04, '05, and it had a small 

amount in '04 for construction and then part 

into operations. So are you asking about 

c;nderstanding 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, :: will be happy to 

come back. 

Did you understand at the time that 

yoc; were working on behalf of TSM that the 

monies that LVMC was paying TSM constituted 

operation and maintenance costs as that term is 

de~ined in the bond documents? 

A. At what point? 
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At all points I guess is what I am 1 

2 

3 A. My understanding is to the best of my 

4 knowledge, there was a set amount put in place 

5 that -- and the f:ow of funds would be used 

6 during construction. That is not operations or 

7 maintenance, but it is put in for construction 

8 and for the management construction. 

9 And I want to say that was -- again, 

10 going through my documents that are there, I 

11 want to say it was $15, $16 million, something 

12 like that, and then vIe started into operations 

13 and there was a clear distinction that that 

14 money was going to be put into an account to 

15 manage the construction and then operations 

16 start occurring out of the operating revenues 

17 that were going to be occurring at the time. 

18 BY MR. SCHOLES: 

19 Q. After construction was completed, did 

20 you understand that the monies that were paid by 

21 

22 

LVMC to TSM constituted operation 

maintenance costs? 

23 A. That's correct. 

and 

24 Q. Let IT,e hand you what we previousl y 

25 marked as Exhibit 5. 

CAM C. WALKER 02/11/2010 

Page 129 



1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 
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MS. TURNER: fore 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 J'yIR. SCHOLES: 

Q. ~ will represent to you, Mr. Walker, 

that I just handed you what ~ understand to be a 

copy of the senior indenture which we marked as 

Exhibit 5. I will give you all the time you 

want to look at the document. I have a very 

specific question for you on Page 17. 

Let me do this, sir. Obviously 

without reading the entire document, does it 

appear to you to be a copy the senior 

indenture that was entered into as part of the 

September 20, 2000 bond issuance? 

A. Yes. 

Q. Can I direct your attention to 

21 Page 17, sir. Do you see, sir, about the middle 

22 the page, there is a section entitled 

23 Operation and Maintenance Costs? 

24 A. Dh-huh. 

25 Q. I am going to read the first portion 
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1 of that paragraph into the record. "Operation 

2 and maintenance costs means any and all amounts 

3 due under the operation and maintenance 

4 agreement and the management agreement and any 

5 reasonable and necessary costs paid or incurred 

6 by the borrower for maintaining and operating 

7 the project," and then there is kind of a long 

8 list of included items. 

9 Is this definition, sir, what you 

10 understood to constitute operation and 

11 maintenance costs while you were working with 

12 

13 

14 

TSM? 

A. 

Q. 

Yes. 

And did you understaYld, s , that for 

15 an expense to constitute an operation and 

16 maintenance cost, the expense had to be a 

17 reasonable cost? 

18 

19 

20 

21 

22 

23 

MS. TURNErt: Objection. Calls for a 

legal opinion. 

BY MR. SCHOLES: 

Q. You can answer that. 

A. Yes. 

Q. Did you uYlderstand, sir, in order for 

24 an expense to constitute an operation and 

25 maintenance cost, the expense had to be paid or 
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1 incurred by the borrower? 

2 MS. TURNER: Objection. Calls for a 

3 legal conclusion. 

4 THE ,'lITNESS: Can you ask the question 

5 again? 

6 BY MR. SCHOLES: 

7 Q. Did you understand that for an expense 

8 to constitute an operation and maintenance cost, 

9 the expense had to be paid or incurred by the 

10 borrower? 

11 MS. TURNER: Same objection. 

12 BY MR. SCHOLES: 

Q. 

A. 

You can answer. 

According to what it says here, yes. 

Q. Did you understand, sir, for an 

expense to constitute an operation and 

maintenance cost, the expense had to be 

necessary for maintaining and operating the 

project? 

13 

14 

15 

16 

17 

18 

19 

20 MS. TURNER: Objection. Calls for a 

21 legal conclusion. The document speaks for 

22 

23 

it f. 

24 guess. 

25 

THE \\lITNESS: As is written, r 

MR. SCHOLES: Thank you. 
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1 Why don't we take a lunch break and go 

2 off the record -- Before we go of= the record, 

3 Since you are not represented by counsel, 

4 Mr. Walker, I am going to ask you not to have 

5 any conversations about the substance of what 

6 you already testified to today or what the 

7 substance of your testimony might be this 

8 afternoon during the lunch break. Can we agree 

9 to that? 

10 

11 

THE WITNESS: Okay. 

(WHERECPON, a lunch recess \"as 

12 taken. ) 

13 BY MR. SCHOLES: 

Q. Mr. Walker, l-lhen did -- I think we jA 

15 

16 

17 

18 

19 

established ea ier today that TSM's involvement 

with the monorail and LVMC stopped in 2005, 

December 2005. Does that sound right to you? 

A. 

Q. And did TSM's involvement stop because 

20 LVMC did not renew the management contract with 

21 TSM? 

22 

23 

A. Yes. 

MR. BALLARD: Can I stop you on that? 

24 They didn't renew the management contract. 

25 Actually, it merged into, it was purchased by --
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1 I think that was his testimony earlier is that 

2 TSM was purchased by the Las Vegas Monorail, so 

3 I think that might misstate his earlier 

4 testimony. 

5 BY MR. SCHOLES: 

6 Q. Is it your understanding that TSM was 

7 purchased by the Las Vegas Monorail Company? 

8 A. Yeah. You know, it was brought under 

9 its umbrella of the Las Vegas Monorail Company. 

10 Q. What do you mean by that, do you know? 

11 If you don't know, it is okay to say I don't 

12 know. Let me go to back to my original 

13 question. 

14 Do you know whether Las Vegas Monorail 

15 Company purchased TSM? 

16 A. It purchased all of its ass s, yes. 

17 Q. ~i)hen did it do that? 

18 

19 

20 

21 

22 

23 

24 

25 

A. 

Q. 

July approximately of 105. 

And how did that -- what is your 

understanding as to how that transaction carne to 

be? 

A. I want to say in approximately the 1st 

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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1 direction it needed to have and also it had to 

2 be as efficient as possible for lack of a better 

3 ter~, and one of the ways to do that was to fold 

4 the management of the system underneath the 

5 monorail company. 

6 Q. Was your understanding that the 

7 Board of LVMC was dissatisfied with the 

8 performance of TSM at the time? 

9 A. No. 

10 Q. When did the purchase of TSM by LVMC 

11 close? 

A. 

Q. 

A. 

Q. 

July approximately. 

Of 2005? 

Uh-huh. 

And is that is it your 

understanding that is approximately the time 

that =NMC hired Mr. Curtis Myles to become 

President and CEO of LVMC? 

A. I don't know exactly when that 

occurred. 

Q. Is it that same rough timeframe? 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

A. Yeah. I think it was within a ~onth 

after or so. 

Q. For how much did LVMC purchase TSM 

for? 
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I don't know the exact. 

Approximately. 

3 A. $1.3, $1.5 million. 

4 Q. And that money, that $1.3 or 

5 $1.5 million roughly, was paid by LVMC to TSM? 

6 A. No. That's to -- I'm not exactly 

7 sure, but I want to make sure I show you what I 

8 do remember at the time. I want to say it went 

9 to Bob and myself for taking the company and 

10 then we in turn put it into Broadbent & Walker 

11 as as how we would distribute those funds. 

12 Q. Did you and Mr. Broadbent split the 

13 proceeds of the sale of TSM to LVMC? 

14 A. No, it wasn't a direct sp:it. We at 

15 our own discretion and through d cuss ions 

16 decided who ought to receive some of those 

17 proceeds who helped with the process. 

How much did you receive? 18 

19 

20 

Q. 

A. 

Q. 

I want to say approximately $500,000. 

Had you been the subject of any 

21 criticism by LVMC's Board for any aspects of the 

operations of LVMC while the TSM contract was in 

23 effect? 

24 A. I can't -- We had some pretty frank 

25 discussions. I wou:dn't -- I don't take them 
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1 personally. I think it more with the passing 

2 of Bob in '03, I was pretty frank in letting the 

3 monorail company know of the challenges that 

4 Bombardier and Granite were having; and 

5 i~terestingly enough, my raising of the red flag 

6 of them going to be late and the difficulties 

7 they had caused members of the contracting team 

8 to meet with the monorail company separate and 

9 distinct of the management company. 

10 Q. You said the issue of them going to be 

11 late. Who is "them" and late with respect to 

~lhat ? 

13 A. Bombardier and Granite with respect to 

14 the opening of the system. 

15 Q. The opening of the system was delayed 

16 from the original projected date? 

17 A. It was delayed from the design build 

18 contract and not from the bond offering 

19 statement. 

20 

21 

22 

23 

24 

25 

Q. Thank you, sir. 

What was the signi cance 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 challenges, 
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1 not their own inability to finish the project, 

2 and maybe there was a better way to move 

3 forward. And we had pretty open discussions 

4 about the best way to structure the system as we 

5 were moving into operations because I really 

6 didn't want to operate a monorail. We were 

7 pretty frank about that, Mr. Gibson and myself 

8 and Mr. Johnson and the team. That why it 

9 was good to allow that merger as was said or 

le that acquisition to take place so all of the 

11 staff and the core of individuals was Ie there 

12 as it relates to the accounting and the 

13 operations and the security and the people that 

14 we put the business plan in place for the year 

15 previous. 

16 Q. So those discussions you just 

17 described are essentially what led to the 

18 acq,lisi on of TSM by LVMC; that a fair 

19 statement? 

Yes. 20 

21 

A. 

Q. Now, there was so a shutdown in the 

22 operations of the monorail after operations 

23 commenced, correct? 

24 A. That's correct. 

25 Q. And was that also part of those 
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1 scussions you just described? 

2 A. No. Because most of those discussions 

3 began before it even opened, and so most of 

4 those discussions took place after Bob's passing 

5 and while Mr. Gibson came on board and the 

6 process really was a fluid process fro:n the 

7 beginning. 

8 Q. Now, you mentioned earlier in your 

9 testimony today the firm URS Greiner. A:n I 

10 pronouncing that correct? 

11 A. Uh-huh. 

12 Q. You have to say yes. 

13 A. Yes. Sorry. 

14 Q. URS Greiner prepared dership and 

15 revenue projections that were included in the 

16 OS, correct, the Operating Statement? 

17 A. Yes. 

18 Q. At the time you were making 

19 presentations in the road show, did you be eve 

20 that the monorail project as described in the 

21 

22 

23 

offerings statement was financially viable? 

A. Yes. 

Q. And was that belief based in part on 

24 the URS Greiner ridership and revenue 

projections? 

! 
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1 A. Yes. 

2 Q. Are you aware, s , of any other 

3 projections that were prepared prior to 

4 September 20, 200C with respect to ridership and 

5 revenue of the monorail? 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

A. 

Q. 

A. 

Prior to what date? 

The bond offering. 

Yes. There was a competitive analysis 

done by the Venetian, by a Mr. Twichell, and 

another firm that he worked with. That was also 

supported by Mandalay Bay and i 

representatives, and we met with Mandalay Bay 

but the Venetian didn't want to, to talk through 

those. 

I can't remember if P"wblic Resources 

Advisory Gro"wp did their own analysis of 

ridership, PRAG. I think to the best of my 

recollection, I thin~ Wilber Smith did something 

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

Q. You mentioned the Venetian? 

A. 

Q. 

Uh-huh, yes. 

What projections are those? 80 you 

23 know who prepared those projections? 

24 A. My understanding to the best of my 

25 knowledge, the Twichell Group, et al., there 
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1 were a couple of gentlemen working with them did 

2 a -- Malamud, I think he is a pro ssor at UNLV. 

3 Again, to the best of my recollection, they were 

4 tasked and did some ridership and revenue 

5 projections that my understanding the Venetian 

6 was the one compensating them to do it. 

7 Q. You think Professor Malamud did the 

8 projections for the Venetian? 

9 A. with Twichell and that group. That is 

10 what I had heard. 

Q. Let me see if I can find it. 11 

12 

13 

14 

15 

Let me hand you, sir, what we 

previously marked as Exhibit 43. Let's take a 

minute or two to review that, if you would. 

A. Is there something specific = need to 

16 read? 

17 Q. Sorry. = was trying in fairness to 

18 you to give you an opportunity to look at it if 

19 you desire to. 

20 Have you ever seen this document 

21 before? 

22 

23 

24 

25 

A. 

Q. 

A. 

Q. 

Yes. 

When did you first see it? 

Around Mayor around spring of 2000. 

And how did you come to see 
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1 Exhibit 43? 

2 A. I don't recall. 

3 Q. Exhibit 43 is on the letterhead of Jon 

4 Twichell & Associates. Does this relate to the 

5 ridership projections you were just testifying 

6 to? 

7 A. Yeah. This and other -- I don't know 

8 what their study was, but I knew they did some 

9 analysis on riderships. 

10 Q. Also '.n rness to you, sir, if you 

11 will loo:C at the first paragraph of this letter, 

12 you will see a reference, your memory is very 

13 good on this, to Wilber Smith & Associates and 

14 the PRAG reports. Do you see that? 

15 A. Yes, and Wendell Cox. Is he~_n here? 

16 Yes, Wendell Cox, 4th paragraph. 

17 Q. I f you loo:C on Page 3, the third full 

18 paragraph, there is a reference to Professor 

19 Malamud, Bernard Malamud. 

20 Is it your understanding that the work 

21 that Twichell 

22 Let me ask you this: Did you review 

23 Exhibit 43 in the ordinary course of your 

24 

25 

business working for ':SM -- strike that. 

Did you receive and review Exh 
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~ in connection with your work for Broadbent 

2 Consul ting? 

3 A. This speci fically, probably. I don't 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

know for sure what form this would have come in 

because this is really taking a lot of other 

doc~ments and pu~ting them into ano~her form. 

Q. I understand that. 

A. So I've probably read the basis of 

this correspondence. 

Q. All I am trying to ask you is did you 

get 43 in connection with your work on behalf of 

Broadbent Consulting? 

A. Yes, I probably would have. 

Q. Now, is i~ your understanding that 

Twichell & Assoc was working at the behest 

of the Venetian? 

A. Again, my understanding to the best of 

my knowledge was that the Venetian was paying 

for it and I did meet as I said with 

representatives from Mandalay Bay because they 

were actually somel,hat involved in the 

Twichell-Cox material and they started -- they 

basically pulled out and said, you know, they 

were -- they are going off the deep end with how 

much they want to ridicule and destroy and work 
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~ against the monorail and they thought it was 

2 unproductive. 

3 Q. Who pulled out, MGM? 

4 

5 

6 

7 

8 

9 

10 

11 

A. Mandalay Bay. 

Q. To your knowledge, did the work of 

was the work Twichell ever made public? 

A. Absolutely. It was in the publ 

hearing for the Department 0= Business and 

Industry and it was out there in the public 

record. 

Q. What Departnent 0= Business and 

12 Industry public hearing are you referring to? 

13 A. The public hearing that took place in 

14 June of 2000 in consideration the offering 

15 and the finding of fact. I think that is what 

16 they--

17 Q. Do you have a specific recollection of 

8 the ridership and revenue projections of 

19 Twichell being the subject of that public 

20 hearing? 

21 

22 

A. 

Q. 

Yeah, they spoke 

I didn't ask you if they spoke. 

23 Do you have a specific recollection of 

24 their ridership and revenue projections being 

25 made available to the public during that 
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To the best of my knowledge, yes. 

I apprecia~e that. 

4 A. They were very vocal. 

5 Q. Let me hand you, sir, what we marked 

6 previously as Exhibit 44. 

7 A. There is Ji'Jendell. 

8 Q. My question to you, sir, is simply 

9 does this appear to be a copy of the Wendell Cox 

10 projections you referred to earlier in your 

11 testimony? 

12 A. It appears to be. 

13 Q. And have you reviewed -- did you 

14 personally review the Wendell Cox projections in 

15 or about June of 2000? Take your time. 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

A. I reviewed projections of Wendell Cox 

prior to June, so there \~as something out before 

this. I don't know exactly what was, but it 

was a basis for us having that discussion with 

Mandalay Bay before the hearing that this looks 

to me like it was prepared for for the 

Department of Business and Industry. 

Q. In fairness to you, you will notice 

on the front page, it says Second Edition, so 

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

2 A. I don't know specific to this, but I 

3 remember reviewing Actually, we sent it to 

4 URS as well as to CitiGroup, so they were aware 

5 of what that was and that if there was any 

6 comments or ideas to the best of my recollection 

7 in preparing myself to go meet with 

8 Mr. Broadbent and myself to meet with the 

9 Mandalay Bay representatives who Mike Sloan 

10 called and asked for a meeting with their 

11 executives. 

12 Again, for your knowledge, Mandalay 

13 Bay was not owned by MGM at the time. They were 

14 there own entity with a different group of 

15 executives. 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

Q. I gather -- Let me ask you a very 

specific question. 

Do you remember reading Exhibit 44, 

the Second Edition of the Cox projections in or 

about June 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 rst version that I remember reviewing 

and preparing for my discussions with the people 
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around the community. 

Q. Did you also review work on the 

projections done by Wilber Smith Associates 

prior to the bond offering? 

A. Prior to the bond offering? 

Q. Yes, sir. 

A. Yes, they produced something. I don't 

recall what it was. 

Q. Do you recall seeing the Wilber Smith 

Associates work in the documents you brought for 

production here today? 

A. ~o_ 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 other projections of 

ridership and revenue that you recall reviewing 

prior to the bond offering? 

A. The other revenue projections that I 

brought in my material was the advertising 

reven:le projections. Those revenue projections 

included, I want to say, two different groups 

that put together revenue projections on the 

advert ing and licensing side. 

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

2 A. Yes. 

3 Q. And who were the groups who prepared 

4 the advertising projections? 

5 A. The two that I recall, and I think 

6 they are in the documents, is Joyce & Associates 

7 and = don't know if it is in my material, but I 

8 know FF & E, Francis, Forsythe & Ernaut, did 

9 some analysis for us, as well as Promethean. 

10 Q. Were any of those three sets of 

11 advertising projections included in the OS, do 

12 you reca ? 

13 A. I thought some of the material was to 

14 the best of my recollection because there are 

15 advertising revenues that were there, and I know 

16 we had a presentation in the investor tour by 

17 one or two 0= those groups. 

18 Q. Any other projections you recall 

19 reviewing prior to the bond o=fering? 

20 A. Not to the best of my knowledge. 

2: Q. Did you, r, ever discuss in any way 

22 the work of Twichell Associates in any of the 

23 road show presentations? 

24 A. You know, we were very upfront and 

25 open in our discussions about those that had 
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1 concerns. People did ask questions about why 

2 the alignment was ,~here the ignment was. We 

3 went around the Venetian by 12 inches from their 

4 property and people wanted to know why we 

5 weren't going down the center of the strip, why 

6 we weren't going this way or that. 

7 I believe we did at least bring up ~he 

8 you know, I think we did no~ have i~ 

9 there to hand out bu~ to say -chere are some 

10 people that were no~ in favor of the project and 

11 had some issues with ~he projec~ and those that 

12 \<;an-ced to par;::icipate had the righ~ and 

13 oppor~unity ~o participate, because we also 

14 brought up the fact we extended the system to 

15 Sahara when most people wondered why we would 

16 extend it to Sahara when it was a smal r 

17 

18 

19 

20 

21 

22 

23 

24 

25 

station w _h less riders and less participa-cion 

for ~he system itself. 

Q. Do you recall ever producing any 

Twichell Associates writ~en material to any of 

the a~;::endees a~ any of the road show meetings? 

A. I'le produced the Twichell material? 

Q. Yes, s 

No. A. 

Q. Do you recall producing any of the 
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1 Wendell Cox mate al to any of the attendees at 

2 any of the road show meetings? 

3 

4 

A. 

Q. 

prodl:cing it, no. 

Do you recall producing any of the 

5 Wilber Smith Associates materials at any of 

6 the -- to any the attendees at any of the 

7 road show meetings? 

8 A. No. 

9 Q. Do you recall ever producing any of 

10 the Twichell Associates materials to Ambac? 

11 

12 

A. 

Q. 

No~ 

Do you recall producing any of the 

13 Wendell Cox materials to Ambac? 

14 

15 

A. 

Q. 

No. 

Do you recall producing any of the 

16 Wilber Smith Associates work to Ambac? 

A. No. 

Q. How many drafts of the DRS Greiner 

17 

18 

:9 

20 

21 

22 

23 

24 

ridership and revenue projections did you see 

before the final draft that was included in the 

OS? 

A. 

Q. 

I don't know. 

Did you see --

Let me ask this ql:estion: Did you see 

25 any drafts of the ridership and revenue 
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1 projections by URS Greiner that preceded the 

2 ridership and revenue projections included in 

3 the OS? 

4 

5 

A. 

Q. 

6 many? 

Yes. 

You just don't remember exactly how 

7 A. No. 

8 Q. Did you note any change those 

9 projections as they proceeded from draft to 

10 draft? 

11 A. Not that I can remember. Nothing 

12 strikes me that it was a sUbstantial difference 

13 in that, no. 

14 Q. Do you recall any communications with 

15 URS Greiner regarding any changes or al tera tons 

16 that needed to be made to their projections? 

17 A. The only conversation I remember 

18 having was the conversation that again, most of 

19 it was handled between Greg Carey's CitiGroup 

20 folks with URS on that side of the team, but I 

21 was speci cal asked and questioned about the 

22 segment of the ridership study that dealt with 

23 hotel participation involvement, and I know that 

24 was a subject of the MGM Grand Bally's Monorail, 

25 Limited LiabL.ity Company's involvement in the 
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1 riders and revenue study because they had to 

2 gauge what participation and involvement they 

3 were going to have. 

4 Q. Do you recall, sir, URS Greiner making 

5 any changes to its ridership and revenue 

6 proj ions in order to increase the appearance 

7 of the financial viability of the project? 

8 MS. TURNER: Objection. Lack of 

9 foundation. 

10 I am going to make additional 

11 objection that we have gone a long time without 

12 me making any relevancy objections, and the 

13 standard is a broad one and that is remotely 

14 calculated to lead to the discovery of 

15 admiss ible evidence. I don't see a remote 

16 relevance to this entire line of questioning to 

17 the matters that we have at issue in this 

18 bankruptcy case. 

19 BY ~1R. SCHOLES: 

20 

21 

22 

23 

24 

25 

Q. 

A. 

You can answer the question. 

Can you restate it? 

MR. SCHOLES: Can you read it back? 

(From the record above, the 

reporter read, to wit: 

"Q. Do you recall, s ,DRS 
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Greiner making any changes to its 

ridership and revenue projections 

in order to increase the 

appearance of the financial 

viability of the project?") 

THE WITNESS: No. 

BY MR. SCHOLES: 

Q. You were never a party to any 

communication to that effect, I gather? 

A. ::: don't think any 0" them were for 

that purpose. I thin~ we as~ed more specific 

questions 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. 

So as it got closer and more refined, 

there was that refinement, not a blatant comment 

like yours that it was being tweaked. 

Q. Did the refinements increase ridership 

24 and revenue? 

25 A. Not to my recollection. 
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1 Q. Have you ever learned of any 

2 information, sir, from any source that the 

3 County Clark declined to issue any bonds to 

4 fund the monorail because the County had 

5 concerns that the project was nct financially 

6 viable? 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

A. 

Q. 

I don't recall. 

Today, we have talked a little bit 

about the Department of Business and Industry, 

correct? 

A. Yes. 

Q. ~o you understand the Department of 

Business and Industry to be an Execut 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 your understanding that the 

Governor of ~evada controls the Department of 

Business and Industry? 

A. My understanding, yes. 

Q. Did you have occasion to interact with 

25 the Department of Business and Industry wten you 
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1 were working on behalf of TSM pursuant to the 

2 management contract with ~VMC? 

3 A. TSM? 

Q. Yes. 

A. After, yes. She, that is 

4 

5 

6 

7 

8 

9 

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. 

:0 It was -- it wasn't that often to be honest. I 

11 don't know exactly how often, but our - she was 

the designee of the Governor to communicate 

with. 

12 

13 

14 

15 

Q. Ms. Wycliffe was the Director of the 

Department Business and Industry in September 

16 of 2000 when the bonds were issued, correct? 

17 A. 'Chat's correct. 

18 Q. And was the Director until 

19 approximately 2006, is that your understanding? 

20 A. I don't know. 

21 Q. Was she the Director at the time LVMC 

22 purchased TSM? 

23 A. I honestly don't know. She wasn't 

24 involved in the discussions at that time. 

25 Q. You attended meetings of the Board of 
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1 Directors of LVMC, did you not, sir? 

2 

3 tine_ 

4 

MS. TURNER: Objection. Vague as to 

'rHE WITNESS: Yeah. Not all of them. 

5 Not for the whole time period as well. 

6 BY MR. SCEOLES: 

7 

8 

9 

10 

11 

12 

13 

Q. 

you not? 

A. 

Q. 

Sessions 

A. 

I understand. 

But you attended them regularly, did 

Yes. 

And did you ever attend any Executive 

of the LVMC Board of Directors? 

I don't know what they define as an 

14 Executive Session. 

15 Q. You never were aware that you were 

16 attending an Executive Session of the Board, I 

17 gather? 

18 MR. BALLARD: That presunes that he 

19 answers that he did. 

20 

21 

22 

~![R. SCHOLES: Presunes what? 

MR. BALLARD: I object. 

MR. SCHOLES: - got your objection. 

23 BY MR. SCHOI,ES: 

24 

25 

Q. 

A. 

You can answer the question. 

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 their own and actually met at another location, 

4 not the off s of TSM. 

5 

6 

Q. 

A. 

Qo you know Mindy Elliott? 

Mindy Elliott? The name sounds 

7 familiar. Not to my recollection. 

8 Q.)o you know Lon DeWeese? 

9 A. 

10 Q. How do you know Mr. Dell/eese? 

A. He was a representative with the 11 

12 

13 

14 

15 

16 

17 

18 

Department of Business and Industry, I believe. 

Q. Did Mr. DeWeese attend board meetings 

of LVMC that you attended? 

A. Not to my knowledge. 

Q. How did you come to interact with Mr. 

Dei'leese? 

A. Most of it was making sure we provided 

19 information, anSl-lerS to questions, supported 

20 PRAG. I believe he was Sydney's representative 

21 from the Department Business and Industry to 

22 the best of my knowledge and so we, you know, 

23 provi.ded information, answered his questions. 

24 Q. And why did you feel it was incumbent 

25 upon you to answer his obj ections? 
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1 MS. TURNER: Objection. Assunes facts 

2 not in evidence, lack of foundation. 

3 BY MR. SCHOLES: 

4 

5 

Q. 

A. 

YOJ can answer that. 

What we applied to have a condJit 

6 issuing throJgh the state and so we were going 

7 through a normal process that any other agency 

8 or any other company would; and in my 

9 interaction with Lon DeWeese, my recollection is 

10 he explained to us how they did a rest home 

11 northern Nevada or sone not-for-profit entity 

12 that they did these BJsiness and IndJstry debt 

13 and he was explaining the process so that we 

14 understood what these other places were doing. 

15 But yet, this was, you know, more than ten times 

16 what that was. 

17 Q. In terms of the amount of the 

18 offering? 

19 A. In terms of the amoJnt, so he was very 

20 meticulous to help us understand the process. 

21 Q. You dealt with Mr. DeWeese during the 

22 process of issuing the bonds? 

Yes. 23 

24 

A. 

Q. Did you deal with him after the bonds 

25 were issued? 
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1 A. I don't remember. ~ay have, but I 

2 don't remember. 

3 Q. During the time period that you were 

4 working for TSM in managing LVMC, did you 

5 understand that LVMC had been organized and was 

6 to be operated exclusively for civic purposes? 

7 A. Yeah. I believe that's my 

8 recollection is that's the Articles of 

9 Organization of LVr1C when it was formed and 

10 created. 

11 

12 

13 

Q. 

A. 

Q. 

So you have read the articles of LVMC? 

Yes. 

Is there anything those articles 

14 you d::'..sagree with? 

A. Been quite some time since I read 

but no, as I remember when it was formed. 

Q. And so you understand that TSM was 

organized to be a non-profit public benefit 

corporation, right? 

; 15 

16 

17 

18 

19 

20 A. Was a non-profit or not- r-pro t? 

21 Q. Fair point. 

22 A. I just don't recall. 

23 Q. That's a fair question. 

24 You can look at these all you want, 

25 sir. The specific question that I just asked, I 
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1 think, relates to Article III at the bottom of 

2 the first page. 

3 MR. BALLARD: IV. 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

MR. SCHOLES: Say that again. 

MR. BALLARD: Article IV. 

BY MR. SCHOLES: 

Q. I just handed you, Mr. vJalker, what we 

previously marked as Exhibit 4, which appears to 

be the Bylaws of Las Vegas Monora Company. 

My first question to you, sir, I will 

give you all the time you 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 LVMC? 

MR. BALLARD: I think these are the 

bylaws actually. 

MR. SCHO~ES: I'm sorry. I'm sorry. 

My fault. I apologize. How about if I show you 

Exhibit 3. Thanks, Kris. I appreciate the 

20 clari cation. 

21 

22 

23 

24 

25 

BY MR. SCHOLES: 

Q. Does Exhibit 3, s , appear to be a 

true and accurate copy of the artie of the 

Las Vegas Monorail Company? 

A. Yes. 
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Q. Let me direct your attention to 

Exhibit 4, which are, as ~r. Ballard correctly 

pointed out, the bylaws of the Las Vegas 

~onorail 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. I would direct your attention on the 

rst page to Article III which states, "This 

corporation is a non-profit public benefit 

corporation and not organized for the private 

12 gain of any person." 

13 Is it your understanding, sir, that 

14 LVMC was formed as a non-profit publ benef 

15 corporation? 

16 A. That's correct, yes. Thank you. It 

17 was a lit e whi ago. 

18 Q. I understand. 

19 Do you understand, sir, that the 

20 property of LVMC were 1 irrevocably dedicated 

21 to the public improvement known as the Las Vegas 

22 Monorail? 

23 

24 

A. 

Q. 

Yes. 

Is it your understanding that the 

25 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 Monorail? 

A. Yes. 

1 

2 

3 

4 

5 

6 

7 

Q. Is it your ~nderstanding that LVMC is 

exempt from paying federal income tax? 

That's my ~nderstanding. A. 

Q. Is it your understanding that LVMC is 

8 exempt from paying state sales and use taxes? 

9 A. That's my understanding, yes. 

10 Q. What is your understanding as to why 

11 LVMC is exempt from paying state sales and use 

taxes? 12 

13 A. Because it was, again, to the best of 

14 my knowledge, ~t was -- again, the state sales 

15 and ~se taxes because of being a non-p~ofit 

16 and the IRS code in which we organized and 

17 planned the transaction under. 

18 Q. Are you familiar with the phYase 

19 501(c) (4) corporation? 

20 A. Yes. 

21 Q. It is your understanding that LVMC is 

22 a 501 (c) (4) corporat'-on? 

23 

24 

25 

A. 

Q. 

A. 

Yes. 

'i'lhat do you understand that to mean? 

Internal Revenue stand~ng for 
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non-profi that require a governing individual 

or body to have some participation in the 

process, some involvement in the process to make 

sure is a non-profit. It 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 to any shareholders? 

A. 

Q. 

NO, no, not at all. 

Your ,mderstanding is that LVMC in 

13 fact has no shareholders, correct? 

14 A. That's correct. 

15 MS. TURNER: Ob~ection. Lack of 

16 foundation. 

17 THE WITNESS: Sorry. 

18 BY MR. SCHOLES: 

19 Q.)o you understand that LVMC -- any net 

20 earnings of INMC would inured to the bene t of 

2: the Governor to the State of Nevada? 

22 MS. TURNER: Objection. Calls for a 

23 legal conclusion. 

24 THE WITNESS: If I could show you the 

25 01'1 of funds, you would see that yeah, I guess, 
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1 inevitably it would, but the flow of funds had a 

2 lot of buckets. 

3 BY MR. SCHOLES: 

4 Q. I understand, but here what I am 

5 asking. To the extent that LVMC ever earned any 

6 net earnings or realized any net earnings after 

7 all of the buckets were filled, after all of the 

8 liabil ies and debts were paid, is it your 

9 understanding that the net earnings would inured 

10 to the benefit of the Governor of the State of 

11 Nevada? 

12 A. No, not just that. I think LVMC to 

13 the best of my knowledge also has the ability 

14 under these bylaws and organizations to enhance 

:5 the system, expand the system, so it has some 

16 ghts and controls under the document. It 

17 doesn't just go to the Governor to let him spend 

18 

19 

20 

it the way he or she would like. 

Q. My question to you 

those expenses are paid, i= 

once all of 

are net 

21 earnings remaining, wouldn't those net earnings 

22 inured to the benefit of the Governor of the 

23 State of Nevada? 

24 A. Not the non-pro=it didn't put forth 

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

2 the ability to say we made an extra $5 million, 

3 we war.t to do or that to or expand 

4 the system. 

Q. My question to you is what 'f there 5 

6 

7 

8 

9 

was nothing left to expand or enhar.ce and there 

was $5 million laying there after all of the 

10 

liabili ties 

that situat'.on? 

been paid, what would happen 

MS. TUR~ER: Objection. Improper 

11 hypothetical. Calls for speculation. 

12 BY MR. SCHOLES: 

Q. 

A. 

You can answer that. 

I don't believe there ever would be. 

13 

14 

15 

16 

Q. Assume there was. I am asking you to 

assume there was. 

17 MS. TURNER: Same objection. It is an 

18 improper hypothetical. 

19 BY MR. SCHOLES: 

20 Q. You car. answer the qUestion, sir. 

21 

22 

23 

A. 

Q. 

A. 

Assume there was what? 

Net earnings. 

No any additior.al expanding or 

24 enhancing the system, I don't believe it 

25 would ever get to that poir.t. 
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1 Q. Let me direct your attention to 

2 Exhibit 3. Do you have it in front of you 

3 there? 

4 

5 

A. 

Q. 

Yes. 

If you will turn to the 4th page of 

6 the exhibit, do you see Article IlIon that 

7 page? 

8 

9 

A. 

Q. 

Uh-huh. 

The first sentence of that article 

10 says, "This corporation is not organized for 

11 profit and no part of the net earnings, if any, 

12 of this corporation either during its existence 

13 or upon its dissolution shall ever inured to the 

14 

15 

16 

17 

18 

19 

20 

benefit of any individual or director, 

officer, or member thereof or any person, rm, 

or corporation, excepting only the Governor of 

State of Nevada through a designated agency for 

the State of Nevada." 

Do you agree with that sentence, sir? 

A. Yes. 

21 Q. So is it your understanding, sir, that 

22 if LVMC were to be liquidated, any assets 

23 remaining a all of the liabilit were paid 

24 would inured to the benefit of the Governor of 

25 the State of Nevada? 
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MS. 'rURNER: Same objection. 

l'HE WITNESS: Can you re ate that 

4 BY MR. SCHO~ES: 

5 Q. Sure. 

6 If LVMC were to be liquidated and if 

7 any assets were remaining after all of the 

8 liabilities were paid, is i~ your understanding 

9 that those assets, those remaining assets would 

10 inured the benefit of Governor of the 

11 State of Nevada? 

12 

13 

MS. 'rURNER: Objection. Calls for a 

legal conclusion. In addition, is an 

14 improper hypothetical. 

15 

16 

17 

MR. SCHOLES: You can answer it. 

MS. TURNER: Lack of founda~ion. 

THE WITNESS: You want a simple 

18 answer. I don't see it as that simple and don't 

19 understand relevance to the question because 

20 right now, it still has so much debt and 

21 obligadon out there. You mean if is in 20 

22 years and it has made 

23 BY MR. SCHOLES: 

24 Q. Let ne help you. I want you to nake 

25 an assumption for me. Assume all of the assets 
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1 are liquidated, assume all of the liabilit s 

2 are paid, and assume there are assets remaining 

3 after the liabilit s are paid. 

4 My question to you is given those 

5 assumptions, is it your understanding that the 

6 remaining assets would inured to the benef of 

7 the Governor of the state of Nevada? 

8 A. I hesitate because there's a 

9 compatibility agreement that would mean maybe 

10 there is some obligations to the Regional 

11 Transportation Commission. I itate beca~se 

12 there is a franchise agreement that maybe there 

13 

14 

is some obligations to the County. 

that simple of a question of saying 

So it is not 

and you 

15 are making an assumption that this is a very 

16 strong hypothetical that is hard for me to 

17 understand. 

18 Q. I am asking you to assume that all of 

19 the obligations are paid. I understand you're 

20 

21 

22 

23 

24 

saying it is hard you to imagine that 

occurring as a matter of fact. I am asking you 

to assume that. 

Assume all the assets are 

liquidated, all of the obligations are paid to 

25 every person and entity that LVMC has any 
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1 liability whatsoever and there are assets 

2 remaining, is it your understanding that those 

3 assets would inured to the benefit of the 

4 Governor of the State of Nevada? 

5 MS. TURNER: I will object to the form 

6 the question. It calls for a legal 

7 conclusion. It is an improper hypothetical 

B particularly when the witness has already 

9 testified it has been asked and answered that 

10 there is a compatibi ty requirement that 

11 requires that assets be provided to other 

12 southern Nevada transportation systems. 

13 

14 

15 

BY MR. SCHO::'ES: 

Q. You can answer , sir. 

MS. 7URNER: No. Actually, he has 

16 already answered that he can't. 

17 THE WITNESS: Your assumption is 

18 way -- I don't see it. ':I:hat's my problem. 

19 BY MR. SCHOLES: 

20 Q. I understand you don't think -- I get 

21 it. It is very clear on the record you don't 

22 agree with the assumption, but I am entitled to 

23 ask you to make the assumption whether you agree 

24 with it or not. 

25 Maki~g those assumptions I 
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1 articulated, would you agree that the assets 

2 would inured to the benefit of the Governor of 

3 the state of Nevada? 

4 MS. TURNER: Objection. Asked and 

5 answered. You are badgering the witness. He 

6 said he can't answer the question because it is 

7 an improper hypothetical. 

8 THE WITNESS: I am tr'ying to remember 

9 something that is in here. 

10 BY MR. SCHOLES: 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

Take your time. Q. 

A. r recall, and this is why I wanted to 

see 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 I 

never believe it would come to that affect and 

there would be the ability to enamor that given 

the other obligations of this non-profit, that 

is what it states there, that distribution to 

the Governor or to a designated agency of the 

State of Nevada. 

Q. any assets remaining a 

liquidation, right? 

A. After payment of or provisions for all 
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1 debts or liabilit of this corporation, and my 

2 assumption is when you are thinking that if I am 

3 a local agency that is given a franchise over 

4 its own right-of-way, that those liabil ies 

5 could be great and exorbitant and I could fight 

6 the State of Nevada that there is no asset to 

7 give. 'rhat is my problem. 

8 Q. I understand. I appreciate your 

9 problem with the assumptions, but I s 1 don't 

10 think I have a clear record on this. 

11 So if the assets are liquidated and 

12 all of the obligations are paid, the remaining 

13 assets are inured to the benefit of the Governor 

14 the State or through a designated agency of 

15 the State, right? 

16 MS. TURNER: Objection. Misstates the 

17 witness's testimony. You have now asked this 

18 question five times and there has been an answer 

19 five times. 

20 THE WITNESS: I am trying to think 

21 the open liabilities the system are too 

22 great. r just don't see it happening. 

23 BY MR. SCHOLES: 

24 Q. I understand that. rs there something 

25 I am not communicating with you here? 
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1 Assu~e they are all paid. Assume that 

2 the assets are liquidated and the assets are 

3 sufficiently paid, all of those open 

4 liabilities. I know you don't agree with 

5 It is clear on the record, you don't agree with 

6 the assu~ption. You are very clear on that. 

7 But I am entitled to ask you ~aking 

8 that assumption, do you agree that the remaining 

9 assets would inured to the benefit of the State 

10 of Nevada? 

11 A. As I said, that is exactly what it 

12 s~ates in the Articles of Corporation on the 

13 final line of Ar~icle III that that is what 

14 would occur after the liabilities and all of the 

15 provisions of deb~ are dealt with. - believe 

16 ~here are other governmental agencies are going 

17 to have liabilities that are unseen and 

18 unfounded that would cause that not to occur. 

19 Q. Correct. Thank you, sir. 

20 NOW, during the time that TSM was 

21 contracted with LVMC, LVMC's Board met in TSM's 

22 offices, did it not? 

23 A. Not all the time, but yes. 

24 Q. Is it your understanding that the 

25 initial Board of Directors of LVMC was appointed 
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1 by the Governor of the State of Nevada? 

Yes, yes. 2 

3 

A. 

Q. And is it also your understanding that 

4 any new directors after the appointment of the 

5 

6 

7 

8 

9 

ori nal 

Governor 

A. 

approved 

Q. 

three had to be 

of the State of 

Excuse me. Did 

on the initial? 

I frankly don't 

approved by the 

Nevada, right? 

you say appointed 

recall, but let me 

10 you if it makes a difference. 

11 Were the initial directors of LVMC 

12 appointed by the Governor of the State of 

13 Nevada, is that your understanding? 

or 

ask 

14 A. My understanding is they were approved 

15 by. 

The Goverr.or? 

The Governor. 

16 

17 

18 

Q. 

A. 

Q. And is it your understanding that any 

19 ~ew directors after the original three took 

20 office also have to be approved by the Governor 

21 of the State of Nevada? 

22 A. I don't recall the process, but they 

23 submit a letter, the Board of Directors of the 

24 Las Vegas Monorail Company would submit a letter 

25 to the Governor and they are automatically 
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1 approved if he doesn't react on it or can 

2 no and they can submit another one. 

3 Q. WO".lld you agree that the process for 

4 the appointment of directors is set forth in the 

5 bylaws? 

6 A. I believe is the bylaws based upon 

7 non-profit IRS requirements is my understanding 

8 as why is done. 

9 Q. Was it your understanding while you 

10 were working with TSM that the Governor had the 

11 ultimate authority to determine who sat on 

12 LVMC' s Board of Directors? 

13 MS. TURNER: Objection. Calls for a 

14 legal conclusion, vague, and ambiguous as to the 

15 term of "'.lltimate authority". 

16 BY MR. SCHOLES: 

17 

18 

19 

Q. You can answer that. 

A. No. Actually, I don't think he 

because the three initial board members, 

was 

20 Mr. Haycock, Mr. Wright, and Ms. Murphy, and 

21 then two additional board members came on and 

22 again, those were recommended by the monorail 

23 company, not by the Governor, so I think the 

24 monorail company really had that right to go 

25 rward. The Governor never really asked for, 
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r:or did he say we would like to put this person 

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 Board, correct? 

A. 

Q. 

Correct. 

And if the Governor disapproved, the 

9 Board had to come up with another nominee, 

10 right? 

Correct. 11 

12 

A. 

Q. And the Governor disapproved of the 

13 second nominee, the Governor got to make his own 

l4 appointment, correct? 

A. I don't recall. 15 

16 So can I ask the question is that the 

17 way it is? I want to ask now. 

IS Q. In rness to you, me show you 

19 exhibit Do you have Exhibit 4 in front of 

20 you, sir? 

A. Again, it is ten years old. I am 

doing the best I can. 

Q. I wasn't going to ask you any more 

21 

22 

23 

24 

25 

about 

about 

, but I will show you since you asked 

it. Section 6.02, I believe. Why don't 
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you take a minute and read that. 

A. I am glad never came to that. 

1 

2 

3 

4 

5 

6 

7 

8 

9 

Q. Do you see last sentence, "If two 

Board nominees are successively disapproved of 

10 

11 

by the Governor by written not to the 

corporation, Governor shal: appoint a 

successor to the Board without Board 

nomination." 

A. 

Q. 

JO you see that sentence? 

Yes. 

Joes that refresh your recollection 

12 that if two successive nominees are disapproved 

13 by the Governor, Governor gets right to 

14 appoint the Board member? 

15 A. Yes. 

16 Q. In view of that, s , does that help 

17 refresh your recollection that the Board 

18 ultimately has power of who s on the 

19 Board? 

Yes. 20 

21 

A. 

Q. Hr. Walker, is your understanding, 

22 sir, that Governor approved the initial 

23 schedule? 

24 A. I don t t recall. 

25 Q. Is it your understanding that the 

Page 176 

CAM C. WALKER 02/11/2010 



SOUSA OOURT REPORTERS 702-765-7100 

1 

2 

3 

4 

5 

6 

7 

8 

9 

Governor had the power to approve or disapprove 

proposed changes to LVMe's rate schedule? 

A. I honestly don't recal:. I know he 

has the authority of the budget so I would 

assume from that probably so, but I don't 

reca::"l. 

Q- enough. 

Is it your understanding, sir, that 

LVMC's articles may not be amended or repealed 

10 

11 

12 

,vi thout the approval of t 

know? 

Governor, do you 

A. 'rhat sounds familiar. Like once we 

13 started this process in that i tial meeting 

14 with the members of the MGM Grand Bally's 

15 Monorail, Limited Liability Company and the 

16 Governor, that was really the starting point. 

17 Q. And it couldn't -- the art les and 

18 byla,oJs couldn't be changed without the 

19 Governor's approval; is that correct? 

That's correct. 20 

21 

A. 

Q. Is it also your understanding that the 

22 Governor has the right to inspect LVMC's books 

23 and records? 

24 

25 

A. 

Q. 

Yes. 

Is it your understanding, sir, that 
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1 the Governor actually approved of the bond 

2 offering in September of 2000? 

3 A. The Board of Finance did. I don't 

4 know that the Governor did. I don't recall. I 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

know the Board of Finance did and the findings 

by the Department Business and Industry. 

Q. D.'-d you from time to time have 

occasion to see minutes of the Board of 

Directors of LVMC? 

A. They were kept by N'-ck Niarchos, 

General Counsel for the Board. 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 monora company. 

Q. Did you see those packages in advance 

of the board --

A. Normally, we would compile them, so I 

23 don't know what parts were or were not in from 

24 the General Counsel's perspective. 

25 Q. Was common to include minutes from 
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1 the prior meeting in a board package for 

2 approval at the upcoming board meeting? 

3 A. I believe so. 

4 Q. Let me shol'l you I'Ihat l'Ie previously 

5 marked as Exhibit 41. I l'Iill give you all the 

6 time to look at it. I am only going to ask you 

7 about the last paragraph on the first page as it 

carries over into the second page. 

A. Memories. 

8 

9 

10 Q. Here is my question to you, sir: The 

11 first sentence on the bottom paragraph of 

12 Exhibit 41 reads and 1 quote, "Mr. Niarchos then 

13 reported on a condition of the Governor's Office 

14 imposed as part of the Governor's final approval 

15 of the bond issue." 

16 Does that refresh your recollection 

17 that the Governor approved the bond issue? 

18 A. No, because I still don't knol'l if that 

19 is his interpretation of it being the Board of 

20 Finance, I'Ihich the Governor is the Chair of. 

21 Q. I understand. 

22 But is it your understanding that 

23 ther the Board of Finance or the Governor's 

24 Office itself approved the bond issue? 

25 A. One of them l'Iould have had -- l'Iell, 
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the Board of Finance has to, so I would rather 

not tie the Governor's Of ce into 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. Niarchos, as counsel, may 

have put those conditions, those conditions to 

the best of my recollection were read into 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 first page of Exhibit 41? 

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, that is one condition, 

20 correct? 

21 A. Yep. 

22 Q. And the other condition is that the 

23 minutes of all of the meetings of the Board of 

24 Directors of INYlC be available for public review 

25 subject to the Board of Directors' discretion to 
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lete material that it deems sensit 

2 correct? 

3 

4 

A. 

Q. 

~hat's my understanding. 

Is it your understanding that LVMC 

5 complied with those conditions, sir? 

6 A. To the best of my knowledge. 

7 Mr. Niarchos kept separate books and records. 

8 Q. me hand you what we marked as 

9 Exhib 8. 

10 A. Okay. 

11 Q. Have you ever seen this document 

12 before, sir? 

13 

14 

A. 

Q. 

I probably did. I don't remember. 

You just don't recall? 

15 A. No. 

16 Q. Let me ask you, Governor Kenny Guinn, 

17 was Governor Kenny Guinn a male or female? 

18 A. Male. 

19 Q. Has there been any female Governors 

20 elected in Nevada since Governor Kenny Guinn? 

21 

22 

A. 

Q. 

No. 

Did you see in the third full 

23 paragraph, sir, second sentence reads, "Governor 

24 Kenny C. Guinn's approval has been requested 

25 with respect to the company's management 
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I contract with Transit Systems Management, LLC 

2 and the operations and maintenance agreement 

3 with Bombardier Transit Corporation." 

4 Is it your understanding, sir, that 

5 the Governor had to approve the management 

6 contract between LVMC and Transit Systems 

7 Management? 

8 A. I don't recall, but I do recall tha~ 

9 transaction of Transit Systems Management 

10 needed some approvals. I believe it ;"Ias from 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

Ambac, as well as the Governor's Office to a~low 

the trans_ r to take place, so it doesn't 

surprise me. 

Q. So it your best recollection that 

the Governor's approva~ was acquired ~or the 

contract between LVMC and Transit Systems 

Management? 

A. It was part of documentation the 

same way there is the yes, the same way there 

is operation maintenance coctract with 

BOllhl:lardier exclus y and there is a design 

b'..lild contract with Bombardier and Granite joint 

and separately liable. 

Q. AI- I am asking is about the Trans 

Systems Management's contract with LVMC. Is 
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1 your understanding that the Governor had to 

2 approve the contract between LVMC and Transit 

3 Systems Management? 

4 A. Yeah, in the same way he had to 

5 approve the others as well. 

6 Q. Thanks. 

7 I will show you, sir -- I will not be 

8 able to see over the top of that if we keep 

9 going with the pile of paper there -- what we 

10 previously marked as Exhibit 2. 

11 A. Okay. 

12 Q. Sir, if you will look 

13 Do you guys mind if I come around and 

14 show him a particular page? 

15 MS. TURNER: No. 

16 BY MR. SCHOLES: 

17 Q. I think it would be easier for me to 

18 find it, Mr. Walker, if you don't mind. 

19 I am going to direct you to -- there 

20 is a page at the top that says 3 of 30. It is 

21 obviously not Page 3 in the exhibit, but it has 

22 a couple of signatures on it. 

23 My quest' on to you, sir, is if you 

24 recognize that signature, the bottom signature 

25 there of Mr. Haycock? 
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1 THE WITNESS: Yes. 

2 MR. HOLLEY: I am looking at -- I am 

3 trying to find 3. 

4 MR. PEARSON: What's tp-e docket 

5 number? It may be 9-3 or 4. 

6 TEE WITNESS: Go past, on the bottom, 

7 you have 00205. Go to 000224, 000225, and then 

8 it is the next page. 

9 MR. HOLLEY: Got it. 

10 BY MR. SCHOLES: 

11 Q. SO the bottom signature tp-ere on 

12 behalf of Las Vegas I'1onorail Company you 

13 recognize as being the signature of Mr. Haycock? 

14 A. Correct. 

15 Q. Let me direct your attention to 

16 Section :.8 of this document which is the page 

17 that has 000202 at the bottom. 

18 A. Okay. 

19 Q. Section 1.8 is entitled Description of 

20 Financing and Project and then the sentence 

21 reads at t in part as follows, RThe borrower 

22 is an instrumentality of the State Nevada, is 

23 controlled by the Governor of the State of 

24 Nevada as described herein, and is Lsing the 

25 bond proceeas of the bonds to acquire an 
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1 

2 

3 

4 

existing monorail l~ne from the monorail and 

acquiring and constructing additions thereto to 

create the project." 

Sir, was it your understanding at the 

5 time that you were working for TSM under its 

6 management contract with LVMC that LVMC was an 

7 instrumentali~y of state Nevada as 

8 represented in this certificate? 

9 ~S. TURNER: Objection. Lack of 

foundation and Is for a legal conclusion. 10 

11 

12 

13 

14 

15 

16 

THE WITNESS: As_ as tax purposes, 

yes. 

BY MR. SCHOLES: 

Q. When you say as far as tax pt:rposes, 

what do you mean? 

A. It was really to be able to 

17 allow us to do tax-exempt financing. 

18 

19 

20 

Q. So ~v~C was an instrumen~ality of ~he 

State of Nevada in your view? 

A. As it states there for tax exempL 

21 purposes, that was the process that we went 

22 through. 

23 Q. Is ~here any pt:rpose for which in yot:r 

24 view LV~C was no~ an instrt:mentality of the 

25 State of Nevada? 
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1 MS. TURNER: Same ob=ection. Calls 

2 for a legal conclusion. 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

THE WITNESS: Ii/ell, I would think not 

if it carrying out the dut that it was set 

forth to rform, like enhance and expand and 

perform the duties that are set forth in the 

Articles of Incorporation. 

BY MR. SCHOLES: 

Q. 

A. 

Why is that? 

Because the monora company through 

the bond 0 ring now has the ability to execute 

those things that it allowed to under that 

offering. 

Q. Through the bond offering in which it 

represented it is an instrumentality of the 

State of Nevada? 

MS. TURNER: Objection. States s 

18 not in evidence. 

19 

20 

21 

22 

23 

24 

25 

BY MR. SCHOLES: 

Q. Let me ask you this question: Do you 

understand 

before? 

A. 

Have you ever seen Exhibit 2 

Yeah, I bel so. 

Q. Is it your understanding that 

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

2 offering? 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

l3 

14 

15 

16 

17 

18 

19 

20 

21 

22 

A. Yeah. 

Q. It is your understanding that the tax 

cer ficate was necessary in order for the bonds 

to be tax exempt? 

A. That's correct. 

Q. And is it your understanding that the 

representation that LVMC was an instrumentality 

of the state of Nevada was necessary for the 

bonds to be tax exenpt? 

A. Yes. 

Q. And it is your understanding that the 

represen::ation that LVMC was controlled by the 

Governor of the State of Nevada was necessary 

for the bonds to be tax exempt? 

MS. TURNER: Objection. Lack of 

foundation. 

BY MR. SCHOLES: 

Q. 

A. 

Q. 

You can answer. 

Can you repeat the question? 

Sure. 

23 Was it your understanding that the 

24 representation in the tax certificate in 

25 Section 1.8 that LVMC is controlled by the 
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1 Governor of the State Nevada was necessary in 

2 order for the bonds to be tax exempt? 

3 MS. TURNER: Lack of foundation. 

4 Cal for a legal conclusion. 

5 BY MR. SCHOLES: 

6 Q. You can answer. 

7 A. If this ,vas the process we went 

8 through. It could have been the County, it 

9 could have been another governmental entity to 

10 low you tax exempt status. 

11 Q. Did you understand my question? 

12 

13 

A. 

Q. 

I think so. 

What question did I ask you? 

14 A. You asked me the on if it was 

15 required by the Governor of the S of 

16 Nevada-

17 

18 

Q. 's try it again. 

Is it your understanding that the 

19 representation in Section 1.8 that LVMC was 

20 controlled by the Governor of State of 

21 Nevada was necessary for the bonds to be tax 

22 exempt? 

23 MS. TURNER: Objection. The question 

24 actually missta document and the 

25 representation and as a re t, the question is 
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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: 

Q. You can answer. 

A. 

Q. 

Will you restate the question? 

Sure. 

9 Is it your understanding that the 

10 representation in Section 1.8 that LVMC is 

11 controlled by the Governor the State 

12 Nevada as described herein was necessary for the 

13 bonds to be tax exempt? 

14 MS. TURNER: Objection. Lack of 

15 foundation and calls for a legal conclusion. 

16 THE WITNESS: Yes, as a 501 (c) (4) 

17 under my understanding of what our plan of 

18 finance laid out. 

19 BY MR. SCHOLES: 

Q. Do you bel , sir, that on 20 

21 January 13th of this year you are aware, sir, 

22 are you not, that LV~C filed a bankruptcy 

23 petition, are you not? 

24 A. Yes. 

25 Q. Do you believe that the statement in 
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1 Section 1.8 of Exhibit 2 in the first sentence 

2 was accurate as of the time LVMC filed its 

3 bankruptcy petition? 

4 A. I don't understand what yOJ are 

5 saying. 

6 Q. I am asking you if that statement in 

7 Section 1.8 in your view was correct on 

8 JanJary 13th of this year "lhen LVMC filed its 

9 bankruptcy petition? 

10 MS. TURNER: I will object to the 

11 question. It is not remotely relevant 

12 

13 

14 

MR. SCHOLES: Short forn. 

}1S. TURNER: I don't have to. If I 

need ~o protect the record, I to make an 

15 objection. 

16 MR. SCHOLES: Short forn. 

17 MS. TURNER: This witness is not 

18 authorized to act on behalf Las Vegas 

19 Monorail Company and has not been since the ti~e 

20 of the bankruptcy filing. The question lacks 

21 foundation. 

22 You can answer , if you can. 

23 'I'HE WITNESS: As January 13th? 

24 BY MR. SCHOLES: 

25 Q. Yes, sir. 

CAM C. WALKER 02/11/2010 

Page 190, 
, 



SOUSA COURT REPORTERS 702-765-7100 

Is this still in effect? I 

2 

A. 

Q. Is the statement still true as far as 

3 yo~ are concerned -- let me back up. Let me see 

4 I can help here. 

5 Was first sentence in Section 1.8 

6 true on September 20, 2000 in your view? 

7 A. To the best of my knowledge, yes. 

8 Q. Was it true at all times from 

9 September 20, 2000 through and including the 

10 time that LVJ:1C purchased TSM in July of 2005? 

11 A. To the best of my knowledge, yes. 

12 Q. Are you aware of any information which 

13 would lead you to believe that as of today that 

14 that statement is untrue? 

::"5 MS. TURNER: Ob:ect to the lack of 

16 

17 

18 

19 

20 

21 

22 

23 

foundation. This witness has testified 

had no involvement. 

BY MR. SCHOLES: 

Q. You can answer that. 

A. Nothing that I know of, which I 

has 

haven't been involved for four years, leads me 

to think there is anything except that. 

MR. SCHOLES: Why don't we take a 

24 five-minute break. Let's go off the record. 

25 
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(WHEREUPON, a brie£ recess was 

taken. ) 

MR. SCHOLES; Mr. Wal ,those are 

all of the questions I had for you today. If 

any other counsel had any questions, 

turn. 

is their 

MR. PEARSON; I have no question. 

MR. HOI,LEY; I do not have any 

9 questions. 

10 MS. TURNER: I just have some brief 

11 follow-up. 

EXAMINATION 

13 BY MS. TURNER: 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

Q. Mr. Walker, if you could refer to the 

Certificate of Transit Systems Management, LLC 

designated as Exhibit 33, Mr. Walker, when you 

executed the Certificate of Transit Systems 

Management, LLC, did you ieve you were 

authorized by l'ransit Systems Management, LLC or 

TSM to act on its behalf? 

A. Yes. 

Q. And although you may not have had 

specific knowledge of your appointment as 

Executive Vice President, do you have any reason 

to dispute that TSM appointed you as Executive 

Page 192 

CAM C. WALKER 02/11/2010 



SOUSA COURT REPORTERS 702-765-7100 

1 Vice President as of September 20, 2000? 

2 MR. SCHOLES: Objection to the form. 

3 Foundation. 

4 You can answer. 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

THE WITNESS: No. 

BY MS. TURNER: 

Q. To date, has anyone 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 Co.rporation? 

MR. SCHOLES: The franchise agreement? 

MS. TURNER: Yes, the franchise 

agreement. 

THE WITNESS: Yes. But it was not for 

the s Vegas Monorail Company. The application 

was for the MGM Grand Bally's Monorail, Limited 

Liabili ty Company and it was held by the MGJ:.1 

Grand Bally's Monorail, Limited Liability 

Company until the transaction date. 

BY MS. TURNER: 

Q. Thank you for that clarification. 
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1 Did you have any discussions regarding 

2 why the LLC was requi to obtain a franchise 

3 agreement? 

4 MR. SCHOLES: Objection. Lack of 

5 founda t ion. 

6 THE WITNESS: Sorry. Again? 

7 

8 

BY MS. TURNER: 

Q. Le~ me ask _ a different way. 

9 Was there any discussion regarding 

10 whether or not the Las Vegas Monorail Company 

11 would need a franchise agreement once it was 

12 incorporated? 

13 MR. SCHOLES: Objection to form. 

14 E'oundation. 

15 THE WITNESS: No, there was no 

16 discussion. We knew because of state law that 

17 allowed us to obtain a franchise, we knew we 

18 would be going before the County who controls 

19 the right-of-ways necessary in that area and the 

20 franchise process was laid out in state law, and 

21 so we knew we would be going before the County 

22 for the franchise and it was going to be done 

23 under the Las the MGM Grand lyls 

24 Monorail, Limited ab ity Company because it 

25 was a very lengthy and time-consuming process. 

Page 194 

CAM C. WALKER 02/11/2010 



1 

2 

3 

SOUSA COURT REPORTERS 702-765-7100 

BY MS. TURNER: 

Q. Once Las Vegas Honorail Company 

obtained tax exempt status, did it still need a 

4 franchise agreement? 

5 MR. SCHOLES: Object to the form. 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

Foundation. 

THE WITNESS: 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 HS. TURNER: 

Q. Do you know of any m~nicipality that 

requires a franchise agreement in order to use a 

public right-of-way? 

A. Yeah. The cable company gets to 

franchise 

Q. Hy question was --

MR. SCHOLES: Let him finish his 

answer. 

20 BY HS. TURNER: 

21 

22 

23 

24 

25 

Q. 

answer. 

Hy question 

HR. SCHOLES: Let him finish his 

HS. TURNER: Don't yell at me. 

HR. SCHOLES: Don't c~t him 0 ~ 
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1 MS. TURNER: You can come back on 

2 redirect. 

3 MR. SCHOLES: You are not going to do 

4 this. The man is in the middle of his answer. 

5 MS. TURNER: Stop yelling at me. 

6 MR. SCHOLES: Stop interrupting him. 

7 He is not done. 

8 BY MS. TURNER: 

9 Q. My question was whether 

10 MR. SCHOLES: He is not done. It is 

11 not going to happen. It is not going to happen. 

12 You have to let him finish his answer. There is 

13 not a judge alive that would let you do that to 

14 a witness. Nope. 

15 THE WITNESS: Can you restate the 

16 question for me? 

17 HR. SCHOLES: You shoL:ld be al~owed to 

18 finish, Hr. Walker. 

19 HS. TURNER: Please read him the 

20 question. 

21 (From the record above, the 

22 reporter read, to wit: 

23 "Q. Do you know any 

24 municipality that requires a 

25 franchise agreement in order to 
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use a public right~of~way? 

A. Yeah. The cable company gets 

to franchise ~- "J 

THE WITNESS: And the only other 

5 franchise I know of was thinking of was the 

6 garbage collectors have a franchise. Both of 

7 those pay taxes and a franchise fee. 

8 BY MS. TURNER: 

9 Q. And my question was specific to do you 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

know of any municipalit that have a franchise 

agreement with the County or the State in order 

to use the publ right-of-way? 

A. No. I see your question 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 

anyone from that perspective. 

Q. And you responded to my original 

question 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, so it was a 

very new and unique 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. 

Q. Do you believe the cable company or 

the waste management company are controlled by 

the Governor of the State of Nevada? 

A. No. 

Q. Or that the cable company or the waste 

management company are instrumentalities of the 

State Nevada? 

A. No. 

Q. Do you recall testifying regarding a 

bonus received by Broadbent & Walker of 

approximately s1 million? 

A. 

Q. 

Yes. 

Who paid that bonus? 

A. There were two checks received 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; is that correct? 
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No. 1. 

2 

A. 

Q. To clarify when I say is that correct, 

3 is it correct that no portion of that bonus was 

4 paid out of bond proceeds? 

5 A. Yes, that is correct. None were. 

6 There were checks from those companies. 

7 Q. Do you recall testimony regarding what 

8 would happen with any monies in the event that 

9 there was a liquidation of Las Vegas Monorail 

10 Company's assets, do you recall that line of 

1.1. questioning? 

Yes. 12 

13 

A. 

Q. Do you recall whether or not Vegas 

14 Monorail Company could use monies to enhance or 

15 extend other southern Nevada transportation 

16 systems in the event that all indebtedness was 

17 paid? 

18 A. Yes. Enhance transportation projects 

19 in southern Nevada. 

20 Q. You testified previously that the 

21 Governor approved the original Board of 

22 rectors; is that correct? 

23 

24 

A. 

Q. 

25 Directors? 

That is to the best of my knowledge. 

Who nominated the original Board of 
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A. It was a discussion of the MGM Grand 

Bally's Monorail, ted Liability Company, 

3 Mr. Broadbent and myself put together a list of 

4 individuals who we felt would be good to be on 

5 Board tha~ were civic-minded and 

6 community-minded, that were no~ representatives 

7 of the hotels because we didn'~ want -- ~hat 

8 wouldn'~ seem right the hotel properties. 

9 They didn't want ~hat as well. And so we put 

10 down probably, I don't even recall how many, 

11 five or six names and had a meeting with Terry 

12 Chairman and CEO of MGM Grand, Mark 

13 Dodson and Bob, and we ran the initial ~hree 

14 names ~hat would be for the initial Bylaws and 

15 Articles of Organization. 

16 And then -- I wasn't ~here; but when 

17 we got all done, it was about that 

18 that Mr. Lanni and Mr. Dodson and Mr. Broadben~ 

19 

20 

21 

22 

23 

24 

flew together to Governor's Office and met 

with him to specifically lay out who they would 

like to be on the Board, the Arti s of 

Organization and that. I didn't go to the 

meeting, but we set the whole thing up and they 

flew on YlGM's j up to Carson City to make sure 

25 it was laid out and structured right and moving 
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rward with the project. 

Q. And those three names that were 

presented to the Governor, were those the three 

that were appointed? 

A. That's correct. 

Q. And do you know of any situation where 

7 the Governor's Office has nominated a Board 

8 member for the Las Vegas l'lonorail Company? 

9 A. No. In fact, the monorail company 

10 itself in thinking through how the other two 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

Board members were put on, the mo company 

looked at once the transaction occurred, they 

would add some additional members, so we went 

back to that list and added a couple of Board 

members 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 done. And Gibson and Rooker 

(phonetic) were kind of done with that side of 

the process. 

Q. Eave you known any point in time where 

the Governor has rejected a nominee p.resented to 

him? 

A. No. 
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1 Q. Now, did you have any participation in 

2 the amendment of the Las Vegas Monorail Company 

3 bylaws at any point in time? 

4 A. Not that I am aware of. 

5 MS. TURNER: I don't have anything 

6 else. 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

FURTHER EXAMINATION 

BY MR. SCHOLES: 

Q. Mr. Walker, are you aware of any 

document reflecting the appointment of you as an 

Executive Vice President of TSM? 

A. :: 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. 

Q. Are you aware of any document 

authorizing you to sign the certificate marked 

as Exhibit 33 on behalf of TSM? 

A. I don't recall any documents. 
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I Q. Did you ever explain to anybody, sir, 

2 that w~ile you weren't actually an Executive 

3 Vice President of TSM, you believe you were 

4 authorized to sign on TSM's be~alf? 

5 MS. TVRNER; Objection. Assumes facts 

6 not in evidence, misstates earlier testimony, 

7 misleading. 

8 BY MR. SCHOLES; 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

Q. 

A. 

You can ar:swer. 

No. To t~e t of my knowledge ir: 

looking back through the comments and so 

remembering the off'_cial statement of who was 

the Board members of TSt'l, it was pretty clear ir: 

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 had 

beer: doing before. 

Q. The ar:swer is no? 

MS. TURNER: Objectior:. Misstates the 

witness's testimony. 

BY MR. SCHOLES: 

Q. Is the answer to my question no? 

A. 

Q. 

A. 

Restate your question. 

Do you remember it? 

Do I remember what? 
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The question I asked you. Are yo-:! 

! am trying to remember the question. 

MR. SCHOLES: Read it back, please. 

(From the record above, the 

reporter read, to wit: 

"Q. Did you ever explain to 

anybody, sir, that while you 

weren't actua an Executive Vice 

President of TSM, yO'J believe you 

were authorized to sign on TSM's 

behalf?") 

MS. TURNER: Same objections as 

14 previo'Jsly stated. 

15 BY MR. SCHOLES: 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

Q. You can answer that. 

A. I don't know anyone I wO'Jld have to 

explain that to. 

Q. Thank you, sir. 

The cable company and the garbage 

company yo-:! testifi_ed abo'Jt earlier, to your 

knowledge, do either 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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Q_ To your knowledge, does ~he Governor 

have the right to approve or disapprove the 

directors of either the cab~e company or the 

garbage company? 

A. I don't know what their franchise 

requires ther:1 to do. 

Q. To your knowledge, does the Governor 

have the right to approve or disapprove the --

A. No. 

Q. To your knowledge, are either of those 

companies subjec~ to open neeting requirements? 

A. The companies, no. 

Q. To your knowledge, are either of those 

conpanies 501 (c) (4) conpanies? 

A. Not to my knowledge. 

Q. To your knowledge, do both of those 

companies have stockhoJ.ders? 

A. I don't know if both of them do. 

Q. Do either of them? 

I think waste management does. 

Who is the cable company here? 

Cox. 

Do you know whether Cox has -­

I don't know. 

A. 

Q. 

A. 

Q. 

A. 

Q. But you bel waste management does? 
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1 A. I think so. 

2 Q. Did you ever disclose in connection 

3 with the bond transaction the bonus that was 

4 paid to Broadbent & Walker? 

5 A. Whioh bonus? 

6 Q. The million dol bonus you testified 

7 to. 

8 A. was after the transaction. 

9 Q. Did you ever disclose a bonus was 

10 going to be paid to Broadbent & Walker? 

11 A. We didn't have anything written or 

12 f:.now that one was going to be paid. 

13 Q. You never had any discus ons as of 

14 September 20, 2000 about the possibility of a 

15 bonus? 

16 

17 

18 the 

A. 

Q. 

No. 

Did you ever make any disclosure of 

of the payment of the bonus after it 

19 was paid to Ambac or any of the bondholders of 

20 the trustee? 

21 

22 

23 

A. No. 

MR. SCHOLES: I have nothing further. 

MS. TURNER: We forgot about you, 

24 Trustee. I don't think you are 

25 MR. PALYS: No. 
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COURT REPORTER: Copies, Counsel? 

MR. PEARSON: No. 

MR. HOLLEY: No copy_ 

MS_ TURNER: You have my order. 

(Proceedings concluded at 

2:53 p.m.) 
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18 

DECLARATION OF DEPONENT 

19 

I, CAM C. WALKER, Deponent herein, do hereby 

20 declare the within and foregoing transcription 

to be my deposition in said action; that I have 

21 read, corrected and do hereby affix my signature 

22 

23 

24 

25 

to said deposition this 

2010. 

day of 

~~~~~~~~ ....... ~~ ..... ~~---~~ 

CAM C. WALKER 

Deponent 
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REPORTER'S DECLARATION 

STATE OF NEVADA 
SS. 

COUNTY OF CLARK 

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

That I reported the taking of the deposition 
8 of the witness, CAM C_ WALKER, commencing on 

February 11, 2010 at the hour of 9:18 a.m. 
9 That prior to being examined, the witness 

was by me duly sworn to testify to the truth, 
10 the whole truth, and nothing but the truth. 

During the deposition, the deponent was 
11 advised of the opportunity to read and sign the 

deposition transcript under Rule 30, the 
12 deponent will be notified of the availability to 

read and sign the transcript. 
13 That I thereafter transcribed said shorthand 

notes into typewriting and that the typewritten 
14 transcript of said deposition is a complete, 

true and accurate transcription of said 
15 shorthand notes taken down at said time. 

I further declare that I am not a relative 
16 or employee of counsel of any party involved in 

said action, nor a relative or employee of the 
17 parties involved in said action, nor a person 

financially interested in the action. 
18 Dated at Las Vegas, Nevada this 14th day of 

19 
20 
21 

22 
23 
24 
25 

February, 2010. 

Cindy L. Huebner, CCR 806 
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