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CAUSE NO. 48292
RENE FFRENCH, JOHN RI CHARD IN THE DI STRI CT COURT
DI AL and STUART BRUCE
SORGEN, each on his own
behal f and as a
representative of
W NDERVERE QAKS WATER
SUPPLY CORPORATI ON,

Plaintiffs,

(
(
(
(
(
(
(
(
é
VS. ( BURNET COUNTY, TEXAS
(
FRI ENDSHI P HOVES & HANGARS, (
LLC, W NDERVMERE QAKS WATER (
SUPPLY CORPORATION and its (
Directors WLLI AM EARNEST, (
THOVAS M CHAEL MADDEN, (
DANA MARTI N, ROBERT MEBANE (
and PATRI CK MJLLI GAN, (
(
(

Def endant s. 33RD JUDI Cl AL DI STRI CT

VI DEOCTAPED ORAL DEPGSI TI ON OF
JOSEPH J. d MENEZ
NOVEMBER 19, 2019

VI DEOTAPED ORAL DEPQOGSI TI ON OF JOSEPH J. d MENEZ,
produced as a witness at the instance of the
Plaintiffs, and duly sworn, was taken in the
above-styl ed and nunbered cause on the 19th day of
Novenber, 2019, from 10:28 a.m to 4:29 p.m, before
RENEA SEGCGERN, CSR in and for the State of Texas,
reported by machi ne shorthand at the offices of LI oyd

CGossel i nk Rochell e & Townsend, P.C., 816 Congress
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Avenue, Suite 1900, Austin, Texas, pursuant to the
Texas Rules of Cvil Procedure and the provisions

stated on the record or attached hereto.
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APPEARANCES, Continued

FOR THE DEFENDANT FRI ENDSH P HOVES & HANGARS, LLC:
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Ms. Molly M tchel
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PROCEEDI NGS
THE VI DEOGRAPHER: Today's date is
Novenber 19th, 2019 and the tine is 10:39 [sic] a.m
W are on the record for the oral videotaped
depositi on of Joe G nenez.
JOSEPH G MENEZ,
havi ng been first duly sworn, testified as foll ows:
EXAM NATI ON
BY MsS. ALLEN:

Q Coul d you pl ease i ntroduce yourself for the
| adi es and gentl enen of the jury and say your nane
exactly the way you want ne to say it.

A Ckay. "' m Joe G nenez.

Q Okay, and is it accurate that you are
currently the president of the board of directors of
t he W ndernere Oaks Water Supply Corporation?

A Yes.

Q Are you aware that under the governing
docunents the entity is required to operate as a

cooperative? Do you know that?

A No.
Q Ckay. Do you know what a cooperative is?
A No.
Q I"mgoing to call it a cooperative because

that's how it is supposed to operate; so if | talk

210- 697- 3400
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t oday about the cooperative, you'll understand that
I'"mtal ki ng about the water supply conpany, okay?
MR. DE LA FUENTE: bj ect, form

Q (BY Ms. ALLEN) WI Il you understand that
that's what |I'm tal ki ng about ?

A Coul d you repeat the question?

Q Sure, and that happens and that's one of the
reasons why we give that little extra beat so that you

and | don't talk over one another and so that if M.
de |l a Fuente or any of the other | awers have
sonet hing that they need to say on the record they get
an opportunity to do that, all right?

A Okay.

Q Al'l right. So for today's purposes because

t he governi ng docunents provide that the water supply

conpany is to operate as a cooperative, I'"'mgoing to
call it a cooperative. WII| you understand today that
when | say cooperative, |I'mtal ki ng about the water

supply conpany?
MR. DE LA FUENTE: bject to form

A If I don't know what a cooperative is, if |
don't -- then | don't know why | would have to -- |
don't under st and. I nean, | don't know how -- if
you' re referring it to -- to it in a way that | don't

know, then --

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
210-697- 3400 210-697- 3408
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Q | have to call it sonething and Frog seens
i nappropri ate, okay?

A I s there another ternf

Q So for today's purposes, I'"'mgoing to call it
t he cooperative and all | need to know fromyou is
when you hear that word, will you understand that what
I"mtal ki ng about is the Wndernere OGaks Water Supply
Conmpany?

MR. DE LA FUENTE: bject to form

A I don't refer to the corporation as a
cooperati ve. I nmean, it is a water sewer -- | nean
not a water sewer, it is a water supply corporation.
So | have read the Articles of Incorporation, |'ve
read the Bylaws so ny understanding, | don't -- it's a

cor por ati on.

Q (BY M5. ALLEN) When | say the word
cooperative today in this deposition, wll you pl ease
under st and that that neans W ndernere QGaks Water
Supply Corporation?

MR. DE LA FUENTE: bject to form

A Am | being conpelled to respect that ternf

Q (BY M. ALLEN) You may refuse if you w sh.
I will call it Frog.

A " mgoing to refuse.

Q Okay. And you are going to refuse because?

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
210-697- 3400 210-697- 3408
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A Because | have not read that word in our
docunent s.

Q You haven't? Okay. Any other reason why you
are refusing?

A I haven't read that word in those docunents.

Q That's the only reason you're refusing?

MR. DE LA FUENTE: bj ect to form

A I haven't read those words in our docunents.
I mean, | just haven't read them | know that that's
what the petition clains, but | haven't read those

words i n our docunent.

Q (BY M5. ALLEN) So have you read the petition
that | filed?

A Yes, yes. The one that was filed | ast week
or --

Q The big Il ong one that tal ks about
cooperative, that's the one?

A That's the one, yes.

Q You' ve read that one?

A Yes.

Q Wien you read that and saw what it all eged
about how this enterprise is supposed to be operated,
did you go back and | ook at the governi ng docunents?

A No.

Q Has anyone ever advi sed you that the business

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
210-697- 3400 210-697- 3408
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is to be operated as a cooperative?

MR. DE LA FUENTE: ject to formand to
the extent this inquires into any attorney/client
privileged advice as to the nature of the entity, |
will caution the witness not to reveal privil eged
i nformati on of the WS5C.

A. Are you still calling it a cooperative? |I'm
sorry. No, |I'm not going --

Q (BY Ms. ALLEN) W can read that question
back if that would hel p.

A Coul d you read that? Could you do that?

Q OfF course.

(Record read by Reporter.)

MR. DE LA FUENTE: Sane obj ection and
cautioning instruction to the w tness.

A I"mgoing to listen to ny attorney in this
mat t er .

Q (BY M5. ALLEN) So just so that |I'mclear,
are you telling us that you cannot answer t hat
questi on wi thout revealing the substance of
communi cati ons between attorney and client?

MR. DE LA FUENTE: I"mgoing to object to
anyt hing that would i ndicate the subject natter of
attorney/client communi cati ons on behalf of the W5C

and i nstruct you not to answer.

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
210-697- 3400 210-697- 3408
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Q (BY M5. ALLEN) Are you refusing to answer,
sir?

A Yes, under --

Q Wiy are you refusing to answer?

A Under instruction of counsel.

Q Wiy are you refusing to answer?

MR. DE LA FUENTE: " mgoing to instruct
you not to answer the question to the extent that it
woul d reveal the subject natter and substance of any
attorney/client information.

A So could you repeat the question?

Q (BY M. ALLEN) Yes, sir. Let nme explain
sonet hing first.

A Ckay.

Q The court is going to look at this transcri pt
| ater and deci de whet her your refusal to answer the
question was warranted or it wasn't, all right?

A Ckay.

Q And so we need to understand exactly why it
is you are refusing to answer.

A Ckay.

Q If you refuse to answer because you don't
know, that's not sonething to be conpell ed. If you're
refusing to answer for sone other reason, that m ght

be revealable. I"'msinply trying to make a record t hat

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
210-697- 3400 210-697- 3408
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the court could | ook at to determ ne whet her or not
you ought to have answer ed. Do you under st and what
I"'mtelling you?

A Yes.

Q So I"'masking why it is you are refusing to
answer ?

MR. DE LA FUENTE: (Object to form and the
sane instruction to the w tness. Certainly, | think
we are also renote in time to the question referenced,
but I"mgoing to instruct the wtness, again, not to
reveal the substance of any attorney/client privileged

conmuni cati ons regardi ng the subject matter on behal f

of the WSC
A I"mgoing to listen to counsel and take their
advi ce.

Q (BY M. ALLEN) Ckay.

A If you want to repeat the question one nore
time, please.

Q Has anyone ever advi sed you that the
W nder nere Oaks Water Supply Corporation is required
to be run as a cooperative?

MR. DE LA FUENTE: Sane obj ection, sane

i nstructi on.

A I wll listen to ny attorney.

Q (BY M. ALLEN) So is it fair for us to

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
210-697- 3400 210-697- 3408
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understand that if anyone has ever given that advice,
it was only an attorney?

A So the question is anyone?

Q Yes.

A Okay. Coul d you repeat the question one nore
ti ne?

MR. DE LA FUENTE: Are you asking if
anyone ot her than | egal counsel has ever given him
t hat advi ce?

Q (BY M. ALLEN) I'mreally just asking
whet her anyone has advi sed you that the W ndernere
OGaks Water Supply Corporation is to be operated as a
cooperative?

MR. DE LA FUENTE: To the extent that
t hat woul d enconpass advi ce of counsel to the WBC, |
wll instruct the witness not to answer.

Q (BY M. ALLEN) Can you answer w t hout
reveal i ng the substance of conmuni cati ons between you
and an attorney for the water supply conpany?

MR. DE LA FUENTE: bj ect to the
question. There's no way to answer that w thout
reveal i ng the substance of questions so | instruct the
W t ness not to answer.

A I"'mlistening to ny counsel.

Q (BY M5. ALLEN) And refusing to answer?

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
210-697- 3400 210-697- 3408
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A Yes.

Q Ckay. Has any account ant ever advi sed you
that the W ndernere Oaks Water Supply Corporation is
required to be operated as a cooperative?

A  An accountant, no.

Q Do you understand that the W ndernere Qaks
Wat er Supply Corporation clains a tax exenpti on under
501(c) (12)?

A No.

Q You don't know that it's a tax-exenpt entity?

MR. DE LA FUENTE: bject to form

Q (BY M5. ALLEN) Let ne rephrase that because
his objection is well taken. Is it correct to say
that you don't know that it clainms a tax exenption
under 501(c)(12)?

A I don't know the tax | aw. | mean, | don't
know how it's structured for the tax.

Q VWhen the tax reporting docunents are fil ed,
is it your nane that's on themthese days?

A It was this year, yes.

Q So your nane is on a tax reporting docunent,
but you don't know whether the entity for which you
are signing is claimng a tax exenption or it is not;
is that right?

MR. DE LA FUENTE: bj ect to form

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
210-697- 3400 210-697- 3408
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A | don't recall that docunent.

Q (BY M5. ALLEN) So you don't know whet her the
docunent that you signed is claimng tax exenption for
the entity or not; is that correct?

MR. DE LA FUENTE: bj ect to form

THE W TNESS: | nmean, do | have to answer
t hat questi on?

MR. DE LA FUENTE: You nmay answer a
question if you can answer it.

A I can't answer that question.

Q (BY M. ALLEN) GCkay. And you can't answer
it because?

A Read the question again. Wat's the
questi on?

Q She's going to tell you what it is.

(Record read by Reporter.)
MR. DE LA FUENTE: bject to form

A I mean, | don't know. | haven't | ooked at
t hose docunents.

Q (BY M. ALLEN) Wuldn't you agree with ne
that the board of directors has the responsibility for
determ ni ng whether or not to file a tax information
docunent claimng a tax exenption?

MR. DE LA FUENTE: bject to form

A I don't know.

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
210-697- 3400 210-697- 3408
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Q (BY Ms. ALLEN) If not the board, who would
have that responsibility?

A I don't know. I don't know.

Q Whul d you agree with ne that the board of
directors has a responsibility to make the required
filings, tax filings on an annual basis?

A Yes.

Q Whul dn't you agree with ne that the board has
responsibility for naking sure those filings are true
and correct under penalty of perjury?

MR. DE LA FUENTE: bject to form

A | don't know.

Q (BY M. ALLEN) If not the board, who would
have that responsibility for the Frog?

MR. DE LA FUENTE: bject to form

A I don't know. I don't know.

Q (BY M. ALLEN) Are you -- do you not
understand what the ram fications mght be to the
entity if it files a tax reporting docunent that is
not true and correct?

MR. DE LA FUENTE: bject to form

A | don't know what that would -- | don't know
what that woul d be.

Q (BY M5. ALLEN) Whose responsibility is it if

not the board's to make sure that the entity remains

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
210-697- 3400 210-697- 3408
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conpliant with applicable | aw?

A Wth applicable | aws for what?

Q Ever yt hi ng.

A Coul d you repeat the question, then?

Q Whose responsibility is it if not the board's
to ensure that the entity remains conpliant with
appl i cabl e | aw?

A | don't know.

Q Are you saying that you do not believe it is
the board's responsibility; or that you do not know
one way or the other; or sonething el se?

MR. DE LA FUENTE: bject to form

A There were several questions in there so |
can't answer the nultiple questions.

Q (BY Ms. ALLEN) All right. Then we wll
break t hem up. Do you believe it is the board of
director's responsibility to ensure that the entity
remai ns conpliant wth applicable | aw?

A Yes.

Q VWhat steps, if any, has the board taken to
ensure that the entity remains conplaint with
applicable |l aw regarding its tax-exenpt status?

MR. DE LA FUENTE: bject to form
A VWhat steps, if any. W follow the advice of

counsel .

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
210-697- 3400 210-697- 3408
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Q (BY M5. ALLEN) Who prepares the tax returns
for the entity?

A I think this year it was Raven Herron, CPA,
an organi zati on out of Horseshoe Bay.

Q Has Ms. Herron advised the board regarding

t he tax-exenpt status of the entity?

A No. No. I mean, she has not advised ne.

Q And it's your nane on the return, right?

A Yes.

Q And just so we're clear, is it correct to say

that you don't know one way or the other whether
W nder nere Oaks Water Supply Corporation is filing as
a tax-exenpt entity; is that correct?

MR. DE LA FUENTE: bj ect to form

A Say that again, please.

Q (BY M. ALLEN) Do you know one way or the
ot her whet her the W ndernere Oaks Water Supply
Corporation reported itself on the return that has
your nanme on it as a tax-exenpt entity?

MR. DE LA FUENTE: bject to form

A I don't know. I don't know. | haven't
| ooked at those docunents --

Q (BY MS. ALLEN) Ckay.

A -- in awhile, so | don't know.

Q W got off on a bit of a tangent. I want to

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
210-697- 3400 210-697- 3408
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back up just for a second and tell you a coupl e of
t hi ngs about the deposition process. First, have you
ever had your deposition taken before?

A No.

Q You understand that it is a process by which
the court reporter is going to take down everythi ng
t hat everyone here says during the course of the
deposi ti on. Do you understand that?

A Ckay.

Q And so you understand why it's inportant that

we not be tal king at the sane tine. She can't take

down words on top of one another. You under st and,
right?
A Ri ght .

Q Okay. And al so, as we discussed, if you just
give it a beat, it allows any other attorney in the
roomto make what ever comment they would |i ke to nake.
Fai r enough?

A Cot it.

Q People tell nme that I'mvery direct, but I
find that sonetines in a deposition, ny questions are
not quite as clear as | would |i ke themto be, but
it's very inportant that you and | are conmmuni cati ng
t oday. If | ask you a question that doesn't nake

sense to you or you don't understand, wll you let ne

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
210-697- 3400 210-697- 3408
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know right then instead of trying to struggl e through
it?

A Yes.

Q Okay, because | m ght do that. If it seens
to nme that you're getting a little off topic from what
I asked you, that you are not being too responsive,

w |l you understand that |'mgoing to foll ow up on
that to make sure that you have understood the
question that | have asked?

A I understand that.

Q You do understand that your nobst inportant
duty as a witness here today is to tell the truth,
right?

A Yes.

Q And as long as M. de | a Fuente does not put

us on the clock too much, I'"'mgoing to |l et you say
anyt hing you want. You just tell ne that there is
sonet hing nore that you need to say that | didn't
allowand | will give you that opportunity. WII you
do that?

A Sur e.

Q You can take a break pretty nuch any tine
that you like and I will respect requests that you
make. Here is an exception. The exception is if |

have asked you a question, I'mgoing to want you to

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
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answer it before you go on break. " m goi ng to want
you to finish that thought before we stop and take a
br eak. Does that sound fair to you?

A I understand, yes.

Q Al right. This depositionis a little bit
different fromthe norm because it's focused i n scope.
Do you know t hat ?

A Focused i n scope, okay.

Q There are sone issues that are pendi ng before
the court having to do with jurisdiction and whet her
the court has jurisdiction and really what we are here
today to do is focus on facts that have to do with
t hose issues, all right? Do you understand that?

A Um hum

Q The difference that nakes is it night seem a
little disjointed. W m ght not go through every
single detail of everything that ever happened that
has to do with this dispute.

A Okay.

Q That's why I"'mtelling you if you feel there

is sonething that you need to add to nake your answer

conplete, all you have to do is let ne know WII| you
do that?
A Ckay.

Q And it's also why I"mgoing to try to be as

210- 697- 3400
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focused and direct as | can, but | don't want to
shortcut anything so if you feel like |I'mshortcutting
sonet hi ng, rushing you or cutting you off, | want you

to tell nme right then, okay?

A Ckay.

Q Because | don't nean to do that. My goal
here today is to learn the facts that you know and to
let you tell thempretty nuch how you want to tell
t hem okay?

Okay.

VWhen did you becone president of the board?
March 9th of this year.

March 9t h, 20197

Correct.

O » O » O »

And | take it that you probably have a real
j ob, do you not?

A Yes, | do.

Q Was your real job?

A I am a sole proprietor. | perform public
rel ati ons and mar keti ng comuni cations for clients.

Q Does your real job include any aspects of
real property val uation?

A No.

Q Does your real job include any aspects of

real property marketing or adverti sing?

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
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A No. I will say that | had -- 1'mjust
t hi nki ng. I had a client one tine who was a real
estate agent, but | don't think that applies to what
you' re aski ng.

Q In your real job, is it that you' re teaching
peopl e how to pronpte thensel ves or showi ng t hem how
to pronote thenselves; is that what you do?

A Yeah.

Q So in your real job, you do know t hat
sonebody getting thensel ves out and pronoting
t hensel ves to the applicable narket, to the people
they are trying to attract, that's the way to get
busi ness, right?

MR. DE LA FUENTE: bj ect to form

A So could you say that question one nore tinme?

Q Sur e. Isn't it so that in your real job, the
conventional wisdomis that in order for people to
attract custoners, bidders for their services, what
they need to do and should do is to get thensel ves out
on the market?

MR. DE LA FUENTE: bject to form

A | have a hard tine with many parts of that
questi on because you're aski ng about conventi onal
wi sdom | don't know what conventional w sdomi s.

You' re aski ng about peopl e doi ng things. It was a

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
210-697- 3400 210-697- 3408



© 00 N oo g A W N P

N
w N B O

14
15
16
17
18
19
20
21
22
23
24
25

Joseph G nenez Novenber 19, 2019
Page 24

conpl i cated questi on.
Q (BY M5. ALLEN) Fair enough. You can't

answer it?

A I can't answer it.
Q " mnot going to ask you about conventi onal
w sdom because you don't know t hat. Do peopl e cone

and pay you nobney so that you can either teach them
how or do for themto pronpte them so that they get
exposure across the narket that they are trying to
reach?

A Yes.

Q And why do peopl e pay you noney to get them
exposure in the nmarket that they want to reach?

MR. DE LA FUENTE: bj ect to form

A Repeat the question one nore tinme. Wy do?

Q (BY M5. ALLEN) Why is it that people cone
and pay you good noney to hel p them get exposure in
the market that they want to reach?

MR. DE LA FUENTE: bj ect to form

A | can't speak to their notives.

Q (BY MS. ALLEN) Do you believe that you
provi de a val uable service to them to the peopl e who
cone to you to help them get exposure in the market
that they want to reach?

A That's -- there are several parts to that
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question so | don't know. | nmean, to the question as
asked, | can't answer that question.

Q Vhat's the problemw th the question?

A Well, there were nultiple parts to it that,
you know, | don't necessarily understand each part of
it. If you could sinplify the question.

M5. ALLEN: Can you read it back?
(Record read by Reporter.)

A Yes, | provide a val uabl e servi ce.

Q (BY M. ALLEN) The election this year was
not the first time that you ran for the board of
directors out at Wndernere, is it?

A Correct.

Q Have you been attentive to natters invol ving
the Frog -- I"'mgoing the call it that because you
don't |i ke cooperative. Have you been attentive to
matters that involve the entity for a while now?

MR. DE LA FUENTE: bj ect to form

A You know, repeat the question one nore tine,
I"msorry. Attentive -- |I'msorry. My hang-up is
attentive to matters.

Q (BY M. ALLEN) Have you paid attention to
what the water supply conpany is doing and have you
been doing that for a while?

A Does t hat nean have | been attendi ng
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meeti ngs? That's a very broad questi on. I nmean, do |
read the letters that are sent, yes.

Q Okay, so you read the letters that the board
sends out?

A Correct.

Q How | ong have you doi ng that?

A Since | becane a nenber of the, you know, of
the community. That was 2014.

Q Okay, so you noved into the community in
20147

A Yes.

Q And you don't need to be specific with ne,
but in what general area of the comunity do you live?

A On Coventry Road. That would be on the
nort heast side of the comunity.

Q Are you one of these airline -- airplane
peopl e? Are you one of these pil ot people that have
hangars out there at the Spicewood Airport?

A No.

Q Have you ever been a part of that, what |I'm
going to call the airport comunity?

A In what capacity do you nean?

Q Any capacity.

A It's a pretty broad questi on. No, | nean --

I don't know the definition of being part of the
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conmuni ty. Have | gone to a party here and there that
t hey have had? Yeah, | have gone to a coupl e of
parties that are open to the public. | don't know
what you nean by, you know, comunity -- it's broad.
I don't know how to answer that beyond what | have
j ust sai d.

Q Okay. Fai r enough. So since 2014, you have
read the letters that the board has distributed; is
that right?

A Yes.

Q Have you attended neeti ngs, board neetings --
sorry, board neetings?

A In what year?

Q Si nce 20147

A Si nce 2014, boy, that's a tough one. I mean
I"ve obviously attended all this year or all since
March 9t h, but beyond that in previous years. I
attended a petition hearing in 2017. | can't renenber

-- | attended one for a brief period of tinme and I

can't renenber if that was in '17 or '18, but, | nean,
I can't renenber if | have -- you know, if it was nore
t han one. It wasn't that nany if it was --

Q VWhat pronmpted you to run for a directorship?
Was it 2014 that you did that? | can't renenber.

A No, it was not 2014.
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I am a nenber of the POA board,

Associ ation board in our comunity, and | saw a

things in the Property Omer's Associ ation that

to be done in terns of mai ntenance of our conmrun

assets and | thought that probably the --
is comng back to ne as | tal k so.

I renmenber when | stood up -- and | thin
what | said on ny form | can't renenber exactly
but I know when | stood up at tal ked at the 2018
annual neeting, | rem nded everybody that |

Q VWhat year was it?

A Il ran -- | first ran in 2018.

Q Okay.

A And then 20109.

Q And so what pronpted you to run in 2018?

A VWhat pronpted ne to run in 2018? You know, |
don't recall exactly what pronpted ne. I can say that

the Property Omer's

sone of this

had wor ked

on the POA to conduct a reserve study which catal ogs

all your comunity assets and it puts you on a
schedul e for repairing or replacing or maintaining
community assets and | think in 2018 when | first ran
for the -- for the Water Corporation Board, | said to
everybody that | wanted to do, you know, a simlar --
give simlar assistance to the water corporation and I
said that in 2018 and also in 2019 when | stood up at

| ot of
needed

ity

k
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t he annual neeting and that's primarily the reason why
I have run for these boards.

Q VWhat i nvestigation, if any, did you do to
det erm ne whet her that kind of work -- the work you're
descri bing, the study that you're describing -- was
needed at that tine?

A On the POA I could | ook around and | could
see that there were -- there were literally -- there
was a pergola that you would touch and it would wobbl e
and al nost fall down. There were basketball goals
t hat needed pai nti ng. I found out that our electrical
equi pnent was i ndoor rated even though it was outdoors
at things. | found out in the POA that our signhage
for our pools was nonexistent and out of conpliance
with state and | ocal regul ati ons. | di scovered that
we had a fence around one pool that was nonconpli ant
with regulations as well as with the POA board so what
I saw around ne was -- and that's just sone of it.

I mean, | could go on because | saw there

were i ssues with roads, with our tennis courts. A
wi de range of problens that needed to be addressed, so
based on that assessnent on the POA, | surm sed, |
guess is the best way to put it, that nore attention
needed to be focused on -- could be focused by the

Wat er Corporation on its assets and its equi pnent for,
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you know, for keeping things running into |longevity --
you know, over the long termfor our conmmunity.

Q Did you make any investigation into the state
of the assets that were used to provide water and
sewer service?

A In what tinme frane?

Q VWhen you first were pronpted to run for a
directorship which I think you said was 20187

A At that time, no. |l mean | didn't go to the
wat er pl ant. Il didn't -- you know, | didn't, you
know, do -- | didn't, you know, do things |ike that.

I nmean, | thought that was, you know, woul d have,
beyond what | needed to do. | mean, ny exposure to
the water plant was that there's a wooden fence that's
not in very good condition so.

Q Okay. When did you first hear about the
di spute that brings us here today?

MR. DE LA FUENTE: bj ect to form

A There are a |l ot of disputes so you woul d have
to be nore specific.

Q (BY M5. ALLEN) When did you first hear about
t he board of directors transferring hangar | ot
property to a sitting director and the all egati on was
that it was for far |less than fair market val ue?

A There is a lot in that question and | don't
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know - -
speci fi
Q
interru
| et you
A

Q
A

Q

sitting

A
are usi
answer

terns.

O » O >» O

Q

t he wor

A

I can't answer that because there's a | ot of
cs that | -- that don't jive wth.

(BY M5. ALLEN) You're aware -- sure and if |
pted you, you just stop nme right now and | w |l

finish. Do you need to finish?

No, | don't.

Okay.

' m sorry.

You are aware that the board of directors for

W ndernere Oaks transferred hangar | ot property to

director or her affiliate in 2016, correct?
M5. M TCHELL: bj ection, form

So if | have a problemwth a termthat you

ng, | nean, | don't knowthat | can -- | can't

t he question that you asked with one of the

(BY MS. ALLEN) What tern?

Transfer.

Transfer?

Yes.

Is it you don't know what transfer neans?

MR. DE LA FUENTE: bject to form

(BY Ms. ALLEN) How about deeded? |If | use
d deeded, would that be better?

Deeded, transferred, those are words that are
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beyond what | know to be. I mean, | don't know t he
exact definition of those words.

Q So let's just say on day one, the real estate
is owned and used as part of the facilities that are
operating the water and wastewater service, okay? And
on day five, part of that real estate is owned by
sonmeone else. Are you with ne?

A Key word there i s owned.

Q Are you with ne?

A Yes.

Q VWhat is it that you use to descri be how t hat
happened?

A I would use the word sol d.

Q Sol d, okay. Let ne try it then. You are
aware, are you not, that the board of directors in
2016 sold hangar | ot property to a sitting director on
t he board, correct?

M5. M TCHELL: obj ection, form
MR. DE LA FUENTE: bject to form

A Coul d you repeat the question?

Q (BY M. ALLEN) Are you aware that in 2016,

t he board of directors sold, to use your word, hangar
| ot property to a sitting director or her affiliate?
M5. M TCHELL: bj ection, form

MR. DE LA FUENTE: bj ect to form
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A I nmean, | am aware, yes.

Q (BY Ms. ALLEN) Okay, and you are aware that
the plaintiffs in this lawsuit allege that the sale
was made for nuch less than fair narket value of the
property, correct?

A So you're asking ne if I'"maware that they
al l ege that?

Q Ri ght .

A | am aware that they allege that, yes.

Q And |l amtaking it that the board does not
admt that; is that accurate?

MR. DE LA FUENTE: bject to form

Q (BY M5. ALLEN) Let ne ask you, does the
board admt that in 2016 hangar | ot property was
conveyed to a sitting director or her affiliate for
far less than fair market val ue?

A l"msorry, you will have to -- there's a | ot
in that question so you will have to repeat that for
me. Coul d you repeat that for ne?

Q She will read it back, sure.

(Record read by Reporter.)
MR. DE LA FUENTE: bject to form

A The board does not admt that.

Q (BY Ms. ALLEN) Ckay. So there is a

controversy about that; is that right?
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A Yes, there is controversy -- well, hold on,
about what exactly?
Q About whet her or not the board of directors
sold -- to use your word -- sold hangar | ot property

to a sitting director or her affiliate for far | ess
than fair market value? |s there a controversy about
t hat ?
A Yes, there's controversy about that.
Q Ckay.
(Exhi bit Nunmber 1 nmarked.)

Q (BY M. ALLEN) Let nme show you what | have
mar ked as Exhibit 1 to the deposition. You will have
to reach a little bit because |I'm way over here and I
apol ogi ze for that. Pl ease do share it with M. de |la
Fuent e. | " mgoing to hand you sone docunents during
the course of this and you just read themall you need
to, okay?

A Okay. Ckay.

Q Do you recogni ze Exhibit 17?

A Yes.

Q Wien did you first see it?

A Earlier this year. I mean, specifically, I
don't know.

Q Was it before or after you becane a nenber of

t he board?
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A I can't recall that. | really -- | don't.

Q Can you recall the circunstances?

A No. | can't recall if | saw it before or
after or -- | nean, if I -- it's not ringing a bell
with ne if | saw it before | ran for the board and
then if | sawit -- | can't tell you when | saw it
af t erwar ds. l"msure | saw it afterwards.

Q Ckay. It's a letter prepared by M. de |l a

Fuente who is the gentl eman here with you at the
deposition today; is that right?

A Yes.

Q And he was then and today with the firm LI oyd
CGosselink; is that correct?

A Yes.

Q Was the firm LI oyd Gosselink in January 2019
engaged by the board to represent the water supply
conpany?

A From t he appearances of the letter, yes.

Q Do you think otherw se?

A No. So I"'mnot famliar -- the board had
di fferent counsel at one point, but |I'm not sure when
t hat counsel -- you know, when LI oyd Gosselink canme on
or what have you. From what | know, there were three

-- there's been three attorneys for the water conpany

in the | ast several years, but that's --
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Q You're on a litigation subcommttee of sone
ki nd that you established; isn't that right?

A Legal subcomm ttee, yes, ma'am

Q Legal subcommttee. And part of what your
job is on that | egal subcommttee is to keep track of
litigation, right?

A Yes, ma' am

Q Have you perforned your job? Have you done
it?

A Yes, ma' am

Q Did you undertake to | earn what had happened
bef ore you cane on the board?

MR. DE LA FUENTE: bj ect, form

Q (BY M. ALLEN) M. de la Fuente is right.
You do know that litigati on has been pendi ng
concerning the sale, to use your word, of these hangar
| ot properties for a while, right?

A Yes. Al nenbers of our comunity are aware.

Q Okay. When you cane on the board and becane
a nenber of the | egal subcommttee, did you undertake
to educate yourself about what had happened in the
litigation before you cane on the board?

A Yes.

Q Was it in connection with that investigation

that you first saw Exhibit 17?
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A Possi bl y. I nmean, probably. I mean, like I
said earlier, | don't renenber exactly when | read
this letter.
Q Is it fair to say that so far as you' re aware

the Ll oyd Gosselink firmwas the water supply
conpany's attorney at the tine this letter was witten
in January of 2019?

A Yes.

Q And M. de |a Fuente over there is the sane
guy who is sitting with you today who wote this
letter; is that right?

A Yes.

Q And this letter says -- and I wll direct you
to Page 3, but after we are done wth that, you | ook
at any part you want.

A Ckay.

Q At the bottom of Page 3 in the | ast paragraph
it says these words, the WOABC board at the very | east
sold property with the proper narket value of 700, 000
for a price of 203,000, a difference of 497, 000,
correct?

A Yes, that's what it says.

Q Has the attorneys -- have the attorneys for
the entity ever changed their opinion?

MR. DE LA FUENTE: bj ect to form and
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object to the extent they are seeking any
attorney/client comuni cation regardi ng this subject
matter and instruct the witness not to answer.

M5. M TCHELL: bj ection, form

Q (BY MS. ALLEN) Just for the record, you're
just going to have to say, |I'mnot going to answer
t hat .

A Ckay. | " m not going to answer that.

Q And again, just for the record, is it fair
for me to understand that you're not going to answer
t hat under a claimof privil ege?

A Yes, on the advice of counsel, yes.

Q You understand |I'm just --

A I under st and.

Q I have to make ny record. Wen you
i nvesti gated what had gone on in the litigation, did
you |l earn that there was a tine that the board voted
to proceed with all avail abl e avenues of recovery
agai nst Martin and Fri endshi p and maybe even the
apprai ser Hnton; did you learn that?

A No.

Q Are you aware of that now?

MR. DE LA FUENTE: bject to form

A " mnot aware of that now.

Q (BY M5. ALLEN) Can you envision --
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A I nmean, | amaware after you told ne if
that's true, |I'maware now, but | wasn't aware, no.
Q Can you -- as a nenber of the current board

of directors, can you envi sion any circunstance under
whi ch the board's sale of property wth the market
val ue of 700,000 for a price of 203,000, a difference
of 497,000, could be fair and in the best interest of
the enterprise?

MR. DE LA FUENTE: bject to form

M5. M TCHELL: bject to form

A That's a hypot hetical question. As a natter
of form | don't answer hypothetical questi ons. I
mean, that's --

Q (BY M5. ALLEN) It's the opinion that your
| awyer gave in this letter of January 2019, Exhibit 1;
isn't that right?

MR. DE LA FUENTE: bject to form
M5. M TCHELL: obj ection, form

A No, you asked a different question a m nute
ago.

Q (BY M. ALLEN) Do you see that the opinion
your | awer gave in the January 2019 letter -- | can
read it again if you want, but if you can | ook wth
nme - -

A It wasn't that question that you asked. " m

210- 697- 3400
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sorry.
Q " masking a whole different question.
A Okay.
Q So we can avoi d confusi on.
A Ckay.

Q We just | ooked at Page 3 and we've read your
| awyer's words. Did | read them accurately?
A You |l eft out a few words at the begi nni ng,
but nostly accurate, yes, ma' am
Q Do those words that | |eft out nmake a
di fference?
A No, they didn't.
Q Ckay. So you see that in January 2019, the
| awyer that's here with you today and was representing
the enterprise at the tine wote that the board at the
very | east sold property with a proper market val ue of
$700, 000 for a price of 203, 000. Do you see that?
A | see that on the page, yes, nm'am
Q And what |I'm asking you -- soO you can see
that this is the opinion expressed by your | awer at
that tinme?
M5. M TCHELL: bj ection, form
MR. DE LA FUENTE: Sanme obj ecti on.
Q (BY M5. ALLEN) Right? |1'mnot making that

up, amil?
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M5. M TCHELL: bj ection, form
MR. DE LA FUENTE: Sane obj ecti on.

A Can you repeat the question, please. I'm
sorry.

Q (BY M5. ALLEN) Do you acknow edge that at
the tinme of this letter, Exhibit 1, the opinion
expressed by your | awer was that the board had sold
property worth $700, 000 for 203, 0007

M5. M TCHELL: bj ection form
MR. DE LA FUENTE: bject to form

A Can | see that? | nean --

Q (BY M. ALLEN) Do you acknow edge that that
was the opinion expressed in the letter?

MR. DE LA FUENTE: bj ection, form
M5. M TCHELL: bj ection, form

A Do | acknow edge that that was what the
attorney said? | have a problemw th the word
acknow edge.

Q (BY M5. ALLEN) GCkay. Wat word woul d you
li ke to use?

A I mean, | can see that that's what's witten
on t he paper.

Q Okay. When you cane on the board, why is it
that you took no steps to seek relief in a situation

in which your | awer said that the board had sold
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property worth $700, 000 for $203, 000?

M5. M TCHELL: bj ection, form

MR. DE LA FUENTE: And |'mgonna -- to
the extent that that inquires into the | egal decisions
of the board, I'mgoing to instruct the witness not to
answer on the basis of privilege.

A Based on counsel's -- I'"mnot going to -- |
can't answer.

Q (BY Ms. ALLEN) GCkay. You know that this is
not a hypothetical, don't you?

MR. DE LA FUENTE: bject to form

A | don't know that.

Q (BY M5. ALLEN) Well, the appraiser that was
engaged by the board back in the end of 2018 has given
adequate information fromwhich it can be detern ned
that this statenment is accurate; isn't that true?

MR. DE LA FUENTE: bject to form
M5. M TCHELL: obj ection, form

A I don't know that. " m not an apprai ser. I
don't -- | don't foll ow apprai sal standards.

Q (BY M5. ALLEN) No, but you hired a guy who
is really good at it, didn't you?

M5. M TCHELL: bject to form
MR. DE LA FUENTE: bject to form

A | didn't hire that person.
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Q (BY M5. ALLEN) The board hired a guy in |late
2018 who is really good at appraising and foll ow ng
those rules, didn't they?

MR. DE LA FUENTE: bject to form
M5. OBRIEN: Object to form
M5. M TCHELL: bject to form

A I can't speak to what they did or their
revi ew of qualifications.

Q (BY Ms. ALLEN) Do you have any reason at al
to think that Bolton, who did the appraisal that we
are just about to look at, is not completely
qual i fi ed, experienced and know edgeabl e to perform
real property val uations?

MR. DE LA FUENTE: bj ect to form

A "' mnot an expert or know edgeabl e about what
-- about anything to do wth apprai sals or apprai sal
st andar ds, appraisal certifications.

Q (BY M5. ALLEN) You don't know anythi ng that
woul d suggest to you that David Bolton wasn't
perfectly qualified to performthe assignnent that the
board gave himin | ate 2018, do you?

MR. DE LA FUENTE: bject to form

A I can't speak to that. | mean, like | said,
I don't know. I mean, | don't know --
Q Okay.
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A -- anyt hi ng about appraisals or
qualifications or his qualifications. That is not
anything that | have anything to do wth.

(Exhi bit Nunbers 2 and 3 narked.)

Q (BY M5. ALLEN) So let's ook at Exhibits 2
and 3.

A Ckay.

Q Do you see that Exhibit 2 is an email from
soneone -- from Chance Bolton in David Bolton's office

sendi ng the appraisal report out?

A Yes, from Chance Bol ton.

Q Who does it go to?

A To Bill @\ eshirel aw.com Jose de | a Fuente.

Q And the Jose de |a Fuente is the sane guy
that's here with you today; is that right?

A Yes, ma'am

Q Okay. Who was representing the entity at the
tine; is that right?

A Decenber 3rd, 2018, yes, ma'am | believe
t hat he was.

Q Okay. You are right --

A I mean, | guess. | nmean, like | said, |
don't have exact know edge of when they cane on, but I
woul d presune.

Q Okay. And you're right, there was a fell ow
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named Ronmo who was the |awer for a while. That's the
nane | know. Is that a nane famliar to you?

A Yes, ma' am

Q And he was fired abruptly; did you know t hat ?

MR. DE LA FUENTE: bject to form

A | don't -- | don't know. I don't know the
details of term nation, of contract renewal. | was
not on the board at that tine.

Q (BY Ms. ALLEN) Wwell, whether you were or
weren't on the board, you mght still be aware of what
t he circunstances were under which he was di sengaged?

MR. DE LA FUENTE: bj ect, form

A | didn't have -- | didn't have know edge from
anybody on the board at that tinme as to why he was
fired or the proceedings or if he was fired.

Q Do you know now from anybody?

A | don't.

Q Nobody has told you?

A | didn't know that he was fired. | don't
know t hat there was a board, you know, resolution
firing him-- and you had anot her part of your
questi on. Do | know now? | nean, | know that he's
not the attorney and that they selected different
attorneys at one point.

Q But you don't know anyt hi ng about the
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ci rcunstances of that; is that right?

A So | have heard different all egations about
t hi ngs that were brought up about M. Ronop. | know
that -- | nmean, the one thing that 1've been told by
anot her board nenber was in executive session so |
don't know that | can reveal that so |l can't -- |
don't know that | can say anything if it was in
executive session with another board nenber.

MR. DE LA FUENTE: If it was in executive
sessi on, confidential discussion of legal nmatters, you
shoul d not answer that questi on.

A So | can't answer that question.

Q (BY M5. ALLEN) Gkay, just so that |'mcl ear
on timng -- again, just so the record is clear -- are
you tal ki ng about a tine when you were on the board
when you were in executive session long after M. Rono
was gone?

A Correct.

Q Okay. | just want to be clear that I
understand this is not an executive session
conversation in which the board is discussi ng whet her
or not to term nate hin?

A Ckay.

Q Is that right?

A Yeah. | heard about circunstances in
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executive session and I'"'mtrying to think -- I'm
trying to recall to the best of ny abilities if |
heard anyt hing before I was on the board in 2018.

mean, | may have heard sonet hi ng around the

woul d have been with or, you know, why.

Q How about what it was?

VWhat ?

The substance of our conversati on?

Ri ght .

MR. DE LA FUENTE: I " masking for

bei ng on the board and in executive sessi on?

t al ki ng about.

here because I'm-- | think I amtal ki ng about

board firing Les Rono. | think I heard that and

think what | heard at the tine was that people

nei ghborhood, but | can't recall specifically who it
A
Q How about what it was, the substance of it?
A
Q

clarification. Are you asking about prior to him
M5. ALLEN:. That's what | thought he was
THE W TNESS: Okay. W've got to reset

di fferent things. Before I was on the board in 2018,

| heard -- and | can't renenber from whom -- about the

suspected that the board fired M. Ronb because he had
been successful in the -- you know, w nning the TOVA

| awsui t . That' s what | heard. Now whet her that's --

had
|
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that's to the best of ny know edge, best of ny
recol | ecti on.

Q He had been successful in wnning the | awsuit
and so they fired hin? D d | hear you right?

A Yes, ma'am

Q Okay. Was there ever a tinme prior -- that
you are aware of --

A That's what | heard. Wether it's true or
not is, you know, | don't know. | mean, when you're
not on the board and you're not part of executive
sessi on, obviously you don't know. You hear what you
hear .

Q Well, you are aware, are you not, that there
was a consi derabl e period of tine where the board of
directors directed the attorneys for the organi zati on
to oppose efforts to recover the property that had
been, in your words, sol d?

MR. DE LA FUENTE: bj ect to form

Q (BY MB. ALLEN) Right?

A Can you ask the question one nore tine or say
t he question? There were sone parts of it that | can
not --

Q Are you aware --

A Am | awar e.

Q -- prior to the tinme you cane on the board
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that there was a very -- pretty extended tine when the
board's attorneys were instructed to oppose any effort
to recover the property?

MR. DE LA FUENTE: And to the extent you
are aware of the board's | egal deci sions or
instructions to its attorneys by virtue of your
position on the board as a nenber of the board, I'm
going to instruct you not to answer on the basis of
privil ege. | f you have any know edge gai ned prior to
your experience on the board about the subject matter,
you may answer the questi on.

A So yes, before | was on the board | heard
t hrough t he nei ghborhood that the board -- that
attorneys instructed the board to oppose the | awsuit.
I think it was part of a nenber communi cati on at one
poi nt .

Q (BY Ms. ALLEN) Ckay. I was really asking it
t he ot her way around.

A Okay.

Q Did you know whet her the board instructed the
| awers to oppose efforts to recover the property?

MR. DE LA FUENTE: And |I'm going to issue
t he sane cautionary instruction on the privil ege.
Again, to the extent you gai ned any such information

by virtue of your position as a board nenber privy to
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such attorney/client infornmation, | instruct you not
to answer. If you are privy to any such infornmation
prior to your role as a board nenber, you may answer.

A ' m not aware. | wasn't aware of any -- |
wasn't aware or privy to any instruction by the board
previous to my coni ng on. | think that's -- I'm
trying to do ny best here. So did | answer? Let's
try this one nore tine because you're asking about a
pri or board.

Q (BY M5. ALLEN) [I'm asking a nenber of the
organi zati on who was active enough to run for a
di rect orshi p, who attended neeti ngs, who read the
letters -- 1'masking that guy whet her he was aware
that there was a consi derable period of tine when the
position that was taken by and on behalf of the entity
was that it opposed the recovery of the property?

MS. O BRI EN: For m
MR. DE LA FUENTE: " missuing the sane

cautionary instruction. | object to formas well,
i ssuing the sane cautionary instruction again. To the
extent that you have such know edge from prior to your

partici pation on the board, you may answer the

questi on.
A Yes, | nean, | think all nenbers who attended
board neetings -- or at |east the annual neeting, if |
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recall correctly from 2018, was aware that, you know,
t he board was instructed to whatever it was that you
sai d.
Q (BY Ms. ALLEN) Did it not seem at best

counterintuitive to you that the organi zation's
| awyers woul d be seeking to prevent or oppose the
recovery of the property?

MR. DE LA FUENTE: bj ect to form

M5. M TCHELL: bject to form

MR. DE LA FUENTE: And again, |'m going
to instruct to the extent that this asks about what
you may have been thinking or considering prior to
your role as a nenber of the board, you nay answer.
If this is asking as to your thinking today based on
your nenbership on the board and attorney/client
privil eged communi cati ons and attorney work product, |
wll instruct you not to answer. So that is the
dividing line; you may answer if you had such beli ef
prior to your participation on the board.

THE WTNESS: All right. So |I've got

that instruction fromour attorney -- ny attorney and
if you can restate the question and I will try to

t hi nk about ny -- to the best of ny nenory about 2018
and 2017.

Q (BY M5. ALLEN) Did you have any
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under standi ng prior to the tine that you becane a
director as to why on earth the | awers for the
organi zati on woul d be seeking to prevent the
organi zation fromrecovering the property that had
been sold to Martin and Friendship in 20167
MR. DE LA FUENTE: bj ection, form
M5. O BRI EN: Qoj ection, form
M5. M TCHELL: bj ection, form
A No.
Q (BY M. ALLEN) Can you i magi ne a reason?
MR. DE LA FUENTE: bject to formand to
the extent it asks you to speculate as to your beliefs
t oday and any privil eged comuni cations, | wll
instruct you not to answer.
M5. M TCHELL: bj ection, form

A So I'"Il --

Q (BY M5. ALLEN) Just so you know, |'m not
buying into the instruction that he's giving you. ' m
just not conplicating the record right now. I don't
bel i eve your thought processes are privileged for a
second, but we wll get to that if we have to. Now,
here is nmy question.

A Ckay.

Q Can you -- as a sitting nenber of the board

of directors today, can you envision a circunstance
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where it would be proper for the organi zation's
attorneys to oppose or seek to prevent the
organi zation fromrecovering the property that was
sold to Martin or Friendship in 20167
M5. M TCHELL: Object to form
MR. DE LA FUENTE: bject to form To the
extent that it inquires into any matter in which you
have recei ved advice fromyour attorneys, | wll

i nstruct you not to answer.

answer that question w thout incorporating or

reveal i ng or advice of counsel
answer .
A I

beli eve |'ve recei ved counse

on that so I can't answer

Q

except for

t hat questi on.

(BY M. ALLEN) So you don't

To the extent you can

to the WSC, you nmay

in the past

have an opi ni on

t he opi nion that was gi ven by counsel ?

MR. DE LA FUENTE: bject to form
M5. OBRIEN: Object to form
Q (BY M5. ALLEN) |Is that correct?
MR. DE LA FUENTE: bject to form
A No, that's not correct.
Q (BY Ms. ALLEN) Ckay. I " m aski ng your
opi ni on, not what your |awer's opinion is. I don't
really care about that. I want your opinion.
MR. DE LA FUENTE: bj ect to form
Kim Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232

210- 697- 3400

210- 697- 3408



© 00 N oo g A W N P

N
w N B O

14
15
16
17
18
19
20
21
22
23
24
25

Joseph G nenez Novenber 19, 2019

Page 54

M5. M TCHELL: bj ection, form
MR. DE LA FUENTE: Regar di ng?
Q (BY M5. ALLEN) Regardi ng whet her he can

envi sion a circunstance where it would be appropriate
for the entity's attorneys that are getting paid by
t he resources of the business enterprise to seek to
prevent or oppose the organization's recovery of the
property that was transferred to Martin or Friendship
in 20167

MR. DE LA FUENTE: Ms. Allen, you're
asking if he can envision a reason why the entity
woul d instruct its attorneys to take a particul ar
course of action in respect to litigation?

V5. ALLEN: No, that's not what | asked

hi m

MR. DE LA FUENTE: Well, this was a
litigated matter if I'"'mrecalling anything at all. I n
fact, it's a presently litigated matter so | can't see

how you're not inquiring into sonething that is a core
question of the actual lawsuit in which you' re taking
a deposition. " mgoing to instruct the w tness not
to answer as to | egal strategies.

M5. ALLEN: Ckay.

MR. DE LA FUENTE: And any advi ce of

counsel .
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A On the advice of counsel, I'mnot going to
answer that question.

Q (BY M. ALLEN) Again, |'mnot going to
badger you, | just want to nake a cl ear record.

A Yes.

Q You do understand that the question that I'm
asking you nowis a question of you as a sitting
director on the board w thout regard to what | awers
have told you. That is my question. Now you may
still decline to answer, but | want that record to be
cl ear.

MR. DE LA FUENTE: Ms. Allen, you are
aski ng not just about his opinion as sitting on the
board and regardl ess of what | awers have told you.
You' re aski ng about | awers acting on behalf of the
entity and why they would do a certain thing. | can't
see how that will not enconpass attorney/client
conmmuni cati ons between said attorneys and the board so
I have to instruct the witness not to answer. I f you
would like to ask the question in a different way, you
m ght be able to do so, but if you' re asking about
that, | have to instruct the witness not the answer on
t he basis of privilege.

MS. ALLEN: You and | can agree to

di sagr ee.
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MR. DE LA FUENTE: O course.

MS. ALLEN: | want you to get your
statenment out on the record. My record is clear and
think that we are -- if you just tell ne that you're
not going to answer on account of your attorney told
you not to, we are going to nove forward.

A " mnot going to answer because ny attorney
told nme not to.
Q (BY MS. ALLEN) Ckay.

MR. DE LA FUENTE: Wy don't you |l et us
know when you're near a breaking point. W' ve been
going for a little over an hour.

MS. ALLEN: Any tinme you want.

MR. DE LA FUENTE: Okay.

M5. ALLEN: No question on the table.
You are free to go.

MR. DE LA FUENTE: Okay. W will take --

THE W TNESS: Let's take a break.

MR. DE LA FUENTE: Let's take a
ten-m nute break or sonething.

THE VI DEOGRAPHER: We are off the record
at 11: 38.

(Of the record.)

THE VI DEOGRAPHER: We are back on the

record at 11:51.

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
210-697- 3400 210-697- 3408



© 00 N oo g A W N P

N
w N B O

14
15
16
17
18
19
20
21
22
23
24
25

Joseph G nenez Novenber 19, 2019

Page 57
Q (BY M5. ALLEN) Are you ready to proceed?
A Yes, ma' am
Q Okay. G eat . Do you still have Exhibit 1 in

front of you?

A Exhibit 1, this was this letter, yes, ma' am

Q Okay, the letter from M. De | a Fuente,
January 25th, 2019. Are we together on this?

A Yes, ma' am

Q Okay, good. Just want to cover a coupl e of
things. You'll see in the first page of that letter
and the second paragraph it tal ks about 3.86 acres
al ong the west side of Piper Lane in Spicewdod, Texas;
do you see that?

A Um hum

Q And a right of refusal to purchase an
addi ti onal approxinmately 7.01 acres; do you see that?

A Yes, ma'am

Q And it says a total price paid for these
i nterests was $203,000. Do you see that?

A Yes, ma' am

Q Did you ever learn anything to suggest to you
that those facts were not accurate?

MR. DE LA FUENTE: bject to form
A " m sorry. Say your question one nore tine.

Q Sur e.
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A Did | ever?

Q Did you ever learn facts that suggested to
you that what had been recited here in this letter as
factual informati on was not accurate?

MR. DE LA FUENTE: bj ect to form
M5. O BRI EN: bj ect, form
M5. M TCHELL: oj ect, form

A I can't recall. I read the original
contract, but | can't recall the details as to whether
it said 4.3 or sonething else, but | can't -- | nean,

my recollection of reading the contract is foggy on
that matter.

Q (BY M. ALLEN) Okay.

A So that woul d be a response to your question
because there was at sone point 4.3 has cone into the
m X. Now where | | earned about that, | don't know. I
mean | can't renenber if it was reading the contract
or sonmething else, but | think I'm-- hopefully, I'm
respondi ng to your questi on.

Q But when the | awer says in the letter that
what was conveyed was 3.86 acres and a right of
refusal and that the total price paid for both
i nterests was 203, 000, so far as you know that's
accurate information, correct?

MR. DE LA FUENTE: bject to form

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
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M5. M TCHELL: bj ect, form

A Well, no. I nean, if I've heard from
sonewhere el se and | ooked at the contract that it was
4.3, then | would |l ook at that and say well, what
about the other half acre?

Q (BY Ms. ALLEN) Ckay. So you have undert aken
to investigate what it appears was contracted for back
in 2016; is that right?

A At sone point, yes.

Wien did you do that?

I couldn't say.

Do you have | egal training?

No.

Real estate broker-type training?

No.

O » O » O >» O

Do you recall what contract you reviewed?
A Thi s woul d have been the contract between,
you know, W ndernere Oaks Water Supply Corporation and
Dana or Friendship or whatever it was. This would be
t he 2015 contract.
Q Do you di stingui sh between Dana Martin and
Fri endshi p Hones?
MR. DE LA FUENTE: bject to form
M5. O BRI EN: oj ection, form

M5. M TCHELL: bject to form
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A She's a person so | know her as a person.
Q (BY M5. ALLEN) Do you distingui sh between

Dana Martin and Friendship Hones in your dealings wth

t hent?
MR. DE LA FUENTE: bject to form
M5. M TCHELL: bj ection, form
M5. OBRIEN: Object to form
A I don't know. | don't know how to answer
t hat . | don't know how t hat woul d be di sti ngui shi ng.

Q (BY M5. ALLEN) To the best of your know edge
has anyone ot her than Dana Martin ever purported to do
anyt hi ng, take any action on behalf of Friendship?

A I don't know that.

Q Do you know that Dana Martin has purported to
take action on behalf of Friendship?

A I don't know. | don't know that -- | don't
know how she runs her business. You know, | don't
know what she's done in particular and i n what
capacity.

Q You have dealt with her for how long on this
-- I"'mnot going to use the long termof this
agreenent, |I'mgoing to call it the Cctober 2019
agreenent, the one you just did. Do you know what |I'm
t al ki ng about ?

A The Cctober 19th agreenent?

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
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Q The Cctober 2019 agreenent.
A Oct ober 2019 agreenent, okay; what about it?
Q You know what |'mtal king about, right?
A The Cctober 26th, 2019 agreenent.
Q Ri ght .
A Ckay.
Q You know -- okay. Now, how | ong have you

been dealing with Dana Martin to get from wherever you
started to that agreenent?

M5. M TCHELL: bj ection, form

MR. DE LA FUENTE: Sane obj ecti on.

A That's kind of a vague questi on. | nmean, you
could argue that | was -- fromthe mnute that | was
el ected as the board president or on the board.

Q (BY M. ALLEN) Wien did you first discuss
with Dana Martin the idea of resolving matters in
di sput e?

A So I'mtrying to cone up with a tine period.

Q That woul d be good.

A I guess ny problemin comng up with that
time period is that at one point we discussed in
executi ve session what to do about the matter.

Q Did you have Dana with you?

A No.

Q Wien did you talk with Dana Martin about it
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first? That's ny question.

A I mean, sonetinme within the | ast several
nont hs. | nean, | can't renmenber exactly, you know,
if it was August, if it was Septenber. It had to --
if it was July. It had -- as | recall, we were trying
to find dates for our nediation and so, you know, |
t hi nk we tal ked about dates for nediation. | don't
know t he dat e.

Q l'"m sorry.

A | can't even renenber when our nedi ati on was.
It was -- | guess it had to have been -- was it
Sept enber or early Cctober? | can't renenber exactly

t hat .

Q Who cane up with the idea that naybe we ought
to nedi ate?

A I can't renenber who exactly cane up with
t hat i dea.

Q Sonebody on the board? Sonebody wi th Dana

Martin?
A It nmay have been in executive session.
MR. DE LA FUENTE: I"mgoing to object to
form " mgoing to caution the witness to the extent

that there was a | egal strategy decision nmade or
di scussed i n executive session or wth counsel, |

i nstruct you not to answer the question. I f the

210- 697- 3400
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questi on can be answered w thout incorporating | egal
strategy deci sions on whether or not to nedi ate as
di scussed with counsel, you nmay answer.

A So |"'mgoing to have to take that advice
because | believe we discussed it in executive
sessi on.

Q (BY Ms. ALLEN) Gkay, look, I'"'mgoing to stop

wrangling with you about this. You just don't answer

and we will nove on, okay?
A Ckay.
Q Here is ny question.
A Ckay.
Q Tell nme the tinme when the topic of resol ving

this dispute first cane up to the board, the tinme?
MR. DE LA FUENTE: bject to form
Q (BY M5. ALLEN) If you don't want to answer
it, I don't care, just say you' re not going to answer
it. Wien in tine did the topic of resolving this
di spute cone up with the board?
MR. DE LA FUENTE: bject to form
M5. OBRIEN: Object to form
A | can't tell you when in tine. I mean, at
sone point this year, but | can't tell you --
Q (BY M5. ALLEN) What were the circunstances?

MR DE LA FUENTE: And to the extent that
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she's inquiring into the circunstances of a board's
di scussion as to | egal strategy of whether or not to
resolve pending litigation -- are you really asking
t hi s questi on?

M5. ALLEN: No, |I'm not asking the
questi on you're phrasing. No, |I'm not asking that at
al | . ' mt hinking maybe if he can renenber how it
cane up, he can renenber when it happened.

MR. DE LA FUENTE: You're asking about
when - -

M5. ALLEN: And if he doesn't want to
answer it, | don't care anynore. Just don't answer it
and we wll nove on. I just want ny questi ons out
t here.

MR. DE LA FUENTE: M. G nenez, to the
extent she's aski ng about when the board deci ded or
di scussed whet her or not to resol ve pendi ng
litigation, yes, I'mgoing to instruct you not to
answer on the basis of the attorney work product and
attorney/client privileges.

Q (BY M. ALLEN) Ckay. Now |I'm going to ask
you the question that | would like for you to answer
and if you don't want to answer it, just say so and we
w |l nove on.

A Ckay.
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Q Can you tell ne a date when the topic of
resolving this dispute, of taking steps to resolve
this dispute, first cane up?
MR. DE LA FUENTE: I"mgoing to object to

formand particularly based on that objection, I'm
going to instruct the witness not to answer to the
extent that it inquires into privileged and

confi denti al communi cati ons anong the board regardi ng
a pending |l egal matter.

A I can't provide you with the tine.

Q (BY M. ALLEN) Can you help us to pinpoint a
time by recalling the circunmstances under which the
topi c cane up?

MR. DE LA FUENTE: I"mgoing to object to
the formand I'm going to again instruct the wtness
not to answer as to the timng or circunstances of any

| egal strategy nmatter made with respect to a pending

| awsui t . I"minstructing you not to answer.
A " mgoing to heed counsel .
Q (BY Ms. ALLEN) Just say, |I'mnot going to

answer that question.
A " mnot going to answer that question.
Q Thank you. When you were elected to be on
t he board, was it your view when you joined the board

that there ought to be a settlenent of the dispute?
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A Was it ny personal view that there should be
a settlenent of the dispute?

Q Yes.

A Depends on your definition of settl enent. I
mean, | wanted the dispute to be over.

Q How -- did you have a plan in m nd of how you
were going to -- or how you woul d suggest or recommend

that it be over?

A No, nma' am

Q You did not?

A " mnot an attorney. I, you know, woul dn't
be able to cone up with a strategy. | knew that -- |
knew t hat t he people who voted for ne want resol ution
and an ending of this matter and it was a two-to-one
vote in favor of ne and -- alnbst a two-to-one vote in
favor of nyself and others that we want the matter to
be finished and over and done with so that we stop
paying all the |legal fees so that we can focus on the
busi ness of the corporation which is needing
substantial attention due to all the distractions that
we've had wwth this litigation. And so | think that
maybe gi ves you sone -- | think that answers the
questi on, hopefully.

Q VWhat |'m hearing is that when you joi ned the

board, you were of a mndset that the litigation

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
210-697- 3400 210-697- 3408



© 00 N oo g A W N P

N
w N B O

14
15
16
17
18
19
20
21
22
23
24
25

Joseph G nenez Novenber 19, 2019

Page 67

needed to conclude so that it wouldn't cost noney and
be distracting, but you didn't really have a thought
in mnd of howit ought to conclude? |Is that fair to
say?

A That's fair to say.

Q Al'l right. Wen you joined the board, is it
accurate that the board' s view was to oppose these
plaintiffs in their effort to recover the property?

MR. DE LA FUENTE: bject to form

M5. O BRI EN: bj ect form

M5. M TCHELL: bject to form

MR. DE LA FUENTE: And to the extent
she' s aski ng about anything you have | earned about the
board's position in litigation since you joined the
board, | will instruct you not to answer it. To the
extent she's asking about any know edge you have of
the board's litigation position prior to you j oining
t he board, you nmay answer.

A So with that advice, | think that the
know edge that | had about the board' s opposition to
the plaintiffs was related to the TOVA | awsuit, you
know, to oppose that for, you know, various reasons,
what ever they were. | knew that that --

Q (BY M5. ALLEN) Yeah, what were they?

A In the TOVA | awsui t?

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
210-697- 3400 210-697- 3408



© 00 N oo g A W N P

N
w N B O

14
15
16
17
18
19
20
21
22
23
24
25

Joseph G nenez Novenber 19, 2019

Page 68

Q Yes, sir.
MR. DE LA FUENTE: And to the extent

she' s aski ng about infornmati on you have acquired about
t he board's position since you have becone a director
i n executive session in discussion of ongoi ng
litigation, I will instruct you not to answer. To the
extent she's asking you about what your under standi ng
was of the board's action with regard to the TOVA suit
before you joined the board, you nay answer.

A Okay. So your question, ask your question
one nore tine.

Q She can read it back.

(Record read by Reporter.)
M5. ALLEN: | think I can start over and
get us back on track.

Q (BY M. ALLEN) M understanding is that you
were talking to us earlier about information that you
gl eaned about the TOVA | awsuit before you becane a
director; did | hear you right?

A Yes, ma' am

Q And that there are reasons for why it was
that the position taken in that |awsuit was to oppose
or try to prevent the organi zation fromrecovering the
property. Do you renenber that discussion?

A Bet ween us, no. No.
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Q Well, then, did you cone to understand why it
was that the board was in opposition to having the
organi zati on recover the property?

V5. O BRI EN: bj ection, form

M5. M TCHELL: oj ection, form

MR. DE LA FUENTE: And object to form and
again, to the extent that the question inquires into
matters of litigation position and strategy of the
board prior to you coning on the board and your
under st andi ng then, you may answer. To the extent it
i nquires into know edge and i nfornmati on you have

obt ai ned as a board nenber and confidential and

privileged communications, | wll instruct you not to
answer. Wth that dividing line, you may answer if
you can.

A So I'"'mrecalling 2018 and 2017 and there may
have been a nenber communication to this effect or
not, but there nmay have been just di scussions around
t he nei ghborhood that -- and | renmenber -- it's coning
back to me, sonme emails and things that were put out
by TOVA where there was di scussi on about whet her what
the plaintiffs wanted in that |awsuit woul d cause
additional litigation, okay, and |I believe TOVA did
not believe that would be the case, but there were

others that | heard that said, you know, if TOVA is
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successful or if the board were to agree to TOVA' s
clainms, that there would be nuch nore additi onal
litigation that would cost the nei ghborhood and
conmunity and the corporation a | ot nbre noney to
litigate so that was ny understandi ng of that | awsuit
and its ram fications.

Q (BY M. ALLEN) What other litigation could
t here have been? Did you have any under st andi ng about
t hat ?

A As | understood it, there would be a | ot of
addi ti onal contractual -- if you break a contract,
there could be contractual litigation, there m ght be
litigation with the title conpany. Those were things
that | heard so it would be basically opening it up to
a |l arge nunber of additional pieces of litigation.

Q To your know edge, were there ever any | egal
opi ni ons, opinions of attorneys on the topic of
whet her there m ght be other litigation and what woul d
it be?

MR. DE LA FUENTE: bject to formand to
the extent that counsel is inquiring as to | egal
opi ni ons regardi ng ongoing litigation that you have
| earned of in the course and scope of your role as a
board nmenber and particularly including executive

session that is attorney/client privileged information
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letter fromhim you know, naybe to that

-- SO...

the board; is that right?
A I think so. | think so.

Q Who el se got a copy of it?

or product privileged information, | wll

to you joining the board, you nay answer.

A So there was a letter fromthe --

foggy on the exact things related to your

i nstruct you

not to answer. To the extent that it inquires as to

any such know edge or information you acquired prior

M5. O BRI EN: bj ection, form

there was a

letter fromthe previous counsel to the water

corporation, a fell ow naned Zepa xxx. And | think

that that letter was provided -- was provided to a
nunber of people and | believe that | recall receiving
that letter. It was dated in 2015 or '16 or even '17

and | don't recall the exact date of the letter, but,
I mean, he was the attorney at that tinme in '15 and

16, | think, and so, yeah, | renenber reading a

ef f ect about

the additional litigation, but, you know, ny nmenory is

questi on. I

recall sone other things that were in that letter, but

Q (BY Ms. ALLEN) So this was a letter that was
from-- if | understood you from Zepa to the board and

you got a copy of it at a tine when you were not on
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A I can't tell you.
Q You nentioned earlier other people did. Do
you renenber that?
A O her peopl e, yes.
Q Got a copy, yes, sir.
A Yes. If I got it, other people got it, |
woul d guess.
Q Who gave it to you?
A That, | can't renmenber. I woul d have to | ook

that up if I, you know, if | could be -- if |I could
find that from years ago.
Q Okay. A nenber of the board, do you think?
A I just -- | don't know. So there was a
petition hearing at one point, a petition for renoval

and | can't renenber if that letter fromthe attorney

-- | don't know the exact date, right. I can't
remenber when that petition hearing was, | can't
remenber when the date of the |etter was. It seens to
me that it was in conjunction with that, but | could

be m staken and the attorney letter basically said,
you know, everything had been -- it tal ked about the
transaction, et cetera, and the legalities of it.

Q So if nmenory serves -- it does not always --
what | think you're referring to is the petition

hearing was the neeting at which it was considered to
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renove Dana Martin fromthe board, right?

A Correct.

Q If nmenory serves, that was in March 2017;
does that sound right?

A "Il take your word for it, yes, ma' am

Q You were not on the board?

A No, ma' am

Q Your best recollection if | understand you is

the Zepa letter that you are referring to i s sonewhere

in that tine frane?

A Possi bl y. | -- possibly.

Q Ckay.

A But like |I said, I"'mnot -- | don't want to
be held to that because | don't -- | nean, | just
don't -- | think it would have been around '17, but

" mnot exactly sure.

Q Okay. To your know edge, did M. de la
Fuente or anybody else wth the LI oyd CGosselink | aw
firmever wite any kind of foll ow up correspondence
to Ms. Mtchell down there on behalf of Dana Martin
and Friendship Hones to the effect that the January
25th letter was incorrect?

A I don't know about their correspondence.

Q So you don't know of any such letter? In

ot her words, did M. de | a Fuente ever convey to
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Ms. Mtchell, so far as you know, or to Ms. Martin for
that matter, that he was taking this back and the
January 25th letter, he just shouldn't have witten?

A I " munawar e of any correspondence between our
attorneys and what they do. That's not nornmal course
of busi ness.

Q Well, how do you think this January 25t h,
2019 letter got prepared?

MR. DE LA FUENTE: bj ection, form
M5. O BRIEN: (Objection, form
M5. M TCHELL: bject to form

Q (BY Ms. ALLEN) Don't you think the board
aut hori zed i t?

MR. DE LA FUENTE: bj ect to form
M5. M TCHELL: bject to form

A I don't know.

Q (BY M5. ALLEN) Wuld it natter to you as a
sitting director today to know whet her or not the
board aut hori zed the January 25th, 2019 letter?

MR. DE LA FUENTE: bject to form
M5. OBRIEN: Object to form

A Wuld it matter? [|'msorry, say the question
-- would it matter? Wuld it matter?

Q (BY M5. ALLEN) Do you understand -- do you

acknow edge that as a nenber of the board of directors
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you have an ongoi ng duty to safeguard and protect the
property and assets of the cooperative?

MR. DE LA FUENTE: bj ected to form

V5. O BRI EN: bj ection, form

M5. M TCHELL: oj ection, form

A Do | have a duty to protect the assets?

Q (BY M. ALLEN) Do you understand that the
board of directors is the group of people with the
responsibility for the nmanagenent of the affairs of
the enterprise?

A Yes.

Q And the well -being of the property and assets
are part of those managenent responsibilities; isn't
that right?

MR. DE LA FUENTE: bject to form
M5. OBRIEN: Object to form

A "' m not sure about that.

Q (BY M. ALLEN) Well, if it's not the board's
responsi bility, whose responsibility is it?

MR. DE LA FUENTE: bject to form
M5. OBRIEN: Object to form

A I don't know. I think the allegation in the
-- | don't know. The allegation in the petition is
t hat sonebody ot her than the board has that right,

but | don't know. ' m conf used.
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Q (BY M. ALLEN) GCkay. You're on the board,
ri ght?
A Um hum
Q Are you confused about the responsibilities
of the board with regard to the property and assets of
t he busi ness?
MR. DE LA FUENTE: bject to form
V5. O BRI EN: bject to form
A I *' m not confused about that.
Q (BY M5. ALLEN) Whose responsibility is it to
take care of the property and assets of the busi ness?
MR. DE LA FUENTE: bject to form
M5. O BRI EN: bject to form
A I don't know.
Q (BY Ms. ALLEN) If it's not the board, then
who are the candi dates?
MR. DE LA FUENTE: bject to form
M5. OBRIEN: Cbject to form
Q (BY M5. ALLEN) For that responsibility?
MR. DE LA FUENTE: bject to form
A I don't know.
Q (BY Ms. ALLEN) Ckay. Ri ght before we took a
break, we | ooked at what | believe is Exhibit 2 which
is the transmttal of the Bolton appraisal; is that

ri ght?
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A Yes, ma'am

Q And we saw that the Bolton appraisal went at
the very sane tine to Bill Aleshire and M. de | a
Fuente, correct?

A Yes, ma'am

Q Ckay. Now, | ook at Exhibit 3 which is the
Bol t on apprai sal .

A | don't -- got you.

Q And actually | can tell from what you're
hol di ng that you have a copy that is m ssing sone of
the pages and I'mgoing to swap you out, okay?

A Ckay.

Q So I'"'mgoing to give you this copy of the
Bol ton appraisal so that it will be conpl ete. Let ne
hand you that as Exhibit 3; I'mjust going to take
this one and -- is that okay with you because you can
see that it's a little thinner?

A Yes, ma' am

Q I want you to have a conplete copy. And this

MR. DE LA FUENTE: bject to form
M5. O BRI EN: bject to form

I"msorry, say the question again, please.
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Q (BY M5. ALLEN) This is the appraisal that
the board conm ssioned and that reflected that the
property that was sold to Martin or Friendship in 2016
was actually worth 700, 000, correct?

MR. DE LA FUENTE: bj ect to form
M5. M TCHELL: bj ection, form
M5. O BRI EN: oj ect, form

A That's a -- there's a lot of -- so | don't
know. There's a | ot of assunptions in that statenent.

Q (BY M. ALLEN) Ckay. The Bol ton apprai sal
-- you know wi thout a doubt the Bolton appraisal was
paid for with noney fromthe Wndernere Oaks Water
Supply Corporation, right?

A Partially.

Q It -- well, how nuch npbney was paid out of
the coffers of the water supply conpany for that
appr ai sal ?

A | don't know.

Q How nmuch | egal fees were paid in conjunction
with the preparation of that appraisal out of the
coffers of W ndernere Oaks Water Supply Corporation?

A | don't know.

Q But you know t hat that happened, don't you?

A That |l egal -- that the corporation paid for

this and | egal fees?
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Q
Exhi bi t
A

Q

It paid |l egal fees for the preparati on of
1, right?
| presune so, yes.

Have you not reviewed the invoices to

determ ne what it was paying fees for?

A
Q

| have, but maybe not for that date.

Well, the invoices would certainly show us

what was bill ed and what services were furni shed,

right?
A

Q

Yes.

Okay. You would certainly assune unl ess you

were told to the contrary that the water supply

conpany paid good noney in connection with the

preparation of Exhibit 1, right?

A

Q
A
Q
A
Q

>

Good noney is your term

How about any nopney?

They pai d noney.

How about any noney? It paid noney, right?

It paid noney.

Does it have bad noney?
MR. DE LA FUENTE: bject to form

It paid noney.

I nmean, seriously, does it have bad npbney?
MR. DE LA FUENTE: bject to form

It paid noney.
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read the letters,
it had gotten the

forward, right?

received it.
Q And it tal

public neeting on

A No.

whi ch are m nut es

A Ckay.
Q And those

di scussi on at that

(Exhi bit Nunber 4 marked.)
Q (BY M5. ALLEN) And when that appraisal cane

out, the board sent a letter around, you told ne you

it's Exhibit 4 here, to report that

appr ai sal and was prepared to go

MR. DE LA FUENTE: bj ect to form
A Yes, ma'am | did read this letter.
Q (BY Ms. ALLEN) So you recoghni ze Exhibit 4 as
a letter that cane fromthe board in conjunction with
t he Bolton appraisal, right?

A Yes, ma'am | read this in Decenber when

ks about there's going to be a

January the 12th; do you see that?

A Yes, ma' am

Q Did you go to that neeting?

(Exhi bit Nunber 5 marked.)
Q (BY M. ALLEN) Let nme show you Exhibit 5

| got off the website of the water

supply conmpany fromthat neeting.

m nutes reflect that after the

meeting, the board was inclined to
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nove forward to pursue recovery, correct?

A I think that's what this says possibly, yes,
ma' am

Q Okay. The board did not do that, did it?

MR. DE LA FUENTE: bject to form

Q (BY M. ALLEN) The board did not ever nobve
forward to pursue the recovery of the property or the
di fference bet ween what was paid and its value; is
that correct?

MR. DE LA FUENTE: bject to form
V5. O BRI EN: bject to form
M5. M TCHELL: bj ection, form

A I think that's incorrect.

Q (BY M5. ALLEN) Tell ne when the board noved
forward to either recover the property or to recover
the difference between what was paid for it and its
actual val ue?

M5. O BRI EN: Qoj ection, form
M5. M TCHELL: bj ection, form
MR. DE LA FUENTE: bject to form

A I don't know. I don't know. | " m havi ng a
hard tine with your word "actual value." The board --

Q (BY Ms. ALLEN) Wihat word would you want to
use to answer that question?

MR. DE LA FUENTE: bject to form
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A I'"m sorry?

Q (BY M5. ALLEN) What word would you like to
use so that | can get an answer to that question?

MR. DE LA FUENTE: bject to form

A The board has been engaged t hroughout 2019 in
seeking an end to the litigation.

Q (BY M. ALLEN) Well, that's not what you
told ne a little while ago when | asked you when was
it that the topic cane up of resolving this dispute?

MR. DE LA FUENTE: bject to form
V5. O BRI EN: bj ect, form

Q (BY M. ALLEN) Wien did those ongoi ng
di scussions that you just referred to begi n?

A Oh, | see the problem here. I " mj uxt aposi ng
t he board and ne personally. | think what | had said
earlier was sonething about me wanting that to end the
litigation. That was ny personal opinion.

Q Then I et nme be cl ear.

A And then I think you are asking about the
boar d.

Q Let ne be cl ear. Wth the board -- with the
group of people with responsibility to manage the
affairs of the business, with that group of people,
when did the topic cone up of resolving this dispute?

M5. OBRIEN: Object to form
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MR. DE LA FUENTE: bject to formand to
the extent that this inquires about privil eged
comuni cati ons anong the board regarding litigation
strategy and action, | will instruct the wi tness not
to answer. To the extent that this inquires into
public statenments of the board regarding the board' s
actions or discussions, those, of course, are not
privileged and you nay answer.

A Ckay. So when did the board -- I'msorry, go
ahead, | have that counsel. Ask again, when did the
board? Wen did the group of people --

Q (BY M. ALLEN) | want to know when the topic
cane up in 2019 that you just tal ked about, those
ongoi ng di scussi ons; renenber that?

A Ckay.

Q When di d those begin, those ongoi ng
di scussi ons about resolving this dispute?

M5. O BRI EN: oj ect, form

MR. DE LA FUENTE: And I'mgoing to -- to
the extent that there was di scussion of the board of
| egal strategy to resolve pending litigation, to the
extent that those di scussions were not public, they
were privileged and | instruct the witness not to
answer. To the extent there are any public

di scussi ons of the board about its deci sion to nove
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forward with the path to end litigation the w tness

nmay answer .

A So you're asking when did it begin. I think
that beginning in -- | mean, our first nmeeting in
March or possibly April, we began havi ng executive

sessi on di scussions that are on our agendas about the

litigation so that would have been -- | nean, |I'm
trying to recall when and the answer, | guess, is
either in |late March when we had -- | renenber that we
had our first -- so it was March 9th and | think that

we possibly had a neeting on either March 20th or
March 29t h. | can't recall the exact dates, but at
that tine or at a board neeting in April, we had that
on our agenda so sonetine in that tinme frane we were
di scussi ng these i ssues.

Q (BY M. ALLEN) Ckay. WAas there ever a tine
-- whether you were on the board or off the board, was
there ever a tine that you know of when the board
conmmuni cated with Ms. Martin or Friendship or |awers
for them or other representatives of them any denand
that they either return the property or pay the
di fference bet ween what they paid and what Bolton said
t he property was worth?

M5. O BRI EN: bject to form

MR. DE LA FUENTE: bj ect to form
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A That's a really broad question that | don't
-- ask nme to speak about things that | wouldn't have
know edge of so, no.
Q (BY Ms. ALLEN) I'mreally not asking you to
opi ne or testify about things that you don't know,
okay? But | can't tell what you do and you don't know
until | ask. Do you understand that?
A | under st and.

Q And so naybe we can just break it down by
tine. Let's just start when you have been on the
board. Wiile you have been on the board, has the
board ever nmade a demand on Martin, Friendship or
sonebody acting for themto either return the property
or pay the difference between what was paid at the
time of closing and what Bolton says it was worth?

A No, because nobody has -- no. No.

Q So that has not happened whil e you' ve been on

A Not to ny recoll ection.
Q To the best of your know edge, did it ever
happen before you got on the board?
MR. DE LA FUENTE: bject to form
V5. O BRI EN: bject to form
A I can't specul ate.

Q (BY M5. ALLEN) |I'm not asking you to
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specul ate. That's why | prefaced it with to the best
of your know edge.

A The only -- | nmean the only evidence | woul d
have would be this letter Exhibit 1 as to what
happened before I was on the board, to the best of ny
know edge.

Q So is it fair to say that the cl osest thing
you know of to the type of demand that |'m asking
about is Exhibit 17

A Yes.

(Exhi bit Nunber 10 marked.)

Q (BY M5. ALLEN) Let nme show you Exhibit 10,
which | think is another of the board's letter to
menbers which you said you read.

A Um hum

Q " msorry about the highlighting. I happened
to get away wi th nothi ng but one copy.

A Ckay.

Q Do you recogni ze that as one of the board's
letters to nenbers?

A Yes, ma' am

Q VWat is its date?

MR. DE LA FUENTE: bject to form Are
you asking himto read the entire letter?

VMB. ALLEN: I asked himwhat is the date.
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MR. DE LA FUENTE: Oh, | thought you said

what does it state. " m sorry.

Q (BY M. ALLEN) What is the date? | don't
have a copy. Wat is the date?

A July 10t h, 2019.

Q (BY M. ALLEN) Ckay, so that's this past

sunmer ?
A Yes, ma' am
Q You' re on the board?
A Yes, ma' am

Q And what does the board say to the nenbers
about the result in the TOVA | awsuit?
MR. DE LA FUENTE: bj ect to form
A Wuld you like for ne to read it to you?
Q You can if you need to, but you were on the
board that wote it.
A It says fourth.

MR. DE LA FUENTE: bj ection, form

A Fourth, in md June an appellate court rul ed

in favor of WOWNSC and sided with the |lower trial

court's judgnent rendered | ast year with regards to
| and sale by WOASC in 2016 and rel ated agenda itens.
In sum while a previous board did not properly post

parts of the agenda itens related to the | and sal e,
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the violation did not warrant the court's intervention
in voiding the land sale. This is a victory for WOASC
because voiding the | and sal e woul d have had seri ous
financial inplications for WOAMSC. That's the
par agr aph.

Q All right. You were a -- you are a nenber of
t he board that pronulgated that |letter, correct?

A Yes, ma' am

Q Did you wite it?

A Not in its entirety.

Q VWhat part of it did you wite? Did you wite
any part of it having to do with the TOVA | awsuit?

A | probably did, but this was revi ewed by

counsel and there were a | ot of --

Q I didn't ask you what your |awer did or
sai d.
A Ckay.
Q | asked you what you did or said.
A Okay. Well, | wote -- yes, | wote that and

it was revised by counsel.
Q You do hear ne that |I'm not asking you what
your counsel did or said, right?
MR. DE LA FUENTE: M. G nenez, just
of fer what you particularly drafted and if the letter

does not represent what you drafted, then just tell
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Ms. Allen that.

Q (BY M5. ALLEN) GCkay, I'll bite. Are you
going to tell ne that |l etter does not represent what
you wote, is not what you wote?

A I nmean, what draft? | nmean, | can't tell you
what - -

Q You're holding a letter that went out to the
menbers of this water supply conpany?

A Yes, ma' am

Q You are a director responsible for that
letter, right?

A Yes, ma' am

Q You wote part of it, correct?

A Yes, nm'am

Q Does what you're holding in your hand
accurately reflect what you wote about the TOVA
| awsui t ?

MR. DE LA FUENTE: (Object to form And
Ms. Allen, he's indicated, and not to anyone's
surprise, that the letter was witten with the

assi st ance of counsel.

So to the extent

you're trying

to get behind what the attorneys m ght have advi sed

t he board i n nmaking representati ons about an ongoi ng

|l egal matter,

notify you that

t hat

much to no one's surprise,

conmuni cation is privil eged,

" mgoing to

t hat
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advice is privileged and I will instruct the w tness
not to answer. Now, because you're aski ng about a

| etter which was drafted with the assi stance of
counsel, | believe you can see the difficulty wth
your questi on.

M5. ALLEN: No, | can't. | have nmade it
clear five tinmes that |I'm not asking hi m about
anything that | awers said or did.

MR. DE LA FUENTE: And he's answered to
you that he wote that with the assistance and editing
of counsel . So for you to ask what the nature of what
he wote is necessarily di scusses what counsel advi sed
hi m

M5. ALLEN: Just advise himnot to answer
and we will nobve on.

MR. DE LA FUENTE: I wll advise himto
answer to the extent that he can answer w t hout
reveal i ng the advice of counsel in drafting a
di scussi on of ongoing litigation.

A So |l wote this letter with the advice of
counsel . | can't tell you what exact parts of it were
that they or | edited or changed or what have you.

Q (BY M5. ALLEN) What were the financi al
consequences to which you referred? Did | use the

ri ght phrase?

210- 697- 3400
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A "Il read the sentence. This is a victory
for WOABC because voiding the | and sal e woul d have had
serious financial inplications for WOWSC.

Q Fi nancial inplications is the phrase, forgive

A Is that what you' re aski ng about?

Q What were the financial inplications to which
you referred?

A Litigation.

Q Vhat litigation?

A We di scussed it earlier. It was litigation
that would result fromlegal -- additional | egal
ent angl enents because of voiding the | and sal e. I
think that's the context.

Q What information did you have at hand upon
whi ch you based your statenent, there would be
financial inplications?

MR. DE LA FUENTE: bj ect to form

A I don't know. | don't know what | had on
hand.

Q (BY MS. ALLEN) You wote that for the
pur pose of persuadi ng the nenbers that fighting the
TOVA | awsuit was the right thing to do, didn't you?

MR. DE LA FUENTE: bject to form
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Q The word you used is victory; isn't that
ri ght?
A Victory, yes, ma' am
Q That it was a victory that the organi zati on
did not get its property back, correct?
MR. DE LA FUENTE: bject to form
M5. O BRI EN: Qoj ection, form
M5. M TCHELL: bject to form
A That's not correct.
Q (BY M5. ALLEN) What was the victory?
MR. DE LA FUENTE: bject to form
A Voi di ng the | and sal e woul d have had seri ous
financial inplications for WOASC
Q (BY M. ALLEN) And what | want to know is
when you nade that statenent to the nenbers, what
information, if any, did you have suggesting that the
statenment was true?
MR. DE LA FUENTE: bj ect to form
A Well, | can't answer that because that's
privileged information.
Q (BY M. ALLEN) Did you rely in making this
statement on an opi nion of an attorney?
A I think I just said a few m nutes ago that
the attorneys assisted with drafting this letter. I

can't tell you exactly what part of the letter |
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drafted versus what they added, del eted, changed. ' m
sorry, | can't.

Q Okay. So you're not able to tell us here
today that you relied on an attorney's opinion in
maki ng this statenent to the nenbers that there would
have been financial inplications associated with the
return of the property; is that correct?

MR. DE LA FUENTE: bj ect to form
M5. O BRI EN: bj ect, form

A That's a very conplicated questi on.

Q (BY M. ALLEN) W're going to break it down
because we're going to get an answer or we're going to
find out you're not going to answer it, so how do we
need to break it down? What's conplicated to you?

A Try it again.

Q Al right, step one, you nade a statenent in
the letter to the nenbers that there would be -- what
did you call it -- serious financial inplications?

A Yes, ma' am

Q Serious financial inplications if the
organi zation were to recover its property, correct?

MR. DE LA FUENTE: bj ect, form
A No, that's not what it said.
Q (BY M5. ALLEN) Well, what are you talking

about then?
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MR. DE LA FUENTE: bj ect, form
A Voi di ng the | and sal e.
Q And what does that nean to you? Wat woul d
the result of that have been?
MR. DE LA FUENTE: bject to form
A I"mnot an attorney so | wouldn't know
exactly what that woul d have entail ed.
Q (BY M5. ALLEN) You don't know what the
plaintiffs were after in the TOVA | awsuit?
MR. DE LA FUENTE: bject to form
A They wanted to void the sale.
Q And woul dn't you think that would nean the
property would cone back to the organi zati on?
MR. DE LA FUENTE: bject to form
V5. O BRI EN: oj ect .
A ' mnot an attorney.
Q (BY M. ALLEN) You're on the board of

directors, you're witing about litigation that's

ongoi ng and you don't know what the plaintiffs in that

| awsuit are seeking?
MR. DE LA FUENTE: bj ection, form
V5. O BRI EN: bj ection, form
M5. M TCHELL: bj ection, form
Q (BY M5. ALLEN) Is that what you're telling

ne?
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MR. DE LA FUENTE: bject to form

A | don't know.

Q (BY M5. ALLEN) You didn't have a cl ue what
voi ding the | and sal e neant when you wote the part of
that July 2019 letter; is that correct?

MR. DE LA FUENTE: bj ect, form
M5. O BRI EN: Qoj ection, form
M5. M TCHELL: bj ection, form

A No, ma'am Ask the question again. ' m
sorry.

Q (BY Ms. ALLEN) D d you have any idea what
the result of voiding the | and sale would be when you
wote the letter that we see as -- could you rem nd ne

t he exhi bit nunber?

A 10.

Q Exhibit 10.

A I just don't know how to answer.

Q Wll, it's either yes, you did or no, you
didn't.

A Okay, so give ne the question one nore tine.

Q Did you know what voiding the | and sale would
result in when you wote the letter that is Exhibit
10? That's the word you used, right, voiding the |Iand
sal e?

A It would have resulted in serious financi al
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i nplications.

Q D d you have an under st andi ng about what t hat
woul d acconplish with regard to the property, what
voiding the |land sale would result in with regard to
t he property?

A I think | said earlier that it would involve
a lot of additional |egal entangl enents.

Q Ckay.

A And litigation.

Q Did you have an understandi ng as to whet her
voiding the |land sale would return the property to the
or gani zati on?

A I"mnot an attorney so | can't answer that.

Q If you had no understanding, that's a
perfectly fine answer if it's honest.

MR. DE LA FUENTE: bject to form

Q (BY Ms. ALLEN) 1Is it honest?

A I don't know about any process. | don't know
about the processes so, yes, it's honest.

Q Okay.

A I don't know how those processes work so.

Q Did you know what the consequences of voi ding
the | and sale would be relative to the right of
refusal that was given?

A I don't know t hat. I didn't know how t hat
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woul d wor k out.

Q Do you know it today?

A No, | don't.

Q So even today you don't know what the result
Vis-a-vis the property and the transaction would be if
it were voided; is that right?

MR. DE LA FUENTE: bj ect to form

A ' m not an attorney.

Q (BY M. ALLEN) So you don't know?

A I don't know.

Q Okay. VWhat happened, if you know, in between
January 2019 when the board is making denand |letters
to Dana Martin and Friendship Honmes and July 2019 when
it's saying that it's a victory because the | and sal e
wasn't voi ded? What happened, if anything, to cause
t hat change?

MR. DE LA FUENTE: bject to form

M5. O BRI EN: Qoj ection, form

M5. M TCHELL: bj ection, form

MR. DE LA FUENTE: And to the extent that
broad question inquires into the consideration and
state of m nd of the board in evaluating its position
in litigation and in an ongoi ng dispute, | wll
instruct the witness not to answer. To the extent

that this question asks about sonet hi ng outsi de of

210- 697- 3400
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t hose privil eged comuni cati ons and consi derations, to
t he extent you can answer the question, you may
answer .

A Ckay. Can you say this question one nore
tine?

Q (BY MB. ALLEN) W saw Exhibit 1.

A Ckay.

Q January 25th, 2019 fromthis |awer that's

sitting over here by you today representing you that

t al ked about the unfairness of the transaction -- you
can read it again if you want to -- fraudul ent hi dden
apprai sals, stuff like that; do you renenber that?

A Um hum

Q And made demand on Dana Martin and Friendship
Honmes and said we're going to pursue litigation if you
don't. Do you renenber that?

A Um hum

Q In July of 2019, the board put out a
conmuni que to the nenbers declaring it a victory that
the | and sal e wasn't voi ded. Do you renenber that?

A Um hum

Q Do you appreciate that those are two
di fferent positions?

M5. M TCHELL: bj ection, form

M5. O BRI EN: oj ection, form

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
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MR. DE LA FUENTE: bject to form
Q (BY M5. ALLEN) Very different positions?
MR. DE LA FUENTE: bj ection, form
M5. M TCHELL: bj ection, form
M5. O BRI EN: oj ection, form
No.
(BY M5. ALLEN) You don't appreciate that?

No.

QO » O »

Do you think they are the sane position?
MR. DE LA FUENTE: bject to form
V5. O BRI EN: bject to form
M5. M TCHELL: bject to form
A No, they are different.
Q (BY M5. ALLEN) Ckay, | thought that's what |
j ust asked you. So you do appreciate those are
different positions, yes?
MR. DE LA FUENTE: bject to form
M5. O BRI EN: For m
MR. DE LA FUENTE: Sanme obj ecti on.
A | don't know. | don't understand.
Q (BY M5. ALLEN) You don't know whet her they
are di fferent positions?
MR. DE LA FUENTE: bject to form
M5. O BRI EN: pbj ection, form

M5. M TCHELL: bj ection, form
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A You're -- you're -- you are asking about
finite periods of tinme when there are things that
happen in a conti nuumso | don't know. I can't answer

t he questions that you' re asking because of how it
occurred differently.

Q (BY M. ALLEN) So you don't know whet her the
position stated in the January 25th, 2019 letter and
the position stated in the comuni que of July 2019 are
di fferent positions; is that what you're telling ne?

MR. DE LA FUENTE: bject to form
V5. O BRI EN: bject to form

A I just don't know on a | egal basis how t hat
wor ks. "' m not an attorney.

Q (BY MS. ALLEN) You're on the board of
directors that has to nake deci si ons concerning the

assets of this enterprise, right?

A Yeah. | don't know that.
Q If I'"ve gotten that wong, then we have
wasted a lot of tinme here today. I thought you were

on the board?

A I am on the board.

Q And | thought you agreed with ne earlier the
board is the group responsi ble for nanagi ng the assets
and the property of this business?

A It's responsi bl e for nmanagi ng t he busi ness,

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
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yes.
Q And woul dn't it be prudent, reasonabl e and

diligent for a nenber of the board to educate hinself

sufficiently to know what position the board is taking

wth regard to its property at any given point in

ti ne?
MR. DE LA FUENTE: bject to form
V5. O BRI EN: pbj ect, form
M5. M TCHELL: bj ection, form
A I don't know about that. You're asking --

Q (BY M. ALLEN) Do you disagree with ne?
MR. DE LA FUENTE: bject to form

A You' re asking certain questions that have
di fferent | egal connotations and because |I'm not an
attorney, | can't answer those.

Q (BY M. ALLEN) So can you tell ne this: Dd
anyt hi ng that you consider of significance that is
sonet hi ng that m ght be position-altering for the
board happen between the January 25th demand | etter
and the July communi que that we just | ooked at as
Exhi bit 107

V5. O BRI EN: bj ection, form
MR. DE LA FUENTE: bj ect, formand to
the extent that this inquires as to matters consi dered

by the board in determning its |egal position and

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
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privileged matters and | wll instruct you not to
answer. To the extent this inquires about sone
external fact that you m ght know outside of that
cont ext perhaps, you can answer.

A Ckay.

Q (BY M. ALLEN) Did the board |l earn facts
t hat suggested to the board that it needed not to
a denand on Martin, but to celebrate as a victory
appel | ate deci sion in TOVA?

MR. DE LA FUENTE: bj ect to form and

really going to keep aski ng these questions?

M5. ALLEN: If you think for a second
that | agree with you that the nenbers of this
cooperative don't have a right to know what
information their governi ng body had when it was
maki ng deci si ons, then you and | have a seri ous

di fference of opinion.

serious difference of opinion.

M5. ALLEN: So, yes, | do.

litigation actions and strategies, that inquires into

make

t he

I''m

going to instruct the witness not to answer because it
is literally asking what the board | earned i n naking

its litigation position decisions. Ms. Allen, are you

MR. DE LA FUENTE: Okay, we have a very

MR. DE LA FUENTE: Because this entity

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antonio
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that it had now that's fi ne. I don't want to

them | ater.

this board nade certain decisions wth respect

ongoi ng suit brought by your clients, | suggest

can take, but you're entitled to ask what ever

Page 103
does have attorney/client privilege. |"m pretty sure
I have sone pretty good | aw on that.
M5. ALLEN: |"mpretty sure you don't get

to cloak everything that is done with the board with

secrecy and if it doesn't want to reveal the facts

hear

MR. DE LA FUENTE: If you want to ask why

to an

that's

about as i nproper a purpose for a deposition as you

questions you want and I wll issue the objections.
M5. ALLEN: G eat.
MR. DE LA FUENTE: And you know we wil|.
M5. ALLEN: Let's nove. Are you done?
MR. DE LA FUENTE: Keep aski ng your
questi ons.
M5. ALLEN: Ckay. I think he instructed
you not to answer.
THE W TNESS: Yes, ma' am
Q (BY M. ALLEN) You just need to say, I'm
going to follow his instruction and I'"m not going to
answer .
A I"mgoing to take his instruction and |I'm not

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
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goi ng to answer.

Q Ckay. And again, just for ny record, are you
taking his instruction and not answering on the basis
of a claimof privilege?

A Yes, ma'am

Q Ckay. In other words, it's not because you
don't know it, it's because it's privil eged?

MR. DE LA FUENTE: bj ect to form

A No, ma'am | nmean | don't know it and it's
privil eged.

Q (BY Ms. ALLEN) How could that be? You
either know it and it's privileged or you don't know.

MR. DE LA FUENTE: bject to form
| don't know what |'m answeri ng.

(BY M. ALLEN) It's really sinple.

> O >

Ckay. Ask it again.

Q You know what the position is in the January
demand |l etter, January 2019 denmand on Dana Martin and
Fri endshi p Hones for all the wongful conducts
described in that letter. You know that, right?

M5. OBRIEN: (Objection, form
M5. M TCHELL: bj ection, form
MR. DE LA FUENTE: bject to form
Q Do you read it differently? 1f you do, just

tell nme that.

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
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MR. DE LA FUENTE: bject to form
M5. O BRI EN: bject to form
A I don't know how you want ne to read it.
Q How you read it. That's how |l want you to
read it.
MR. DE LA FUENTE: bject to form
A Ckay. So what I'mreading is that this is a
demand to preserve docunents, correspondence, records
and conmuni cations including ennils, text nessages and
phone records that you have had with M. H nton or
with any past or current nenber of the WOWSC board
regardi ng the property, the Hi nton appraisal, the
transactions; and, two, to neet and confer pronptly
with WOASC through its | egal counsel to discuss
VWOWEC s cl ai ns agai nst Ms. Martin and Fri endshi p Hones
in a proper resolution thereof.
Q And so what does the next-to-I|last sentence of
the letter say since you can read it? |1'mnot talKking
about the one that says we | ook forward to your

pronpt. The one above that, what does that say?

A I"msorry, I"'mtrying to find it. | see.

Q It starts, in the event that?

A In the event that you failed to do so, WOASC
w Il have no choice but to pursue all avail abl e

avenues of relief including pursuing litigation
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agai nst Ms. Martin and Fri endshi p Hones. Okay?
Q Ckay.
A l"msorry, what's the question?
Q So this is a letter that threatens to pursue

litigation against Martin and Friendship, right,

Exhibit 1? | nean --
A Yeah, it says that including -- it says
i ncl udi ng.

Q Now at sone point or another, the board
decided not to pursue litigation against Martin and

Fri endshi p. Qobviously it never did that, right?

A I guess it depends on your definition of
litigation.
Q Okay, |'mready. Just tell nme when in any

context you believe that the board caused the water
supply conpany to pursue clains agai nst Dana Martin or
Fri endshi p Hones, any context?
MR. DE LA FUENTE: bj ect form

A Well, it says including litigation so that
means that there are other avenues and it says ot her
avenues.

Q (BY M. ALLEN) Do you understand ny
questi on? Because |I'mthinking that you nm ght not.

A I have had a hard tinme all day with that, I'm

sorry.
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Q Ckay. Is there any context that you' ' re aware
of -- you had a hard tinme with the word litigation so
I"mjust going to broaden it. Is there any context in

whi ch you're aware that the board that you sit on has
caused the water supply conpany to pursue clains

agai nst Dana Martin or Friendship Hones in connection
wth its acquisition of property?

A We had an open neeti ng about that on October
26t h and we di scussed very openly about all of the
different clains and we di scussed the nedi at ed
settl enent or the nedi ated agreenent, | guess, with
Ms. Martin and so in that context we did other things
than pursuing litigation.

Q In that context what were the clains that the
wat er supply conpany had agai nst Martin or Friendship?

MR. DE LA FUENTE: bj ect, form
M5. O BRI EN: bj ect, form

Q (BY M. ALLEN) That were articul ated or
di scussed?

MR. DE LA FUENTE: bject to form

A We had an entire term sheet that we sent to
our nenbershi p about what those were.

Q (BY M5. ALLEN) Do you understand what |'m
aski ng you when | ask you about clains?

A Apparently not.

210- 697- 3400
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Q Al | egati ons of wongful conduct, that's what
I nean. Do you understand that?

A Okay, now | do.

Q Okay, so in the context you' re descri bing of
t he Cctober 26th neeting and di scussion, was there any
di scussion of clains that the water supply conpany had

or intended to assert against Martin or Friendship

Honmes?

A I don't recall us tal king about the -- those
cl ai ns, but, you know, ny nenory is not perfect. It's
possi ble that we could -- we nentioned it. | nmean |
don't have a videotape of it to reviewthat. I know

sonebody does. But it's possible, it's possible that
it was discussed, but | can't recall specifically in a
f our - hour neeting -- four-and-a-half-hour neeting, you
know, if that was di scussed or not.
Q Does it cone to mnd any clains that the
wat er supply conpany has or m ght assert agai nst Dana
Martin or Friendshi p Hones?
MR. DE LA FUENTE: bject to form
A Does what ?
Q Can you think of any?
MR. DE LA FUENTE: bject to form
A Can | think of any clains that the --

Q (BY M5. ALLEN) Water supply conpany has or
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m ght assert agai nst Dana Martin or Friendshi p Hones?
MR. DE LA FUENTE: bject to form

A I"mnot an attorney so | don't know.

Q (BY M5. ALLEN) Except in the context of the
January 2019 letter, has there ever been an occasi on
where the board has di scussed pursui ng cl ai ne agai nst
Dana Martin or Friendship Hones and aut horized t hat
action?

MR. DE LA FUENTE: bject to form

M5. OBRIEN: Object to form

MR. DE LA FUENTE: I"mgoing to object to
the extent that it asks about discussions of the board
about whether or not to take a particular |egal action
I n executive session and what it considered in the
course of that. To the extent that this inquires
about actual action, the last part of the question
i nqui red about action taken by the board in open
meeti ng, you nmay answer that questi on.

A I don't recall any open neeting where we
woul d have di scussed that in 2019 and we don't do so

under the advice of counsel, not to di scuss pending

22
23
24
25

litigation in open neeting.
Q (BY M5. ALLEN) You do understand that if the
board were to authorize clains to be nade agai nst

Dana Martin or Friendship Hones, it would need to do

210- 697- 3400
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that in open neeting, properly noticed, right?
MR. DE LA FUENTE: bj ect, form
A If it were to pursue cl ai nms?
Q (BY Ms. ALLEN) If it were to authorize the
pursuit of those clains, correct?
A So you're tal king about |ike after executive

session if we were to cone out and authorize that?

Q That' s how nbst people do it.

A Yeah. So am | aware that that would be the
process? Yes, |'maware that that would be the
pr ocess.

Q Did it ever happen?

A No, nma'am it has not happened this year.

Q Did it ever happen to your know edge at any
board neeting that you attended or are aware of?

A I just said no.

Q I thought you confined your question to your
tine on the board; that's why | asked the foll ow up.
Okay.

" mtal ki ng about any tine ever.

> O >

Okay, |I'msorry, so ask the question again.

Q So |'ve heard you say during your time on the
board that the board never authorized a pursuit of any
cl ai ne agai nst Martin or Friendship, correct?

A Ri ght .
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Q The closest it got was the January 2019
letter, right?

A Ri ght .

Q And t hen before you got on the board, are you
awar e of any occasi on where the board authorized the
pursuit of any cl ains against Martin or Friendship?

MR. DE LA FUENTE: bj ect to form
Q (BY M5. ALLEN) O Hinton for that natter?
MR. DE LA FUENTE: bject to form

A " mnot aware of any, but -- |I'mnot aware of
any.

Q (BY M5. ALLEN) Has there ever been an
occasi on where Martin or Friendship has advised the
board that Martin and Fri endshi p have cl ains they
intend to assert?

A No, ma'am | have never received any kind of
-- the board has not received that.

Q Are you aware of any clains that Martin or
Fri endshi p have they m ght assert agai nst the water
supply conpany?

MR. DE LA FUENTE: bject to form

A I"mnot an attorney so | can't specul ate on
t hat .

Q (BY M5. ALLEN) To the best -- so are you

telling nme you' re not aware of any?
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MR. DE LA FUENTE: bject to form
A " m not aware of any.
Q (BY MB. ALLEN) Cxay.
MR. DE LA FUENTE: It's about one, Kat hy,
what do you think about a | unch break or how nmuch do
you have? Maybe the predicate to that is what el se do

you t hi nk you got ?

M5. ALLEN: | really thought I would have
been done by now. I'"'d like to go a little bit |onger,
but I"m going to ask the court reporter. Let's go off

the record for a second.

THE VI DEOGRAPHER: Of the record at

(Of the record.)
THE VI DEOGRAPHER: We are back on the
record at 1:11.

Q (BY M. ALLEN) So far as you know, has the
board ever conm ssi oned anot her apprai sal other than
the Bolton appraisal that | believe we have narked as
Exhi bit 3 that we have | ooked at today?

MR. DE LA FUENTE: bj ect, form

M5. M TCHELL: Objection, form

M5. ALLEN: " msorry, what's the
obj ecti on?

M5. M TCHELL: They didn't conmm ssion

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
210-697- 3400 210-697- 3408



© 00 N oo g A W N P

N
w N B O

Joseph G nenez Novenber 19, 2019
Page 113

t he apprai sal . It was done jointly through
M. Aleshire, his client, and M. de |l a Fuente. It
was not the board conm ssi on.

M5. ALLEN: Oh, okay.

MR. DE LA FUENTE: And, additionally, you
j ust asked about any appraisal in general, not with
regard to any particul ar property.

MS. ALLEN: Well, that's a fair one. I
will go with that. Let me try again.

Q (BY M5. ALLEN) W have seen an apprai sal
here today. It's nmarked as Exhibit 3. Now |
understood you to tell ne, but you can take it back if
you want to, but it was in part paid for with funds of
t he wat er supply conpany. Did I hear you right?

A That's what |'ve heard, yes.

Q And it was delivered anong others to the
| awyer who is sitting with you here today who is the
| awyer for the water supply conpany; is that right?

A | assune so, yes. He wote about it in the
January 26th letter or 25th letter.

Q Okay. And that was going to be ny next
question: And the | awer i ncorporated that
information into his January denand letter, right?

A Yes, ma' am

Q Okay. So asi de from what ever invol venent it
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had with the paynent of noney and other things in the
Bol ton appraisal that's Exhibit 3, has the board ever
gotten anot her val ue opinion for any of the property
within the area of the old wastewater treatnent plant?
A I can't -- there has been anot her apprai sal
that I think certain board nenbers saw, but | don't

recall the specifics about what that appraisal

i ncl udes.

Q So just to be sure that we are clear what |I'm
asking so we don't draw an obj ecti on. I " m aski ng
about is there an apprai sal done by -- and we are

setting apart the Exhibit 3 appraisal, we know about
t hat one. Is there an apprai sal done by an apprai ser

sel ected by the board?

A No.

Q Paid by the board?

A No.

Q I nstructed by the board?
A No.

Q Okay. O any part of the land within the old
wast ewat er treatnment plant?

A Not in 2019.

Q Do you know of any apprai sal that neets those
requi renents ever?

A There's a Hi nton appraisal, but |I'm not
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famliar with what it includes or excludes to your
questi on.

Q And so do you believe that the Hi nton

apprai sal was -- that H nton was sel ected by the
boar d?
A Yes.

Q You do? Wiy do you believe that?
A Because the -- because it has been tal ked
about by the plaintiffs in open neetings in the past.
Q That's the reason that you think it was
selected -- that Hi nton was sel ected by the board?

A Ch, why it was sel ected by the board?

Q Here is nmy question. Do you believe that
Hi nt on was an apprai ser that the board sel ected, that
t he board chose Hi nton?

A That's what the plaintiffs have said, so,
yes.

Q Is that the only basis upon which you would
beli eve that?

A The board paid for it, the plaintiffs have

made known that there is a $600 check that's -- that
was paid for by the then -- a signatory to the
account .

Q Is that the one that's signed by Dana Martin?

A That's correct.
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Q Ckay. Ckay.

A Even though | haven't seen that, that's what
t hey all ege.

Q So we know that -- at | east you're saying
t hat your understanding is that water supply conpany
noney was used to pay for the Hi nton appraisal?

A Yes, ma' am

Q And we can look at it if we need to, but you
do recall we | ooked at the January 25 letter which
says the Hinton appraisal is probably fraudul ent; do
you renenber that?

MR. DE LA FUENTE: bject to form
M5. O BRI EN: bject to form

A | don't recall that fromthis letter.

Q (BY Ms. ALLEN) GCkay. Just tell ne, then, is
the board placing even a tiny bit of reliance on the
Hi nt on appraisal in any of its decision making wth
regard to this natter?

MR. DE LA FUENTE: bject to form
M5. O BRI EN: bject to form

A The board in open neeting on Cctober 26th and
in a letter and comuni cation to our nenbers recently
said that we considered all the appraisals that were
avail abl e to us.

Q (BY M. ALLEN) Ckay. So this board revi ewed
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t he Hi nton appraisal ?
A It's -- | nean, that would be individuals on
t he board whether they | ooked at it or not, but they
were -- those appraisals were available to all of our
board nenbers.
Q Are you saying that this board made use and
reliance on the Hinton appraisal in its decision
maki ng?
MR. DE LA FUENTE: bject to form
A The board nenbers at the neeting expressed
different |l evels of reliance on different appraisals
so |l can't --
Q D d anybody at the neeting express reliance
on the H nton appraisal? Anybody?
A I don't recall that specifically.
Q This man over here said at the neeting nobody
relied on the H nton appraisal, didn't he?
MR. DE LA FUENTE: bj ect to form
V5. O BRI EN: bj ect to form
A | don't recall.
Q (BY M5. ALLEN) You don't know one way or the
ot her ?
A I don't recall.
MR. DE LA FUENTE: bject to form

Q (BY Ms5. ALLEN) And why would this board rely
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on the Hi nton apprai sal when | ater the appraiser of
its |awers selection reached a nmuch di fferent val ue
opi nion? Way would the board rely on the Hi nton
appr ai sal ?

MR. DE LA FUENTE: bj ect, form

M5. O BRI EN: bj ect, form

M5. M TCHELL: oj ect, form

A The board had avail able three -- you know, |
think three appraisals and so what they relied upon I
can't specul ate.

Q (BY M. ALLEN) D d you in the exercise of
good faith using reasonable diligence and acting in
the best interest of this business, did you place any
reliance on the Hi nton appraisal from 2015?

A I |l ooked at all three appraisals.

Q Do you understand ny question?

A You're asking if | placed any reliance on it?

Q Yes.

A So that would require ne to be -- to judge
whet her that -- | nmean, |'m having trouble with the

word reliance.
Q Yes, it does require you to judge and nake a
deci sion; yes, it does.
MR. DE LA FUENTE: bj ect, form

A VWhat part of that appraisal do | need -- |
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mean, there were parts of it and every ot her apprai sal
that | | ooked at --
Q (BY M5. ALLEN) D d you rely on any part of
the Hi nton appraisal in your decision naking as a
menber of the board in this nmatter?
A Yes.
Q VWhat part did you rely on?
A Oh, | couldn't tell you that. I don't know.
Q How di d you square the fact that Bolton said
t he val ue was $700, 000 of only a part of what Hi nton
apprai sed for a whole ot I ess? How did you square
those things and in good faith deterni ne that you
shoul d place any reliance on the H nton appraisal ?
MR. DE LA FUENTE: bj ect to form
V5. O BRI EN: bject to form
A I think a lot of people -- and | think it was
di scussed at the board neeting that appraisals are
subj ecti ve and you can get, you know, 100 apprai sals

-- or 100 appraisals and each one would be different.

So you're asking ne how | would square that? | am not
an appraiser so -- or -- you know, | can't eval uate
how t hey do their business. But I do say -- | nean, |
t hi nk everybody knows or acknow edges that, like I

said, you ask for 100 different appraisals, you get

100 di fferent answers.
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Q (BY M. ALLEN) D d you or did you not rely
on the Hi nton appraisal in your decision nmaking in
this matter?
V5. O BRI EN: bj ection, form
A No.
Q You did not, okay?
A Well, hold on. I mean what part?
Q Any part, any part?
A You're making it sound like | solely relied
on that appraisal.
Q You can answer that question any way you
i ke.
A Ckay. So --
MR. DE LA FUENTE: bj ect to form
Q I bought it hook, line and sinker. Il relied
only on this part. I don't care. \Watever is the
t ruth. Did you rely at all on the Hi nton apprai sal

from 2015 in your decision naking in this matter?
M5. M TCHELL: bj ection, form
M5. O BRI EN: bj ection, form
A No, | did not.
Q (BY Ms. ALLEN) Did any other board nenber
that you can recall speaking or discussing it at that
Oct ober neeting, did any other board nenber suggest

that he or she relied at all on the H nton appraisal?
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A I can't recall specifics of what people said
duri ng that neeting.

Q Can you recall any other board nenber
expressing that he or she relied on that Hi nton
appr ai sal ?

A I can't recall that.

Q Okay. Now, | want to nove to what |I'm
calling the October agreenent because it's just easier
for me because | can't say all the anended supersedi ng
and all that stuff all the tine.

A Sur e.

Q Oct ober 2019 agreenent and you and | w |
know what we're tal ki ng about, right?

A Yes, ma' am

Q And |I'm going to go ahead and mark -- | going
to affix the nunber so we'll know what we got here.

(Exhi bit Nunber 13 marked.)

Q (BY M. ALLEN) This is 13 and it's ny
under standi ng that that is the October 2019 agreenent
that was recently approved by the board.

A Yes, ma' am

Q Ckay. Let nme just ask you about a coupl e of
the matters that are in the recitals and then |I'm
going to just try to get you to help us to understand

what was left in place and what was not left in place,
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okay?
A Ckay.
Q Al'l right. Nunber 11 says Dana Martin's
affiliation with the buyer in her role in purchasing

the property at issue was di sclosed to the board. Do
you see that?
A Yes, ma' am
Q So does that nean that it was disclosed to
the board that the benefit of the transaction was
going to go to Dana Martin?
MR. DE LA FUENTE: bject to form
V5. O BRI EN: bject to form
M5. M TCHELL: bj ection, form
A I don't know.
Q (BY M. ALLEN) What was her role in the

transacti on?

A You' re aski ng about -- you're asking about
di scl osure at the 2015 or 2016 board neeti ng. | woul d
not know. I wasn't on the board at that tine.

Q Okay. This October agreenent, the board
m ght have done a couple of different things. M ght
have handled it a couple of different ways and naybe
it's easier if we just kind of understand what the
appr oach was. One thing it mght have done is it

m ght have just said that all of what has gone before
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is out the wi ndow, we have consi dered everything that
we believe is relevant and we are here today going to
approve a transacti on whereby the water supply conpany
is going to transfer land to Friendshi p Hones for
$203, 000. That's one thing that board ni ght have
done. Is that what it did?

MR. DE LA FUENTE: bj ect to form

V5. O BRI EN: obj ection, form

M5. M TCHELL: bj ection, form

A VWhi ch boar d?

Q (BY Ms. ALLEN) Yours that you sat on, that
you're sitting on. One way to handl e the settl enent
of the deal would have been to say everything that's
gone before is reversed. On this day, we the board
here, COctober 2019, have consi dered everythi ng we
think is relevant and we hereby approve a sale to
Fri endshi p Hones of these particular tracts of | and
for $203, 000 or whatever price you wanted. That's one
thing the board m ght have done. It doesn't appear to
me that that's what the board did, but I need to know
fromthe board nmenber what the board did.

MR. DE LA FUENTE: bject to form
V5. O BRI EN: oj ection, form
M5. M TCHELL: bj ection, form

A You' re asking ne to specul ate.
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Q (BY M. ALLEN) No, |'m not.

A You are. You're saying it m ght have been
one thing. That's specul ati on.

Q Ckay. Did the board throw out everything
t hat had gone before and nmake its own eval uati on and
determ nati on about what | and transaction it
consi dered was appropriate for the water supply
conpany to do?

MR. DE LA FUENTE: bject to form
M5. O BRIEN: (Objection, form
M5. M TCHELL: bj ection, form

A I"mjust -- | don't know. " m having a hard
time follow ng this question.

Q (BY M. ALLEN) You don't know?

A | don't know.

Q Okay. There is a reference in Paragraph 3 to
the board's desire in 2015 to generate revenue in
order to pay down significant debt. How si gni fi cant
was it?

A I was not on the board at that tine so I
couldn't define what significant neans.

Q So, again, just to make sure | understand
what the current board's role in this October
agreenent was, is it fair to say you didn't fact-check

this stuff that is in these recital s?
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MR. DE LA FUENTE: bject to form
M5. O BRI EN: oj ection, form
M5. M TCHELL: bj ection, form
Q O did you?
A It's not fair to say that.
Q Ckay. Did you fact-check these facts that
are in these recitals to determ ne whet her or not they

were true or not true?

A | reviewed them
Q You revi ewed what ?
A | reviewed the recitals.
Q Did you revi ew anyt hing el se?
MR. DE LA FUENTE: bject to form
Q (BY M. ALLEN) | asked if you fact-checked

them not if you read them There is a difference.

A Not in every instance. Maybe. I nean, |I'm
| ooki ng at this. If you' re going to ask ne did I
fact-check significant debt, | nmean, what's the

definition of significant? Wo sets that definition?
I mean, that's -- your question is very -- | nean --

Q Did you fact-check the recital that there was

di scl osure of Dana Martin's affiliation in her role?
A It was on the board neetings -- | nean board
m nut es.

Q So you found out in the board m nutes?
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A Yeah, that the -- was disclosed to the WOWNSC
board verbally prior to the board's vote on the
transaction so that indicates to ne from-- that the

m nut es say that.

Q But you didn't go | ook at the m nutes?

A I have read the m nutes.

Q And you think that's what they say. GCkay.

How about di d you fact-check the suggestion that the
board desired to generate revenue to pay down the
debt ?

A Based on the -- based on conversations with
numer ous people famliar with that, you know, that
deci si on was made at open neeting in 2013 or di scussed
at open neeting in 2013. | wasn't there, but from
what | understand fromtal king with people who were
t here and peopl e who have, you know, nmuch nore history
than | do, that was the desire of the board to
generate revenue to pay down that debt.

Q Did you happen to run across a neeting notice
for that Decenber 2015 neeting that stated there woul d
be consideration of the sale of sone of the business's
property?

A I don't recall that anpbunt of detail fromny
revi ew of those docunents.

Q Do you recall a neeting notice that said
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anyt hi ng about a sale of the cooperative's property?

A I don't -- you know, | don't recall. I don't
recall . | don't recall, you know, | ooking that
cl osely that, you know, what | would be | ooking for.

Q You know that there needed to be a notice
that had the topic, sale of 4.3 acres, or whatever the
heck it was, right? It had to have one?

A I think that's what the pleading was in the
lawsuit in the TOVA case.

Q Do you not know whet her or not you have to
post a notice that includes all the topics that the
board i ntends to di scuss?

A Qur board -- our attorneys have provi ded ne
with that know edge, yes, ma' am

Q So you know that there should have been -- in
order to conmply with the | aw, there should have been a
notice prior to the Decenber neeting that included as
a topic, we are going to talk about the sale of this
property, right?

A Yes, ma' am
But you just haven't found one?
| can't recall reading it.

Has anybody told you that there is one?
No.

O » O >» O

Okay. Paragraph 5 of the recitals talks
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about supposed due diligence on the part of the 2015
board nenbers. Did you investigate that? D d you
talk wwth any of the 2015 board nenbers?

A So Nunber 5, you're asking whereas in 2015,
is that the correct one?

Q | believe so, yes, sir.

A Yes, ma'am so you're asking whether | talked

with 2015 board nenbers?

Q Yes.

A Yes, ma'am | did.

Q Who did you talk to?

A Pat Mul | i gan, Bob Mebane. | think Bil

Ear nest was on the board at that tine, and to a
limted extent, M ke Madden.
Q And when did you have these di scussi ons
approxi mat el y?
A Probably beginning in April of 2019.
Q What pronpted you to have these di scussi ons?
A My investigation as to whether they had done
due diligence to determ ne the value of the property.
Q Did it occur to you that their job was not to
determ ne the val ue of the property?
MR. DE LA FUENTE: bject to form
M5. O BRI EN: oj ection, form

M5. M TCHELL: bj ection, form
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Say it again, please.

mar ket woul d bring for property that was

MR. DE LA FUENTE: bj ecti on,

A | don't know how to answer that.
know.

Q (BY M5. ALLEN) Do you agree that
directors have a responsibility, a fiduci
have called it, to sell surplus property
hi ghest price obtai nabl e?

MR. DE LA FUENTE: bj ecti on,

A No, nmm' am

duty?
MR. DE LA FUENTE: bj ecti on,

A I don't know. That's a strange questi on.

Q (BY M5. ALLEN) Did it occur to you that
their job was not to estimate the val ue of the

property, but to obtain the highest price that the

no | onger

needed for the provision of water and sewer service?

form

M5. O BRI EN: bj ection, form

M5. M TCHELL: bj ection, form

| don't
t he
ary duty sone

for the

form

M5. O BRI EN: Qoj ection, form
M5. M TCHELL: bj ection, form

Q (BY M. ALLEN) You don't believe that's a

form

M5. O BRI EN: oj ection, form

M5. M TCHELL: bj ection, form
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A | don't know.

Q (BY M5. ALLEN) You don't know? What is your
under st andi ng of the board of directors' duty wth
regard to the surplus property and the disposition of
sur pl us property?

MR. DE LA FUENTE: bject to form
M5. O BRI EN: Qoj ection, form

A VWiat is their duty?

Q (BY MS. ALLEN) Yes.

MR. DE LA FUENTE: bj ection, form
M5. M TCHELL: bj ection, form

A | don't know. It's not in our Articles of
I ncor por ati on. It's not in our Byl aws.

Q (BY M. ALLEN) So you don't know?

MR. DE LA FUENTE: bj ect, form
M5. O BRI EN: bj ect, form

Q (BY M. ALLEN) Is that right?

MR. DE LA FUENTE: bj ect, form

Q (BY M5. ALLEN) I'm sorry, your answer got
ki nd of stepped on.

MR. DE LA FUENTE: Sane obj ecti on.

A So can you say the question again, please?

Q (BY M. ALLEN) | asked you if you knew what
the duty of the board of directors is or was in 2015

with regard to surplus property and the di sposition of
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surpl us property?
MR. DE LA FUENTE: bj ect, form
Q (BY M5. ALLEN) O the enterprise?
M5. O BRI EN: For m
A I don't know what it was in 2015.
Q (BY M. ALLEN) Do you think it changed?
MR. DE LA FUENTE: bj ect to form
A | don't know.
Q (BY Ms. ALLEN) What is it now?
MR. DE LA FUENTE: bject to form
V5. O BRI EN: bj ect, form
M5. M TCHELL: bj ect, form
A | don't know.
Q (BY MS. ALLEN) Ckay. Nunber 7 tal ks about
two appraisals that predate both of which -- | think
predate the Bolton appraisal; is that right? No, no,

one doesn't. One does and one doesn't. The two
appraisals that are referred to in Paragraph 7, one of
themis the Hi nton apprai sal we have already tal ked
about, right?

A Yes, ma' am

Q And one of themis an appraisal that the
title conpany that is defending Friendship Hones title
here conmm ssi oned and presented; is that right?

A | believe so, yes, na' am
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Q And that's the Hornsby appraisal ?

A | don't know the nane of the --

Q Yeah. Let's be safe and find it real quick.
Here we go.

(Exhi bit Nunmber 17 marked.)

Q (BY M5. ALLEN) Here is Exhibit 17. Can you
just confirm | want to make sure that we know what
appraisals are referred to in Item 7 of the recitals

of the COctober agreenent.

A | believe so. I mean, I'"'mnot famliar wth
-- | mean, | don't have a photographic nenory so yes,
I mean | believe so.

Q (BY M5. ALLEN) And you can confirmthat the
Hor nsby apprai sal was furnished by the title conpany
that's paying for the defense for Friendship in this
| awsuit, right?

A Yes, ma'am

Q Hor nsby was not soneone, in other words, that
t he board sought out; is that right?

A That's correct.

Q And Hor nsby apparently cane up with a
di fferent nunber than Bolton; fair to say?

A Yes.

Q So who went back to -- who fromthe board

went back to Bolton with the Hornsby appraisal in hand
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and sai d, Bolton, what the heck?
MR. DE LA FUENTE: bject to form

A I don't know. Nobody to ny know edge.

Q (BY M. ALLEN) Wuldn't that be the diligent
thing to do is to go back to an appraiser that you've
paid and provide himwi th information that has cone to
your attention and ask for himto reconcile that?

MR. DE LA FUENTE: bj ect, form
M5. O BRI EN: bj ection, form
M5. M TCHELL: bj ection, form

A | don't know.

Q (BY M. ALLEN) You don't know?

MR. DE LA FUENTE: bject to form

A I don't know.

Q (BY M. ALLEN) Well, you m ght get better
educated if you did that, wouldn't you?

M5. O BRI EN: bj ection, form
M5. M TCHELL: obj ection, form
MR. DE LA FUENTE: bj ection, form

A | don't know.

Q (BY M5. ALLEN) Did you place any reliance at
all on the Hornsby appraisal -- | believe it's 17 --
in your decision naking in this matter?

A Any reliance at all? Yes, | considered sone

of it.
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Q What did you rely on?
A I don't know. Parts of it. I nean, |
couldn't tell you right now specifically what parts.
Just like | couldn't tell you on the Hi nton appraisal.
Q You certainly -- you told ne before that you

don't have the expertise to know why it is that
Hor nsby's nunber is different fromthe appraiser that
t he board paid back in 2018, right?

A I don't have that experti se.

Q You woul d need to go back to the appraiser
that did the original work to get his take on it,
woul dn't you?

MR. DE LA FUENTE: pj ection to form
M5. O BRI EN: oj ection, form
M5. M TCHELL: bj ection to form

A Theoretically.

Q (BY M. ALLEN) What el se would you do?
MR. DE LA FUENTE: bj ect to form

Q (BY M5. ALLEN) If you don't have it yourself
-- you don't have the expertise yourself, what el se
woul d you do?

MR. DE LA FUENTE: bject to form
V5. O BRI EN: oj ection, form
M5. M TCHELL: bj ection, form

A I don't know.
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Q (BY M5. ALLEN) Because what I'mtrying to
test here is whether it was reasonable and i n good
faith to place any reliance on the Hornsby apprai sal
that was provided by a title conmpany and was at odds
with the appraiser that the conpany -- water supply
conpany paid without making that inquiry and circling
back around with that original appraiser.

A So what i s your question?

Q Do you think that it was in good faith and in
t he exercise of reasonable diligence to place any
reliance on an appraisal tendered by an opponent for
t he purpose of securing a transaction that is
beneficial to the person who is giving you the
appr ai sal ?

MR. DE LA FUENTE: bj ect, form
M5. O BRI EN: bj ection, form
M5. M TCHELL: bj ection, form

A Well, | nmean the Bolton appraisal was paid
for by litigants against the -- the plaintiffs agai nst
t he corporation.

Q (BY M. ALLEN) Are you taking back now what
you told ne earlier that you know that the water
supply conpany participated financially in that
appr ai sal ?

MR. DE LA FUENTE: Object to form
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A Am 1l taking it back?

Q Yeah.

A I don't know. | said earlier that the water
corporation did participate.

Q And its |awer over there, M. de |l a Fuente,
partici pated, right?

A | don't know.

Q Well, you saw that he got the appraisal. Do

you think he didn't communicate with the appraiser?
A I don't know what he did.
Q You woul d expect that he would, wouldn't you?
MR. DE LA FUENTE: bj ect, form
A That' s specul ati on.
Q (BY MS. ALLEN) Are you backing off fromthe
Bol t on appr ai sal ?
MR. DE LA FUENTE: bject to form
O BRI EN: bj ection, form

VS
M5. M TCHELL: obj ection, form
1Y)

Q (BY ALLEN) Just say it. Are you or are
you not ?
MR. DE LA FUENTE: bject to form
V5. O BRI EN: bject to form
M5. M TCHELL: bject to form
A | previously said that we | ooked at all three
appraisals -- or that 1 did. Il mean --
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Q (BY Ms. ALLEN) You got the Hi nton apprai sal
t hat we've already tal ked about, you've got the
Hor nsby apprai sal given to you by sonebody who wants
this transaction to stay put for the noney that was
al ready paid, right?
MR. DE LA FUENTE: bj ect, form
M5. O BRI EN: oj ect, form
M5. M TCHELL: bj ect, form
A Ri ght .
Q (BY MS. ALLEN) We've got the Bolton
apprai sal that presunably -- | nean, we will get to
the bottomof that, | prom se, but |I'm going to bet
you we are going to find that your | awer participated
in the selection of that appraiser and we know t he
wat er supply conpany paid part of the bill, right?
MR. DE LA FUENTE: bject to form
M5. O BRI EN: bj ect, form
M5. M TCHELL: obj ect, form
A So | would only say that yes, the water
conpany paid part of the bill for the Bolton
appr ai sal .
Q (BY M. ALLEN) And considered Bolton's
apprai sal reliable enough to take further steps based
on it, right, we have seen that? Witten the demand

letter, wote a letter to the nenbers, put it on the
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website, all those things, right?

A So there were additional steps, yes, ma'am

Q Because t hat board consi dered that appraisal
reliable, correct?

MR. DE LA FUENTE: bj ect, form
M5. O BRI EN: bj ect, form
M5. M TCHELL: oj ect, form

A They considered it.

Q (BY Ms. ALLEN) You think they would have
done those things had the |lawer rely on it if they
didn't consider it reliable?

MR. DE LA FUENTE: bj ect, form
M5. O BRI EN: pbj ect, form
M5. M TCHELL: bj ect, form

Q (BY M. ALLEN) Wuld you?

MR. DE LA FUENTE: bj ect, form

A | don't know.

Q (BY M5. ALLEN) Really? Really? Do you know
of any reason that anyone would think the Bolton

appraisal is not reliable?

A I can't speculate on that.
Q The answer then is no, you do not; is that
correct?

MR. DE LA FUENTE: bject to form

M5. OBRIEN: Object to form
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A Say the questi on agai n.
Q (BY M5. ALLEN) Do know of any reason to
think that the Bolton appraisal is not reliable?
MR. DE LA FUENTE: bject to form
A That woul d cause ne to specul at e.
Q (BY M. ALLEN) So you don't know of any
reason; is that accurate?

MR. DE LA FUENTE: bject to form
woul d requi re specul ati on.

know. It's a yes or no.
MR. DE LA FUENTE: bj ect, form

M5. O BRI EN: pbj ection, form

went to your own | awer and was paid for by

cooper ati ve noney. If you' re going to di scount

then don't you think you should have a reason?
MR. DE LA FUENTE: bj ection, form
M5. O BRI EN: bj ection, form

M5. M TCHELL: bj ection, form

have got a reason.
MR. DE LA FUENTE: bject to form

M5. OBRIEN: (Object to form

Q (BY Ms. ALLEN) And I want to know if you

A I don't know. | can't answer that since it

Q (BY M. ALLEN) You either know or you don't

Q (BY M. ALLEN) This is the appraisal that

it,
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A Restate the original question, please.
Q (BY M. ALLEN) Do you have any reason to
think that the Bolton appraisal, Exhibit 3, is
unrel i abl e?
A " mnot an appraiser so | wouldn't know. I
don't know the science of appraisal, | don't know real

estate so | don't know.

Q You know it has been relied upon by board of
directors for the water conpany, right?

MR. DE LA FUENTE: bject to form
V5. O BRI EN: bject to form

A I know it has been used by ot her board
menbers.

Q (BY M. ALLEN) And no one has ever suggested
to you that the Bolton appraisal is not reliable;
isn't that right?

MR. DE LA FUENTE: bject to form
M5. OBRIEN: Object to form

A | don't recall. | nean, | don't recall. I
mean, | don't recall discussions about reliability.

Q Look. This is so sinmle.

A So.

Q This is very sinple. The Bolton apprai sal
says according to M. de la Fuente's math that Dana

Martin and Friendshi p Hones wal ked away fromthe

210- 697- 3400
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closing table with al nost $500, 000 of val ue that
bel onged to the nenbers of the water supply conpany.
Do you renenber that?
MR. DE LA FUENTE: bject to form
M5. OBRIEN: Object to form
M5. M TCHELL: bject to form
A No, | don't.
Q (BY M. ALLEN) W can go back to the letter
and | ook at that nath. Do you want to?
A Sur e.
Q Can you find Exhibit 17?
A Sur e. Ckay.
Q Look towards the back and find the nunbers.
I think it's the section that says sonething |ike
i nproper and unfair transacti on. Do you see that?
A The resulting transaction being for a price
significantly |l ower than the proper narket val ue at
the time was not fair to WOABC.
Q You can't find the nunbers?
A Is that what you --
Q I wll help you find the nunbers.

A This is the part that we di scussed earlier,

Q That' s okay.

A Thus as a result, the WOABC board at the very
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| east sold property with a proper market val ue of
700, 000 for a price of 203,000, the difference of
497, 000; is that what you're referring to?

Q That's it.

A So what's your question about that?

Q My question is that your |lawer in the
January 2019 letter and your apprai ser Bolton
concluded that at the tinme of the closing the deal

t hat was done resulted in Martin and Friendship
that really should have bel onged to and been avail

or whatever, right?
MR. DE LA FUENTE: bj ection, form
V5. O BRI EN: obj ection, form

M5. M TCHELL: j ect, form

Q Good. One, your | awer says that the
purchase price was 203, 000, right?
A 203, 000.

Q You don't know any different, do you?

wal ki ng away with $497, 000 worth of val ue, property,

for the nenbers of the cooperative to use to pay debt

A That's a | ong question and there are | ots of
parts.

Q (BY M5. ALLEN) I will break it right down if
you really make ne.

A I can't agree with that | ong form questi on.

abl e
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A No, ma' am
Q Bol ton and your | awer both say the val ue was
700, 000, right?
A Bolton said it.
Q Well, do we find that in this letter or do we
not ?
A It is there, yes, ma'am
Q Your | awyer considered Bolton's work reliable
enough to rely on it?
M5. O BRIEN: (Objection, form
M5. M TCHELL: bj ection, form
MR. DE LA FUENTE: bj ection, form
Q (BY MS5. ALLEN) Did he not?
MR. DE LA FUENTE: bj ect, form
Q (BY M. ALLEN) Now, what's the math? Do we
need to check M. de |a Fuente's nmath?
MR. DE LA FUENTE: bj ection to form
Q (BY M5. ALLEN) Is the difference 497, 000 or
is he mathenmatically incorrect?
A The nmath is correct.
Q Okay.
A So yes.
Q So what do you want to argue about that?
MR. DE LA FUENTE: bject to form

A I " m not argui ng. | " mjust answering your

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
210-697- 3400 210-697- 3408



© 00 N oo g A W N P

N
w N B O

14
15
16
17
18
19
20
21
22
23
24
25

Joseph G nenez Novenber 19, 2019
Page 144

questi on.

Q (BY M5. ALLEN) There is nothing fair or
prudent or reasonable or in the interest of the water
supply conmpany to allow Dana Martin to wal k away with
$700, 000 worth of property for $200, 000, is there?

MR. DE LA FUENTE: bject to form

M5. O BRI EN: Qoj ection, form

M5. M TCHELL: bject to form

A | don't know.

Q (BY MS. ALLEN) Ckay. So we can be cl ear
that you certainly didn't nmake a deterni nation that
that was fair and reasonabl e, correct?

MR. DE LA FUENTE: bject to form

MR. EARNEST: Are you shooting ne the
finger? Are you shooting ne the finger? |'m asking.
Keep it to yourself.

MR. SORGEN:. That's not what you're
nmout hi ng over there. Calling people asshol es.

MR. EARNEST: | didn't say anything. You
shot me the finger. Don't do it again.

MR. DE LA FUENTE: Hey guys, everybody
needs to behave with proper decorumin this
deposi ti on.

MR, SORGEN: He is the one that --

MR DE LA FUENTE: I'"'maware that there's
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friction between people in this deposition, but people

need to behave with proper decorum If you-all have

opi ni ons about each other, you can take them outsi de.
Q (BY Ms. ALLEN) If we can just get this

finished then we wll stop, okay? But |I'mgoing to

|l ose ny train of thought, so | need to go -- back up a

little bit.

So what | asked you a m nute ago was woul dn't
you agree there is nothing fair, reasonable or in the
best interest of the water supply conmpany to | et Dana
Martin take $700, 000 worth of the conpany's property
f or 200, 0007

MR. DE LA FUENTE: bject to form
M5. O BRI EN: pbj ection, form
M5. M TCHELL: bj ection, form
Q (BY M. ALLEN) And your answer was | don't
know. Do you want to stay with that?
A Yes, ma' am
Q Okay, so since you don't know, | can be sure
t hat you have not determ ned that that would be a fair
transaction or one that was in the best interest of
t he water supply conpany; is that right?
MR. DE LA FUENTE: bj ection, form
M5. O BRI EN: pbj ection, form

M5. M TCHELL: bject to form
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A That | have not determ ned?

Q (BY M5. ALLEN) | just need to know if you
have nmade a deterni nation of your own? | suspect you
have not, but | need to know.

MR. DE LA FUENTE: bj ect to form

A I think I previously said that | relied on
parts of three different appraisals.

Q (BY Ms. ALLEN) Ckay. Did you nake a
determ nation in conjunction with this Cctober
agreenent or other -- anything el se, have you ever
made a determnation as to whether it is fair and in

the best interest of the water supply conpany to all ow

Dana Martin to have $700, 000 of water supply conpany

agree with?

property in exchange for $200, 0007
MR. DE LA FUENTE: bj ection, form
M5. O BRI EN: bj ection, form
M5. M TCHELL: bj ection, form

A That's such a | ong question that --

Q (BY M5. ALLEN) No, it's really sinple.

A It has so many parts, ma'am it really does,
and there are parts of it that I can agree wth and
parts of it that | can't.

Q Let's parse it out then. Wat do you agree
wi t h?

A Parts that |
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MR. DE LA FUENTE: bject to form

A Ask the question again and we wll see what
parts | agree wth.

Q (BY M. ALLEN) Have you nade a determn nation
on your own as a sitting board nenber that a
transacti on whereby Dana Martin and Fri endshi p Hones
ends up with $700, 000 worth of property in exchange
for $200,000 is fair or in the best interest of the
wat er supply conpany?

MR. DE LA FUENTE: bject to form
V5. O BRI EN: bj ection, form
M5. M TCHELL: bj ection, form

A I voted on Cctober 26th to change nany parts
of that transaction.

Q (BY Ms. ALLEN) Your view was that the
original transaction was not fair and in the best
i nterest of the water supply conpany; is that so?

A That there were parts of it that needed to be
anended, yes.

Q That the transaction as it was structured in
2015 or early 2016, that that transaction was not fair
or in the best interest of the water supply conpany;
is that your concl usion?

A Parts of it, and they were all voted and

di scussed at that neeting and we made changes.
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your counsel unless you really want to.

A Okay, | wunder st and.

right?
M5. M TCHELL: bj ection, form
MR. DE LA FUENTE: bj ection, form
(Exhi bit Nunber 18 nmarked.)

Q (BY MS. ALLEN) Let ne show you Exhi bit

before the cl osing.
M5. M TCHELL: bj ection, form

A Ckay. So I'"'mway | ost on this.

Q I know. Hang on. Bear with ne.

Hl. You would have to refresh ny nenory as to what --

I will have to rely on counsel for explaining Tract

Q Honestly |I' m never asking you here to involve

Q But here are the deeds. First off, you do

appreci ate that what got conveyed were platted | ots,

which is a subdivision plat that Ms. Martin processed

while she was a director of the water supply conpany

Q well --
A I nmean, | really don't know how to read these
t hi ngs.

Page 148
Q One thing you did not change was t he
conveyance of Tract H1l, correct?
A That's a specific -- |I'"mnot sure about Tract

18
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(Exhi bit Nunber 19 marked.)

Q (BY M5. ALLEN) So let ne show you Exhi bit
19.

A Ckay.

Q You know that there were two deeds given back
in 2016, right?

A Sol d?

Q Do you know that there were two deeds given

back in 20167?

A Ckay. Il wll take your word for it.
Q Wll, if you don't, you don't.
A I nean, | don't. | don't know -- | know t hat

there was sone --

Q Do you see that --

A | nmean, | don't.

Q Okay. Do you see that Exhibit 19 is a deed
to Friendship Hones of Tract H1?

A This is a warranty deed. The grantor is WOASC
and the grantee is Friendshi p Hones. I s that your
question? Yes, nma'am

Q Well, was there any other transaction that
the water supply conpany did with Fri endshi p Hones
ot her than the one in March 20167

A Wl l, there was sonething that happened in

February of 2017 if | recall correctly, but I'm
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not --

Q I was going to ask you about that because |
don't know about that one either. Do you know of any
| and conveyance that occurred other than the one that
occurred in March 20167

A No, | don't know of any other.

Q Okay. So you've got a deed there fromthe
wat er supply conpany to Fri endshi p Hones and what's
its date?

A It says what is --

Q I"msorry. | have to speak up and be nore
articulate. The date of the docunent?

A March 11th, 2016.

Q Okay, and then |let ne show you the other
deed. You can find Tract HlL on the plat, right?

A Wll, yes, na'am | see Tract H1.

(Exhi bit Nunber 20 marked.)

Q (BY M5. ALLEN) Let ne show you Exhibit 20
which is a warranty deed for Tract H2. Do you see
t hat ?

A Ri ght there. Okay, Tract H2, yes, ma' am
And that's to Friendship Hones, right?

" mjust scanning this.

That's quite all right.

> O » O

You' re aski ng about Exhibit 20, right?
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Q | believe so, yes, sir. That's the warranty
deed wth vendor's I|ien.

A Well, | don't see where it says Friendship
Homes on here.

Q Did I give you the wong one?

A Hol d on. Yes, and by these presents does
grant, sell and convey unto Friendship Hones -- it
says, and by these presents does grant, sell and
convey unto Friendshi p Hones and Hangars, LLC  That's
what it says.

Q Ckay. So those -- do you see that those are
the deeds to the two |lots that were conveyed?

A Yes, ma' am

Q Okay, and there actually was -- let nme find
it -- do you know that there actually was a corporate
resolution that was prepared in conjunction wth al
of this; do you know t hat?

A Cor porate resol uti on when?

Q Hang on. Fai r questi on.

(Exhi bit Nunber 22 marked.)

Q (BY M. ALLEN) Let ne show you Exhi bit 22.

A So | was not aware until you just showed ne
t his.

Q Are you aware the water supply conpany by

statute has to have a resol ution authorized by the
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board in order to convey real estate?
A "' m not an attorney. Il wll trust you if you
say so.
Q " m sorry. Peopl e who work with these boards

a lot of the tinme |learn that, what the requirenents
are; maybe you have and naybe you haven't?

A I have not.

Q Okay. Wuld it surprise you to | earn that
there is a statute that says that in order to convey
real property there has to be a resolution approved by
t he board of directors?

A Wuld it surprise ne?

Q Yes.

A No, ma'am

Q And the resolution that | have shown you
which I'"mactually not saying was really approved by
the board of directors, but it is the only witten
resolution that | know about, it describes what is the
property to be conveyed?

A I will read this slowy. There's two
sentences |'mjust scanni ng. It says it is resolved
t hat W ndernere Qaks Water Supply Corporation shall
sell to Friendship Hones and Hangars LLC all of its
interest in and to the foll ow ng descri bed real

property situated in Burnet County, Texas, to wt,

210- 697- 3400
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bei ng Tract H and H2 of Tract H on Pi per Lane, a
subdi vision in Burnet County, Texas as shown by pl at
recorded and C erk's Docunent Nunber 201601994,
of ficial public records of Burnet County, Texas. I
mean, there are others.

Q You got to the part that | was | ooking for
which is the tracts that were to be conveyed.

A Yes, ma' am

Q And at | east pursuant to that corporate
resolution, the property that the board in 2015 or
2016 approved to convey were two platted hangar | ots,
correct?

M5. M TCHELL: bj ection, form

Q (BY M5. ALLEN) Hl and H2?

A That's what |'mreadi ng, yes, ma' am

Q Have you uncovered any other resolution by
the board in 2015 or 2016 to convey sonet hi ng
different?

A No, nm'am

Q Okay. Now | et nme show you this.

A I nean, | say that. | know that there is a

contract that | have read. I can't recall the

speci fics of that contract between W ndernere Oaks and

Fri endshi p Hones.

Q Put a pin in that and we wll get to it this

210- 697- 3400
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afternoon, | prom se.

A Okay.

(Exhi bit Nunmber 21 marked.)

Q Here is Exhibit 21 which I amggiven to
understand is a correction deed that was done in
connection with the October agreenent. Can you
confirmthat for ne?

A So you're asking if this is a correction
deed?

Q I understand that is the correction deed that
was executed in connection with the October 2019
agreenent, but | need you to confirmthat for nme if
you can.

A Yes, ma' am

Q Okay. And again, I'"'mnot trying to make you
into a | awyer. Do you happen to know t he reason that
correcti on deed was done?

A No, | don't know why this correction deed was
done. Well, specifically, no. Although -- oh, yeah,
I think that the only thing that | was aware of, and I
think I nentioned this earlier, was that there was a
half an acre that wasn't properly recorded or
sonet hing or other and | believe that this -- | ooking
at it -- looking at this correction deed, | think that

this takes i nto consideration that half acre.
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Q Do you know of any corporate resolution that
purports to authorize the conveyance of the half acre
that you're tal king about ?

A The only -- does the -- | don't know if the
super seded agreenent considers that or not, but I
believe it does.

Q Have you seen a corporate resol ution that
purports to authorize the conveyance of the additi onal
I think it's .5151 acres?

A Have | seen one?

Q Ri ght .

A A corporate resol ution?

Q Yes, |ike the one you just | ooked at here?
A I don't recall a corporate resolution to that
ef f ect.

Q Okay. And | want ny question to include both
one that would be dated 2015 or 2016 and one that
m ght be current. I want to include both types. Have
you seen either type of corporate resol ution that
purports to authorize the conveyance of 0.5151 acres?

MR. DE LA FUENTE: bject to form

A I have not seen the corporate resolution to
that effect.

Q (BY Ms. ALLEN) Ckay. Now t he correction

deed does not do a thing with regard to the conveyance
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of Tract H2, right? It just continues to convey Tract
H27?
MR. DE LA FUENTE: bj ect to form

A I"mnot an attorney so | don't know what
exactly you' re asking.

Q (BY M. ALLEN) W can put them side by side.

A Put what side by side?

Q The correction deed with the original if we
needed to. You saw the deed that conveyed Tract HZ2;
do you renenber that?

A Yes.

Q The correction deed al so purports to convey
Tract H2, correct?

A Yes, ma' am

Q And its effective date is what?

M5. M TCHELL: oj ection, form

Q (BY M5. ALLEN) |Is there a date at the top of
t he docunent ?

A Ef fecti ve date, yes. The date effective,
March 14t h, 2016.

Q (BY M5. ALLEN) So it purports to be
retroactive; is that right?

A It says that the effective date is March
14t h.

Q Well, you signed it, right?
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Yes, ma'am

And you didn't sign it March 2015 or 20167
No, | did not.

You signed it just the other day, right?

Correct.

O » O » O »

So if it's going to be effective in 2016,
it's retroactive, right?
Okay, yes, ma' am

That's all 1'm sayi ng.

> O >

Yes, ma' am
Q Now, the correction deed surely doesn't do a
thing with regard to Tract HL which we saw in the
ot her deed, right?
M5. M TCHELL: bj ection, form
MR. DE LA FUENTE: bj ect, form
A I don't know.
Q (BY M. ALLEN) Well, you renenber we
| ooked - -
A It doesn't say anythi ng about Tract HI.
Q Renmenber we | ooked at the deed that was back
in 2016 that conveyed Tract H1?
A Yes, ma'am
Q This board in the Cctober agreenent didn't do
-- nmake any changes to that deed, right?

M5. M TCHELL: bj ection, form
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MR. DE LA FUENTE: bject to form
Q (BY M. ALLEN) Wwell, if you did, just tell
me, that's all.
A | don't know. I nmean, | don't believe so.
Q Ckay. So if one of these plaintiffs'
conplaints in the lawsuit is that there should not
have been a conveyance of tracts Hl and H2 effective
2016 for $203,000, that matter is still in
controversy, right?
MR. DE LA FUENTE: bject to form
V5. O BRI EN: bj ection, form
M5. M TCHELL: bj ection, form
A I don't know. That's a | egal questi on.
Q (BY Ms5. ALLEN) Wwell, did anybody rescind
t hose conveyances? They did not, right?
A VWhat conveyance?
Q The conveyances of Tract Hl that you j ust
| ooked at ?
A Di d anybody rescind thenf
Q Ri ght. The board didn't rescind those
conveyances, did it?
A No.
Q Did Dana Martin pay the difference?
MR. DE LA FUENTE: bject to form

M5. OBRIEN: Object to form
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M5. M TCHELL: bject to form
Q (BY M5. ALLEN) O Friendship Hones pay the
di fference of 497,000 if M. de |la Fuente's nmath is
correct?
MR. DE LA FUENTE: bject to form
M5. O BRI EN: bject to form
M5. M TCHELL: Object to form
A She -- | don't know. She pai d sone anount.
Q (BY MS. ALLEN) You think she paid $497, 000
in this settl enment?
A No.
MR. DE LA FUENTE: bj ect, form
M5. M TCHELL: bj ection, form
A So no.
Q (BY Ms. ALLEN) Ckay. So if the conplaint is

tracts H1 and tracts H2 back in March 2016 for
$203, 000, that has not been resolved, has it?
MR. DE LA FUENTE: bject to form
M5. O BRI EN: bj ection, form
M5. M TCHELL: bj ection, form
A I"mnot an attorney so | don't know how t hat

woul d wor k.

that the directors breached their duties by conveying

Q (BY Ms. ALLEN) Gkay, but you can confirmfor

us the transactions of HL -- of the conveyances of H1l
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and H2 were not rescinded, you can confirmthat, can't
you?

A Yes, ma' am

Q You can confirmthat nobody paid the
di fference between 203, 000 and what Bolton said the
property was worth at the tinme, right?

MR. DE LA FUENTE: pj ection, form
V5. O BRI EN: bj ection, form
M5. M TCHELL: bj ection, form

A Yes, ma' am

Q (BY M. ALLEN) And the Cctober agreenent
doesn't contenpl ate either one of those things
happeni ng, correct?

MR. DE LA FUENTE: bj ection, form
V5. O BRI EN: bject to form

A I don't know how to respond to that.

Q (BY Ms. ALLEN) WwWll, did the board intend
that those transactions should be resci nded and set
asi de?

MR. DE LA FUENTE: bject to form

Q (BY M. ALLEN) And by those |I nean the
conveyance of Tract HlL and Tract H2 for $203, 000. D d
the board intend that those conveyances be set aside?

MR. DE LA FUENTE: bject to form

M5. M TCHELL: bject to form
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A I don't know the legalities of that.

Q (BY M5. ALLEN) D d the board intend that
Dana Martin or Friendship Honmes should cone up with
$497, 000 in connection with this settlenent?

MR. DE LA FUENTE: bj ect to form
M5. M TCHELL: bject to form

A I can't speak to the board's intentions.

Q (BY M5. ALLEN) Well, you can, you were on
it. Of course you can.

MR. DE LA FUENTE: bj ection, form

M5. M TCHELL: bj ection, form
(BY M5. ALLEN) Wren't you on the board?
On Cctober 26th, 20197?

Yes.

> O >» O

Yes, ma' am
Q And when this October 2019 agreenent was
signed, didn't you sign it?
A To the October 2016 agreenent, yes.
You signed it?
Yes.

For the board?

> O » O

Yes, ma'am
Q Then was the intention fromthe board's
perspective, was the intention to require Dana Martin

or Friendship Homes to cough up $497, 000 i n connection
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wWith the settl enent?
MR. DE LA FUENTE: bj ection, form
M5. O BRI EN: obj ection, form
M5. M TCHELL: bj ection, form
A The intention was to anend and supersede the
prior contract.
Q (BY M. ALLEN) And since you're not a
| awyer, I"mnot going to dwell on those terns with you
ri ght now.
A Thank you.
Q I"mjust trying to figure out what the board
i nt ended woul d be the result, okay?
A Ckay.
MR. DE LA FUENTE: bj ect to form
V5. O BRI EN: bject to form
Q (BY M5. ALLEN) So when you signed this
agreenent on behalf of the board, did you believe it
was the board's purpose and intention that Dana Martin
or Friendship Hones be required to pay the difference
bet ween what was paid back in 2016 and what Bol ton
says the property was worth at that tine?
MR. DE LA FUENTE: bj ection, form
V5. O BRI EN: bj ection, form
M5. M TCHELL: bj ection, form

A The intention was to correct deficiencies
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that we saw in the prior contract.

Q (BY M5. ALLEN) And the paynent of the
di fference between 203, 000 and 700, 000 was not one of
t hose deficiencies, right?

MR. DE LA FUENTE: bj ection, form
M5. O BRI EN: obj ection, form
M5. M TCHELL: oj ection, form

A You're -- | can't answer that because you're
specifically sayi ng one value and there were other
val ues under consi deration by the board.

Q (BY Ms. ALLEN) Wwell, I know that M. de |la
Fuente is waiting to object if I ask you what the
board was thi nki ng about and |I' m not asking you that.
You signed the agreenent, you had to have a purpose
and intent in m nd when you did that on behalf of the
board. And | just want to know because | think | know
the answer: WAs that purpose and intention that Dana
Martin and Friendship Hones be required to conme up
with the difference between the anobunt that was paid
in 2016 and the value that Bolton says the property
had in 20167

MR. DE LA FUENTE: bj ect, form
V5. O BRI EN: oj ection, form
M5. M TCHELL: bj ection, form

A The intention was to correct the contract
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accordi ng to what

Q (BY Ms. ALLEN)

t he val ue?

| ong you want to.

M5. ALLEN

what ever you want to do.
THE W TNESS:
M5. ALLEN

Q (BY M. ALLEN)

t he board viewed as the deficiency.

deficiency the difference between what was paid and

MR. DE LA FUENTE: bj ection, form
M5. O BRI EN: obj ection, form
M5. M TCHELL: oj ect, form
Q (BY M5. ALLEN) Because -- | nean, did it
correct that or did it not? You can tell nme whatever.

A The board in that

prom se of an additional $20, 000.
Q Okay, that's it, 20 grand?
A Yes, ma' am
Q GCkay. No 497, 0007?
A $20, 000, yes, nmm'am
Q Al right.
M5. ALLEN:  Why don't we stop for however

MR. DE LA FUENTE:

MR. DE LA FUENTE:

So the board didn't view as a

agreenment obtai ned a

How nmuch nore you got?

It shouldn't be nuch, but
| " m good.
Joe, what do you want ?

Il want to finish.

G eat . Per f ect .

You have spoken before --

Ki m Ti ndal | and Associ at es,
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A Can | tidy up real quick?
Q Yes, you can.
A Thank you.
Q Thank you.
MR. DE LA FUENTE: " mjust going to get
a water. You can keep going. Y all can hear ne.
M5. ALLEN: Sad but true. | didn't say
that. That's off the record.
(Exhi bit Nunber 14 marked.)
Q (BY MS. ALLEN) Let ne show you Exhi bit 14.
And let's let M. de | a Fuente get back and take a
| ook at that before you start answeri ng. But just by

way of preview, you' ve tal ked about a contract from
time to tinme and I want to see if that's the one you
have been tal ki ng about ?

A Yes, m'am

Q Okay, and so when it tal ks in Paragraph 2 of
Article 1 of the COctober agreenent about uni nproved
property contract, is the exhibit you're | ooking at

now, is that what we're tal ki ng about?

A Okay, |'m not sure what you're | ooking at.

Q " m| ooking at the Oct ober agreenent. You
w |l have a copy there.

A Ckay.

Q And it is Page 2, Article 1, Paragraph 2.
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First, wll you tell us what exhibit it is and | wll
make a note of that so | don't have to ask agai n?

A Is this the anended restated, is that what
you're referring to?

Q Yes.

A So Page 2.

Q VWhat exhi bit nunber is that, sir?

A I am seei ng 13. Okay, now you're asking
about ?

Q I"m |l ooking at Article 1, Paragraph 2,
acknow edgenent . Do you see that?

A Yes, ma'am acknow edgenent of consi derati on.

Q There is a reference in the very last line to
uni nproved property contract.

A Ckay.

Q I want to put a docunent with that. Is the
right docunment to put with that the uni nproved
property contract that | just handed you?

A Exhi bit 147

Q Ri ght .

A Yes, ma' am

Q Ckay. Now, this has the nunerical 4.3, |ooks
| i ke plus/ m nus acres, right?

A Thi s meani ng what ?

Q Exhi bit 14, 1'msorry. Thank you.
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A Ckay.
Q It has the property 4.3 plus/ m nus acres,
correct?

A Yes, ma'am
Q So where is the acreage that was not

conveyed? Where is it physically |ocated on the

ground?
MR. DE LA FUENTE: bj ect to form
A | don't know.
Q (BY M. ALLEN) Well, how do we know t hat

fromthe contract? How can we figure that out?
MR. DE LA FUENTE: bject to form
M5. O BRI EN: bject to form
A I don't know.
Q (BY M. ALLEN) Wien the board approved the
-- | assune you did, the conveyance of the additi onal
0. 5151 acres, did this current board approve that?
A Yes, ma'am It was part of that agreenent on
Cct ober 26th, | believe.
Q So this board approved the conveyance of
0. 5151 acres of additional property and it didn't
require -- or maybe 20,000 is what it required as
paynent; is that right?
MR. DE LA FUENTE: bject to form

M5. O BRI EN: oj ection, form
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M5. M TCHELL: bj ection, form
A That's not what the agreenent says, so, nho.
Q (BY M5. ALLEN) So tell ne what the agreenent
says?
MR. DE LA FUENTE: bj ect, form
Q (BY M. ALLEN) Because | didn't see paynent
for the .5151 acres, but | don't want to overl ook it,
so tell ne.
MR. DE LA FUENTE: bject to form
Q (BY M. ALLEN) \Where is it?
MR. DE LA FUENTE: bject to form
A I can't tell you.
Q Do you believe there was paynent made for the
. 5151 acres?
MR. DE LA FUENTE: bject to form
A I don't know. I nmean, | don't know how t hat
woul d wor k.
Q (BY M. ALLEN) Shouldn't there have been
paynent for the .5151 acres?
MR. DE LA FUENTE: bject to form
M5. OBRIEN: (Objection, form
M5. M TCHELL: bj ect, form
A I don't know. | don't know how to answer t hat
because I'"'m not an attorney. |I'm not sure how t hat

woul d wor k.
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Q (BY M. ALLEN) How would it ever be fair or
in the best interest of the water supply conpany to
give its property away for no consi deration?

MR. DE LA FUENTE: bject to form

Q (BY M5. ALLEN) How would that ever be fair

and in the best interest of the water supply conpany?
MR. DE LA FUENTE: bj ect to form
V5. O BRI EN: bject to form
M5. M TCHELL: bject to form

A I don't know.

Q (BY M. ALLEN) Do you see in the Cctober
agreenent any provision that requires paynent of
anyt hi ng, nmuch | ess nmarket value, for .5151 acres that
was approved for conveyance?

MR. DE LA FUENTE: bject to form

A VWll, I"mnot an attorney so there are two
statenents, four and five, on Page 3.

Q Okay.

A That nmay be related, but | don't know.

Q Let's see. Four and fi ve. So four -- |
don't see a provision for paynent, but | mght be
overl ooking it. Do you see it in four?

A Wll, it says that was included in the

transaction and | assune that neans the transacti on

from March 2016.
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Q Well, this board approved the conveyance,
ri ght?

A The 2019 board?

Q Yes.

A Yes, this is -- this goes with it.

Q And in order to approve the conveyance, isn't
it correct that this board needed to be persuaded t hat
t he conveyance was fair and in the best interest of
t he wat er supply conpany?

A We di scussed all of that at the board neeting
that the entirety of that contract was in the best
i nterest of the corporation.

Q How woul d -- as succinctly as you can, was
there a decision nade by this board, a determ nation
by this board that the conveyance of .5151 acres for
no addi tional consideration or naybe 20,000 was fair
to the water supply conpany or in its best interest?

MR. DE LA FUENTE: bj ect to form
V5. O BRI EN: obj ection, form
M5. M TCHELL: bj ection, form

A The entirety of the COctober 26th agreenent
conveyed the board's intent.

Q (BY M. ALLEN) 1Is it fair, then, to say that
there is no -- there was no determ nation by the board

t hat the conveyance of the .5151 acres was fair to the
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wat er supp

det er mi nat
matter to
t r ut h.

A Ck
docunent ,
there wll

a hal f acr

paynent .

just direc

that's fin

A I

Q (BY Ms. ALLEN)

Q (BY Ms. ALLEN)

|y conpany or in its best interest?

MR. DE LA FUENTE:

M5. OBRIEN: Object to form
M5. M TCHELL: bject to form
A No.

Q (BY MS. ALLEN) Ckay.

ion of that or there was not and it doesn't

nme what the answer

MR. DE LA FUENTE:

ay, I'msorry, so say the question again.

t he Cctober 2019 agreenent contenpl ates
be a conveyance of a half acre -- nore than

e, actually, of additional property w thout

MR. DE LA FUENTE:
M5. O BRI EN: bj

ted ne to. If you want to direct ne to

anot her paragraph or tell ne

e.

MR. DE LA FUENTE:

M5. M TCHELL: bj ection, form

don't know how -- |

From what we have seen in the

That was the paragraph you

bj ect to form

So there either was a

is, I just want the

bject to form

bject to form

ect to form

| " m wong about that,

bject to form

don't know how to
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answer that.

Q Then answer this.

A Okay.

Q Can you envi sion any circunstance in which
gi ving away the cooperative's property for nothing
woul d ever be fair to it or inits best interest?

MR. DE LA FUENTE: bj ect to form
V5. O BRI EN: obj ection, form
M5. M TCHELL: bj ection, form

A That's specul ation so | can't answer that.

Q (BY Ms. ALLEN) GCkay. Wuld -- did the board
rely on an opinion of an attorney that the water
supply conpany had an obligation to convey the .5151
acres?

MR. DE LA FUENTE: bject to formand to
t he extent she's asking about advice of counsel, |I'm
going to instruct you not to answer.

Q (BY M5. ALLEN) Let ne just tell you
sonet hi ng, the reason |I'm aski ng you these questi ons.
There is a safe harbor provision that allows you as a
board nmenber to rely on advice of attorney and to
def end what you have done on that basis. So that's
why I'masking fromtine to tinme, did you rely on
advi ce of attorneys. So if you want to take advant age

of that and it's true, you will be able to, but I'm

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
210-697- 3400 210-697- 3408



© 00 N oo g A W N P

N
w N B O

14
15
16
17
18
19
20
21
22
23
24
25

Joseph G nenez Novenber 19, 2019

Page 173

happy for you not to answer if that's what your | awer
want s. I just want you to know |I'm not badgeri ng you.
There is a safe harbor provision for reliance, good
faith reliance, on advice of counsel and if you want
to do that, | want you to have the opportunity, but
you don't have to.
MR. DE LA FUENTE: And to the extent that

t he board considered privil eged conmmuni cati ons, that
privilege belongs to the board and to the extent that
that is or would be a basis for a response to
Ms. Allen's question, | will instruct you not to
answer. To the extent there is any advice or other
information that is not privileged, you may answer.

A Ckay. So let's start with the question
agai n, pl ease.

Q (BY M5. ALLEN) Well, ny question is pretty
si npl e. Dd --

A They all are.

Q Did the board concl ude that giving away a
hal f an acre of property w thout requiring sonebody to
pay for that was in the best interest of the water
supply conmpany and was fair to it? That is ny
questi on.

MR. DE LA FUENTE: bject to form

M5. OBRIEN: Objection to form
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M5. M TCHELL:
Q (BY MS. ALLEN)

t hat one.
MR. DE LA FUENTE:
A There's -- | don't
There is so nuch in there that |
har d?

Hal f an acre,

and in the best

the intent of the board to correct

contract.

oj ecti on,

But we've had trouble with

bj ect
know how t o answer
coul d object to.
Q (BY M5. ALLEN) VWhat's in there that
no consi derati on,

i nterest of the water

or is it not?
MR. DE LA FUENTE: bject to form
V5. O BRI EN: bject to form
M5. M TCHELL: bj ect, form
Q (BY M5. ALLEN) Why is that hard?
MR. DE LA FUENTE: bject to form
M5. OBRIEN: Object to form
Q (BY M. ALLEN) 1Is it hard because it's not
fair?
MR. DE LA FUENTE: bj ect to form
M5. O BRI EN: bj ection, form
M5. M TCHELL: bj ect, form
A W had -- we had an agreenent, we had a board
meeti ng about this. It included it in there. It was

form

to form

t hat .

is so
is that fair;

supply conpany

this docunent --
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Q (BY Ms. ALLEN) GCkay, the contract that
you' re tal king about, Exhibit 14, that's the contract
that was the subject of one of the bl atant open
meeti ngs act violations; was it not?

MR. DE LA FUENTE: bj ect to form
M5. O BRI EN: bject to form

A | don't know how that would work. | don't
know. " mnot an attorney.

Q (BY M. ALLEN) You don't know how t hat
wor ks?

A No, ma' am

Q Do you know any of the circunstances that
surround this contract that is Exhibit 147

MR. DE LA FUENTE: bj ect to form

A Say that agai n. Do | know any?

Q (BY M. ALLEN) Do you know t he circunstances
that gave rise to Exhibit 147

MR. DE LA FUENTE: bj ect to form
V5. O BRI EN: bj ect, form

A No, | don't know those circunstances.

Q (BY M. ALLEN) Do you know whet her or not it
was purportedly approved at a neeting that violated
TOVA?

A Do | know if it was approved, purportedly

appr oved?
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Q Was it purportedly approved at a neeting that
violated TOVA, that is, are there neeting m nutes that
reflect a discussion of Exhibit 14 for a neeting where

it was not posted on the notice?

A I"mall confused now. I don't know.

Q You don't know?

A No.

Q Ckay. Di d sonebody suggest to you -- let ne
say it this way. Did the board reach the concl usion

that the water supply conpany was sonehow obligated to
convey the .5151 acres?

A That it was -- to convey -- that this
board -- okay.

Q That any board.

A Ckay.

Q That the water supply conpany was obli gated
to convey .5151 acres?

A Well, the original contract says 4.3 and |
think it was a deficiency of the deed that it said
3.86 at sone point.

Q Wll, so let's take that one step at a tine.
Do you have any earthly idea whether Exhibit 14 is or
is not a valid contract -- valid and bi ndi ng and
enf or ceabl e?

MR. DE LA FUENTE: bj ection to form
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M5. M TCHELL: bj ection, form
A l"mnot an attorney so | can't.
Q (BY M. ALLEN) Did the board reach a
conclusion in connection with its approval and

execution of this October agreenent whether the

MR. DE LA FUENTE: Object to form
V5. O BRI EN: obj ection, form

M5. M TCHELL: bj ection, form

I don't know. You' re asking |l egal questions that

woul d require an attorney to --

di dn't concl ude.

MR. DE LA FUENTE: bj ect, form
just want to know what the board did or didn't

a valid and binding contract on the water supply
conpany?

MR. DE LA FUENTE: bj ect, form

M5. O BRI EN: bj ect, form

A The board anmended and superseded t hat

contract that is Exhibit 14 is valid and enforceabl e?

A You're asking a lot of very -- | don't know.

Q (BY MS. ALLEN) No, |'m not.
A I think you are.
Q I just want to know what the board did or

Q (BY M5. ALLEN) | don't care if it is right,

concl ude. Did the board concl ude that Exhibit 14 was

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232

210- 697- 3400

210- 697- 3408



© 00 N oo g A W N P

N
w N B O

14
15
16
17
18
19
20
21
22
23
24
25

Joseph G nenez

Novenber 19, 2019
Page 178

contract.

anend, what part of it?

A VWwell, | nean it anended a nunber

check them of f?

of that docunent.

A Yes, m' am
Q O Exhibit 132

A Yes, m' am

anendnent, but there never was a taxiway
t he seven-acre remai nder, right?

MR. DE LA FUENTE: bj ecti on,

Q (BY M5. ALLEN) GCkay, what did the board

MR. DE LA FUENTE: bject to form

Q Can we just go back to this October agreenent

and you just find the anendnents for ne and we w ||

MR. DE LA FUENTE: bject to form

Q (BY M. ALLEN) Wuldn't they be in here?
MR. DE LA FUENTE: bject to form

A So the anendnents, | believe, are on Page 3

Q (BY Ms. ALLEN) O the Cctober agreenent?

Q Okay. So Nunber 1 does say the word

V5. O BRI EN: bj ection, form
M5. M TCHELL: bj ection, form

A I can't answer that. I don't know how to

of parts of

easenent to

form
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answer that.

Q (BY M. ALLEN) Wwell, did the board determ ne
one way or the other whether the remai nder seven-acre
tract had taxiway access in connection with its
deci sion to approve the October agreenent?

MR. DE LA FUENTE: bject to form

A I just don't know how to answer that.

Q (BY M5. ALLEN) Do you know as you sit here
t oday whet her the renmmi ni ng seven acres had taxi way
access before this agreenent was approved?

A I don't know. " mnot an expert on taxiways
and easenent.

Q Did you have an i npression one way or the
ot her about whet her the seven acres had taxi way access
before this Cctober agreenent?

A | didn't have an i npression one way or the
ot her.

Q VWhat was the purpose for including a
provi sion for taxiway access?

A VWhat was t he purpose?

Q If you didn't know what the situation was
before the agreenent was done, why did you incl ude
this provision?

A Because | believe there were a nunber of

comments in the past at previous open neetings about
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that -- about that access.

A VWhat they contended was that there wasn't
access or there would not be access.

Q Did the board i nvestigate and get to the
bottom of that?

MR. DE LA FUENTE: bject to form

A I don't know if they did or not.

Q (BY Ms. ALLEN) Did the board that you're
president of investigate and get to the bottom of
whet her or not the 2016 board had | andl ocked t he
seven-acre renai nder?

MR. DE LA FUENTE: bject to form

M5. OBRIEN:. (Object to form

MR. DE LA FUENTE: Object to form
Q (BY Ms. ALLEN) GCkay, so you're not going
answer that?
A " mnot going to answer that.
Q Because it's privil eged?
A | believe so.

Q Ckay. Do you know whet her or not the

Q VWhat was the problemor was there a probl enf

A | think that would be privileged infornmation.
Q (BY M5. ALLEN) The question, did the board

undertake an investigation, you think is privil eged?

t he

seven-acre tract was | andl ocked as a result of the
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March 2016 transaction?

A " mnot an expert on how that woul d work.

Q Do you know what taxiway access the | and that
was enconpassed within the old wastewater treatnent
pl ant had? Do you know what taxiway access it had, if
any?

A No, | don't.

Q Do you know whether it even had taxiway
access?

A | don't.

Q So you don't know whet her any of the tract
had t axi way access before?

A | don't.

Q And when nenbers cane to the board
conpl ai ning that the remai ni ng seven acres was
unmar ket abl e because it didn't have any taxiway
access, did the board undertake to investigate that?

MR. DE LA FUENTE: bj ect to form
V5. O BRI EN: bj ect, form

A VWhi ch board are you tal king about? | don't
know.

Q (BY M. ALLEN) Any board that you know of ?

A I can't speak for any other board other than

Q You coul d know what they did.
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MR. DE LA FUENTE: bj ect, form

A I don't know what they did.

Q (BY M5. ALLEN) The nenber conments that you
referred to earlier, the conplaints about access, do
you renenber referring to that?

A Yes, ma'am

Q Wien was that?

A That woul d have had to have been 2018 when
t hey conpl ai ned about it.

Q And that would had to have been then because?

A Because that was the only neeting | attended
or one of the few neetings | attended in 2018.

Q VWhi ch neeting was that?

A That was t he annual nenber neeti ng.

Q In 20187

A Yes, ma'am

Q Okay, and so it garnered your attention
apparently that there was an issue with access to the
seven-acre renmai nder, yes?

A Yes, | think so.

Q Wien you becane a nenber of the board, what
steps, if any, did you take to determ ne whether or
not that matter had been resol ved?

A Wel'l, we discussed that in executive counsel

-- executive session at tines.

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
210-697- 3400 210-697- 3408



© 00 N oo g A W N P

N
w N B O

14
15
16
17
18
19
20
21
22
23
24
25

Joseph G nenez Novenber 19, 2019

Page 183

Q Ckay. Did you take any ot her steps besides
executi ve session discussion to try to determ ne
whet her or not the matter had been -- the matter of
access to the seven-acre remai nder had been resol ved?

A No, not outside of executive session.

Q Did the board reach a concl usi on about
whet her or not the natter of access, taxiway access,
to the seven-acre remai nder had been resol ved?

A Not out of executive session, no.

Q The board took no steps until the Cctober
2019 agreenent to address taxiway access to the
seven-acre remainder; is that right?

MR. DE LA FUENTE: bject to form

A The 2019 board, is that what you're asking?

Q I"mreally asking any board, but | can see
that there's a provision in the October 2019 agreenent
about a taxiway easenent. " mwondering if the board
took any steps at all to address access to the seven
ache remai nder aside fromthe October 2019 agreenent?

A Not out of executive session.

Q Well, you better not be taking steps in
executive session. Are you taking steps in executive
sessi on?

A Oh, we weren't taking steps in executive

sessi on.
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Q Were you taking steps anywhere?

A " m sorry. " msorry. | shoul d have said
di scussi on and not steps, | guess, is the proper. So
what was your second question?

Q I want to know if the board was taking any
st eps when you becane its president -- aware of this
I ssue that had been raised at the nenbers' neeting and
you becane its president, did the board take any steps
to address taxiway access for the seven-acre
remai nder ?

MR. DE LA FUENTE: bject to form

A No, not out of executive session.

Q (BY M5. ALLEN) D d the board take steps --
did it act in executive session to address this
t axi way access to the seven-acre renni nder?

A Did you ask if it took the steps in executive

sessi on?

Q Yes.

A I can't answer that because it was executive
sessi on.

Q You do know that the | aw does not all ow you
to take action in executive session, right?

A Ri ght .

Q And so |' m aski ng you about acti on.

A Did it take action i n executi ve sessi on?
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Q Yes, did it take any action to address that
concern that you were aware of when you becane the
president of the board that there was an i ssue wth
t axi way access for the remai nder seven acres?

A It did not take any action in executive
sessi on.

Q Did it take any action outside of executive

sessi on?
A I think | said that already.
Q Just say it.
A No.
Q Thank you.
A Can | get a Coke, please?
Q Yes.
A Thank you.

Q Do you want to stop and stretch your |egs a
m nut e?

A Just if | could have a Coke, that would be
gr eat .

Q Sonebody could bring you a Coke, but you

could al so get up and stretch your legs if you'd liKke.

MR. DE LA FUENTE: How nmuch | onger you
got, Karen?
MS. ALLEN: Not t oo.

MR DE LA FUENTE: You said that an hour

210-
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and a half ago.

M5 ALLEN: I thought I would be done
bef ore noon. You know why |I'm not done before noon
and so that's all 1'm going to say about that. Let ne
just sit here and take a m nute and go through all
this ness and figure out how | can focus.

MR. DE LA FUENTE: Appreciate it.

THE VI DEOGRAPHER: W are off the record
at 2: 38.

(Of the record.)

THE VI DEOGRAPHER: We are back on the
record at 2:54.

Q (BY M. ALLEN) We were tal king about the
hal f-an-acre tract that was conveyed in the
correction; deed, do you renenber our discussion?

A Yes, ma'am

Q Okay, and | believe that | asked you, but I
just want to be absolutely sure. Do you know where
that tract is on the ground?

A The hal f acre?

Q Yes, sir.

A No, ma'am | don't.

Q Do you know whether it's inside the airport
or not?

A No, ma'am | don't.
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. 5151 acres?
A No, ma'am | don't.
t hat woul d descri be and identify it. Do you

i nformati on?

A No, na' am

Oct ober 2019 agreenent.

open neeting, you nmay obviously answer that.

but | can't recall exactly.

Q (BY M5. ALLEN) Ckay, fair enough.

Q Ckay. Do you know anyt hi ng about it at all,

anyt hi ng about that half acre tract other than it's

MR. DE LA FUENTE: bject to form

Q (BY M5. ALLEN) And by that, | nean anything

anyt hi ng, any descriptive information or identifying

Q To your know edge, does -- did anyone on the
board express that they knew where that tract is

physically | ocated? The board that approved the

A That woul d have been di scussed in executive
session and so | don't know -- | can't answer that
because it would have been in executive session.

MR. DE LA FUENTE: And to the extent

she's inquiring about any di scussions that were in

A So there were no di scussions in open neeting
about that. There may have been di scussi ons at open

meeti ng about that at the Cctober 26th, 2019 neeti ng,

know

By t he
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way, | have not seen any apprai sal or val ue opinion
wth regard to the .5151 acres. Is there an apprai sal
or a value opinion as to that tract?
MR. DE LA FUENTE: bject to form
Q (BY M5. ALLEN) Let ne say that again. I's
t here an appraisal or a val ue opinion concerning the
. 5151 acres that the board used or relied upon when it
decided to go forward with this October 2019
agr eenent ?
MR. DE LA FUENTE: bject to form
V5. O BRI EN: bject to form
A | don't know.
Q (BY M5. ALLEN) So you don't know of any?
MR. DE LA FUENTE: bject to form
A I don't know of any explicitly.
Q (BY M5. ALLEN) What does that nean exactly?
A | don't know if that's included in the other
t hree appraisals or not.
Q Okay.
A | can't recall. | can't recall if that's in
t hose ot her three appraisals.
Q Do you have a recollection -- let ne just ask
it this way. Do you have an opi ni on yourself based
upon readi ng the other appraisals or from whatever

source you m ght have gleaned it other than M. de | a
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Fuente who | don't think is an apprai ser, do you have
an i npression about the value of the .5151 acres?
MR. DE LA FUENTE: bj ect to form
A No.
Q (BY M5. ALLEN) Do you recall any other board
menber expressing their opinion or inpression about
t he val ue of what would be given away if the board

approved the Cctober agreenent to convey the .5151

acres?
MR. DE LA FUENTE: bject to form
V5. O BRI EN: bj ection, form
M5. M TCHELL: bj ection, form
A I don't know about that.

Q (BY M5. ALLEN) Do you understand what |'m
asking you? | want to know if you knew t he val ue of
t hat acreage that you were planning to include in this
agr eenent and convey?

A That wasn't what your question was a m nute
ago.

Q well --

A So say your question now.

Q Fai r enough. The agreenent -- the Cctober
2019 agreenent provided for the conveyance of .5151
nore acres than Martin and Friendshi p had before,

correct?
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MR. DE LA FUENTE: bject to form
M5. O BRI EN: pbj ection, form
M5. M TCHELL: bj ection, form

A | don't know about that. That's -- that
woul d i nvol ve ot her considerations. | don't know
about that statenent.

Q (BY M5. ALLEN) When was the first tine the
. 5151 acres was conveyed by the water supply conpany?

MR. DE LA FUENTE: bject to form

Q (BY M. ALLEN) \When?

A VWll, it was part of that contract.

Q Wien was the first tine it was conveyed? Ws
it the correction deed?

MR. DE LA FUENTE: bject to form

A I nmean, | don't know. If it -- | don't know
exactly if it was part of the -- | believe it was part
of this contract, Exhibit 14.

Q (BY M. ALLEN) Do you know what conveyed
means? It neans deeded, transferred. Wen was the
first tine the .5151 acres was transferred?

A I don't know.

Q To the best of your know edge, isn't it true
the first tinme it was transferred was when you si gned
a correction deed?

A I don't -- | don't know how t hat woul d work
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| egally because I'm not a | awyer.

Q Do you know of any ot her deed that says the
. 5151 acres, the sane 5151 acres that are in the
correcti on deed?

A | don't know if that's in those other deeds
or not, those first two.

Q Okay. W have | ooked at them you didn't see
it in there, did you?

MR. DE LA FUENTE: bject to form

A I don't recall. I don't recall. | don't
recall.

Q (BY M. ALLEN) GCkay. Wen you signed the
correction deed that clearly did transfer .5151 acres,
is it accurate to say that you did not know what its
val ue was?

MR. DE LA FUENTE: bject to form

A Is it clear to say that | didn't know what

its val ue was, no.

Q (BY M5. ALLEN) D d you know what its val ue

was ?

A No.

Q Help ne with that. Did you have - -

A "' m not an apprai ser.

Q You either knew what its value was or you
didn't?
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MR. DE LA FUENTE: bject to form
Q (BY M5. ALLEN) D d you know what its val ue
was ?
MR. DE LA FUENTE: bject to form
A " m not an appraiser.
Q (BY Ms. ALLEN) You woul d need an apprai ser
the tell you what its val ue was?
MR. DE LA FUENTE: bject to form
Q (BY Ms. ALLEN) Is that right?
MR. DE LA FUENTE: bject to form
A Not necessarily.
Q (BY M5. ALLEN) How el se would you find out
what its value was? W'I|l do it the hard way.

A What a willing buyer is willing to pay for

Q Do you seriously think that that property is
wor t hl ess?
MR. DE LA FUENTE: bject to form
V5. O BRI EN: bj ection, form
M5. M TCHELL: bj ection, form
A | didn't say that.
Q (BY M. ALLEN) You transferred it to
Fri endshi p Hones for no consideration. Are you sayi ng
the property is worthl ess?

MR. DE LA FUENTE: bject to form
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give ne the date of the correcti on deed?

MS. ALLEN: |
stuff and put that away.

A
Q

is the signature date which w |l

It's at the very bottom

(BY M5. ALLEN) The date |I'm | ooking f
sir,

signature and acknow edgenents are.

Page 193
V5. O BRI EN: oj ection, form
M5. M TCHELL: bj ection, form
A I didn't say that.
Q (BY M. ALLEN) What are you sayi ng?
MR. DE LA FUENTE: bj ect to form
A |" msaying that we had a -- an anended
agreenment that, considered in its totality, nmade
changes to the original contract.
Q (BY Ms. ALLEN) If you have it handy, can you

A Correcti on deed?
Q Yes, sir, the one you signed.
MR. DE LA FUENTE: It is one of the
exhi bits.

ki nd of culled through ny

or,

be where your

A Ckay. This was Cctober 31st, 2019.
(Exhi bit Nunber 23 nmarked.)
Q (BY M. ALLEN) GCkay, so let ne hand you
Exhibit 23 and let's see if you can fill that out.
MR. DE LA FUENTE: bj ect to form
Kim Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232

210- 697- 3400

210- 697- 3408



© 00 N oo g A W N P

N
w N B O

14
15
16
17
18
19
20
21
22
23
24
25

Joseph G nenez

Page 194
Q (BY M. ALLEN) Can you fill that out?
A No, ma' am
MR. DE LA FUENTE: bj ect to form
A No, ma' am
Q (BY MS. ALLEN) Ckay. Are you refusing on
any privileged grounds or anything |like that?
A Ma'am | am not a buyer of the acreage in
questi on.
Q You can't fill it out because you don't know

t he answer ?
MR. DE LA FUENTE: bject to form

Q (BY M. ALLEN) If you know the answer, |I'm
asking you to put it in that bl ank.

MR. DE LA FUENTE: bj ect to form

A | don't know.

Q (BY M5. ALLEN) Ckay. Could you give ne the
effective date of the correction deed, please, the one
you si gned?

A The effective date?

Q Yes, sir, not your signature date, but the
effective date?

A March 14t h, 2016.

(Exhi bit Nunber 24 marked.)
Q (BY M5. ALLEN) Let ne hand you Exhibit 24

and if you know that information, | would |like for you

210- 697- 3400
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to share it with us, please.
MR. DE LA FUENTE: bject to form

A I don't know.

Q (BY Ms. ALLEN) Ckay. How many conver sati ons
have you had with Dana Martin about the transaction
that is the focus of this |lawsuit, March 2016
transacti on?

A | don't know.

Q How many conversati ons have you had with her
about it in the |ast nonth?

A About the --

Q How many conversati ons have you had with her
about anything that has to do wth the transaction or

this October 2019 agreenent?

A I don't know. " mnot sure exactly.
Q In the | ast nont h?
A In the last nonth; of the Cctober agreenent?

Q Anything having to do with why we have j ust
spent the better part of our day here together?
MR. DE LA FUENTE: bject to form
M5. OBRIEN:. (Object to form
Two, three.
(BY M5. ALLEN) In the |ast nonth?

Yes, mm' am

O » O »

VWhen was the nost recent one?
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A Couldn't tell you. Not very recently.

Q Do you recall when it was that Dana Martin
volunteered to extinguish the right of first refusal?

MR. DE LA FUENTE: And |I'mgoing to
object and "' mgoing to ask Molly because to the
extent that these natters were di scussed in nediation,
there's sone nediation confidentiality.

THE W TNESS: Yes.

MR. DE LA FUENTE: So I"'mgoing to
instruct the witness and | presune Molly will do the
sane to naintain the confidentiality of nediation
di scussi ons.

M5. M TCHELL: On behalf of ny client |
woul d preserve the confidentiality with everything
that occurred within the scope of nedi ation
pr ot ecti on.

MR. DE LA FUENTE: If it was outside the
medi ati on you may answer.

A So the question was?

Q (BY M. ALLEN) Wien was the first tine that
Dana Martin offered to extinguish her right of
refusal ? You know that she had a right of refusal
that was given to her in connection -- in the March
2016 transaction, right?

A Um hum
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Q You have to answer yes.
A Yes.
Q That's what |'mtal ki ng about.
M5. M TCHELL: bj ection, form
Q (BY M. ALLEN) And |I'm aski ng when was t he
first tinme that she offered to extinguish it?
A I don't recall.
Q If it wasn't in nediation, can you work hard

with ne to try to pin that down?

A It was in nediation.

Q Okay. Then don't tell ne anything that was
di scussed in nediation, but tell nme when the nedi ation
occurred?

A I don't have ny phone with ne. It was -- |
can't renenber if it was |ate October or early -- late
Sept enber or early Cctober. It was several weeks
bef or e.

Q 20192

A 2019, yes, na' am

Q Is there -- were there any pre-nedi ation

exchanges of proposals or terns or anything of that

nature? Do you understand what |'m aski ng you?
A Yes, ma'am | understand what you' re sayi ng.
Q Ckay.

A And no, ma'am not with ne.

210- 697- 3400
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Q Well, do you know whet her there were any at
all?

A That woul d have been sonet hi ng that our
attorneys woul d have handl ed and | woul dn't know about
it.

Q Ckay. I s there any source of infornmation
that I m ght use other than asking peopl e what
happened at nediation in order to pin down when it was
that Dana Martin first offered to extinguish the right
of refusal ?

M5. M TCHELL: bj ection, form
V5. O BRI EN: oj ection, form
MR. DE LA FUENTE: Sane obj ecti on.

A I don't know about that. I wouldn't know any
ot her source.

Q (BY M5. ALLEN) Well, okay, | nmean, I'm
trying to dance all around this so that |ater on, the
judge can decide do | get to find that out or do |
not . So | need to just find out fromyou if you were
me and you wanted to know t hat w t hout know ng what
occurred at nediation, is there any place else to go
to look for that?

A Not from ne, so, no. | don't know.

Q Do you know of a source?

A Il don't, | don't.
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Q That's fair enough. Wen was the first
conversation that you had with Dana Martin about the
transaction or the events that resulted fromit?

A It could have been as far back as 2016.

Q So the year of the transaction?

A Yes, ma'am

Q And why woul d that have been? Wat woul d
have prompted that in 20167

A Yeah, | nean, it m ght have been. | j ust
don't know. I nean, | can't renenber specifically
right now anything like that. At the tinme in 2016
there was other litigation going on in the
nei ghbor hood regardi ng mari nas and our POA and she was
-- | was on the board of the POA and she was on the
board of one of the marinas involved and so at that
tine, there m ght have been nmention of sone of what
was goi ng on. I mean when the petition for renoval
for her occurred in that -- in 2016, | guess, you
know, there may have been, you know, we m ght have
been tal ki ng about, you know, this business.

Q Has she ever offered to you an expl anati on of
why she believes that it would be fair to the water
supply conpany or in its best interests to all ow her
or Friendship to retain the property that was conveyed

in March 20167
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A Okay, that's a | ong questi on. Say it one
nore tine, please.

Q You know property was conveyed in March of
2016, correct?

A It was sol d.

Q And Martin and Friendship were invol ved on
t he buyer's side, right?

A Yes, ma' am

Q And we know that $203, 000 changed hands,

A Yes, nma' am

worth 700,000 at the tine, correct?

A Bol ton says that, yes, nma'am

that satisfied you as to why a transaction |i ke that
woul d be fair to the water supply conpany or in its
best interest?

MR. DE LA FUENTE: bj ect to form

M5. O BRI EN: bj ection, form

M5. M TCHELL: bj ection, form

A I don't recall. I don't recall any kind of

conversation to that specific question. The only
conversati on we nmay have had was that her rem nding

about the 2013 di scussion of the board to build a

Q And we know that Bolton says the property was

Q Has Martin ever offered to you an expl anati on

a

nme
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wast ewat er treatnent plant and then to sell property
at the highest possible value to pay off sone of the
debt that was incurred for paying for that plant.

Q (BY M. ALLEN) Did she ever express to you
t hat she believed the water supply conpany had gotten
t he hi ghest possible value for the property?

A I think she has conveyed that, yes.

Q Di d she persuade you?

A All the materials that | have seen that we
tal ked about at the Cctober 26th neeting convinced ne
that we had gotten the hi ghest val ue.

Q Okay. Well, | gotta ask. What about the
apprai sal that your |awer was involved with with
Davi d Bolton and you used -- and the board used water
supply conmpany to pay for? Wat about that?

MR. DE LA FUENTE: bject to form
M5. O BRI EN: bj ection, form

Q (BY M5. ALLEN) Wien you say all the
information that | had, what about what sone peopl e
m ght call your own appraisal ?

MR. DE LA FUENTE: bject to form
V5. O BRI EN: bj ect, form
M5. M TCHELL: bj ection, form
A I think I answered earlier that our board

| ooked at all the different appraisals and nade
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consi derations of different parts of them I think
answered that question earlier.

Q (BY M. ALLEN) Ckay. The one piece of the
Cct ober 2019 agreenent that | don't think we have
t al ked about yet is the easenent. Do you know what |
mean?

A The Cctober -- which agreenent?

Q The Cctober 2019 agreenent.

A Ckay.

Q It had provision in it for the taxiway
easenent ?

A Ckay.

Q Back to the seven acres, do you know what |'m

t al ki ng about ?

A Yes, ma' am

Q Okay, because you' ve got the agreenent and
you're welcone to look at it if you need to refer back
to it. I have a copy of that that | was going to
share with you. Here it is.

(Exhi bit Nunber 25 marked.)

Q (BY MS. ALLEN) Let ne hand you Exhibit 25
and |l et you take a | ook at that as | ong as you need
to. Could you confirmthat it's the easenent that is
called for in Article 2, Paragraph 1 of the Cctober

29t h agr eenent ?
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A Article 2, Section 2, is that it?

Q I had | ooked at one, but | m ght be | ooking
at the wong paragraph.

A Oh. One, yes, nm'am

Q Sois -- I"'msorry, tell nme the exhibit
nunmber agai n.

A The one that you just handed ne?

Q Yes, sir.

A 25.

Q Is Exhibit 25, then, the easenent that's
called for under Article 2, Section 1 of the COctober
2019 agreenent ?

A They | ook simlar, yes, ma'am

Q I s there anot her easenent that was granted
pursuant to the Cctober 2019 agreenent?

A Anot her easenent granted? | don't believe
so.

Q Okay. You just seened |like you weren't
certain and I want to nmake sure that | know all the
docunments that were executed.

A I think that's the only easenent that we
t al ked about, yes, ma'am

Q Ckay. Now, this easenent is dated Cctober
29t h, 2019 which |I think is when you signed it, right?

A | signed it --
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Q You signhed it on the 31st?

A 31st, yes.

Q | see that now. In all events though, the
easenent is not retroactive, correct, back to the date
of the 2016 transaction?

A I woul d not know. I"mnot a |l awer. | cannot
tell you how t hat woul d worKk.

Q Did you understand that the easenent was
going to be retroactive to the transacti on date of
March 20167

A I did not. I did not think about that or

under st and t hat .

Q Ckay.

A Just because -- yeah.

Q Well, here is why |I'm aski ng.
A Ckay.

Q It's ny belief that on October 29th of 2019
t he owner of the property covered by the easenent was
not Friendshi p Hones and Hangars; do you know?

MR. DE LA FUENTE: bject to form

A I don't know.

Q (BY Ms. ALLEN) You woul d appreci ate that
t hat woul d be inportant, right?

A That's --

MR. DE LA FUENTE: bj ect to form

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
210-697- 3400 210-697- 3408



© 00 N oo g A W N P

N
w N B O

14
15
16
17
18
19
20
21
22
23
24
25

Joseph G nenez

Novenber 19, 2019
Page 205

now.
and |

answer your
tell you that

property that

A I don't
Q Ckay.
A I mean,

det er m ne whet her

A I nean,
t hat .

Q Ckay. I

A That's a | egal
Q (BY MB. ALLEN) It
know t hat you cannot
t hat you do not own,

MR. DE LA FUENTE:

You' re asking ne --

have sai d t hat

a person can't
he or

MR. DE LA FUENTE:

and that would call

Q VWhat st eps,

and Hangars LLC, was the owner

questi on.

gr ant

ri ght?

" m not

questi on.

Q (BY Ms. ALLEN) Does your

she doesn't

know.

f or
i f any,

or not

purporting to grant this easenent,

doesn't

o) ect

gr ant

bj ect

I woul dn't

an easenent over

A " mnot sure what we're tal king about

an attorney so |

take a | awyer

know.

to

property

to form

ri ght

you' re probing ny know edge

can't

conmbdn sense not

own?

specul ati on, |
the entity that

t he easenent was going to cross on COctober

t he board relied on | egal

have to ask you the question.

an easenent

acr oss

to form

I"mthinking of different situations
t hi nk.

did the board take to

was

Fri endshi p Hones

of the property that

29t h, 20197
counsel for
D d
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the board rely on an opinion of an attorney that it
was sufficient, that they would get a good title to an

easenent to have Friendshi p Honmes and Hangars as the
grantor, whether or not it owned the property?

MR. DE LA FUENTE: bject to form

A I can't answer that questi on. | don't know
how -- | don't know how to answer that questi on.
Q (BY M5. ALLEN) Well, do you appreciate that

if the easenent has been granted by sonebody who

didn't own the property at the tinme, that could be an

i ssue?
MR. DE LA FUENTE: bject to form
M5. O BRI EN: pbj ection, form
M5. M TCHELL: bj ection, form
A Yes, | can appreciate that that would be a
probl em

Q (BY M5. ALLEN) Do you appreciate the
signi ficance of providing taxiway access to the
seven-acre renuainder if we allow the transaction wt
t he hangar lots to stand?
MR. DE LA FUENTE: bject to form
V5. O BRI EN: bj ection, form
Q (BY M5. ALLEN) Do you see why that's
i mportant ?

MR. DE LA FUENTE: bj ection, form

h
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I don't know -- | don't know.

(BY M5. ALLEN) You don't?

> O >

No, nm'am
Q Did you not see the part of the Bolton
apprai sal that spoke to the injury, the danage, that
was caused by the fact that the 2016 board conveyed
off all of the taxiway frontage?
MR. DE LA FUENTE: bj ect to form
A I don't recall that part of the appraisal.
Q (BY M. ALLEN) So you didn't know that the
board actually had a quantification of the danage that
was associated with the board's failure to retain a
t axi way easenent in 20167
MR. DE LA FUENTE: bj ect to form
V5. O BRI EN: bj ection, form
M5. M TCHELL: oj ection, form
Q (BY M. ALLEN) Is that right?
MR. DE LA FUENTE: pj ection, form
A I don't recall that part of the appraisal.
Q Does it shock you, the idea that if there's
no taxiway access to the remai ning seven acres, it
woul d dimnish its val ue, perhaps significantly?
A It does not shock ne.
Q Because you know how i nportant -- even if you

don't hang out in the airport community, you know how
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i mportant that taxiway access is there, don't you?

A To pilots for sure.

Q Isn't that what this property is expected to
be used for?

MR. DE LA FUENTE: Which property?
bj ection to form
M5. OBRIEN: Object to form

Q (BY M5. ALLEN) Isn't it true that every
si ngl e apprai ser who has | ooked at it except for our
friend M. H nton has said that the hi ghest and best
use for the old wastewater treatnent plant property is
f or hangars?

MR. DE LA FUENTE: bject to form
M5. O BRI EN: pbj ection, form

A I don't know. I don't recall that part of
t he apprai sal s.

Q (BY M. ALLEN) So you just -- when the board
deci ded on this October agreenent, it had no idea
whet her there had been any danage to the seven-acre
r emai nder ?

MR. DE LA FUENTE: bj ect, form
V5. O BRI EN: bj ection, form

Q (BY M5. ALLEN) By virtue of not having a

t axi way easenent ?

MR. DE LA FUENTE: bj ect, form
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V5. O BRI EN: oj ection, form

A At the October 26th neeting we discussed the
due diligence that other board nenbers in the past had
done.

Q (BY M. ALLEN) And --

A To ascertain val ue.

Q And we ascertained they had not secured a
t axi way easenent, correct?

MR. DE LA FUENTE: bj ection, form
M5. O BRIEN: (Objection, form
M5. M TCHELL: bj ection, form

A I don't know about that.

Q (BY M. ALLEN) D d anybody, the old board,
anybody associated with the water supply conpany ever
suggest to you what do they need a taxiway easenent
for, they have one already, prior to this October 2019
agr eenent ?

A I don't recall.

Q Di d anybody ever express to you why that
provision was in the October agreenent? Wy did we
need to have a taxiway easenent in there?

MR. DE LA FUENTE: bject to form
A I don't recall that. | don't recall any.
Q (BY M5. ALLEN) So you don't know what the

pur pose of that was as you sit here today?
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A Correct.

Q Do you recall who suggested hey, we need a

t axi way easenent ?
A I recall one conversation, but it was in
executi ve sessi on.
Q Did Dana Martin ever offer a taxiway
easenment ?
MR. DE LA FUENTE: bj ect to form

A To ne, no.

Q (BY M. ALLEN) Well, to the board, to the

wat er supply conpany. Did she ever offer, hey, |
gi ve a taxiway easenent?
MR. DE LA FUENTE: bject to form

A I don't recall.

Q (BY Ms. ALLEN) Did the board ever nmke a

wi | |

demand on her for a taxiway easenent? D d the board

ever make a denmand on Martin or Friendship for a
t axi way easenent to the seven-acre renmai nder?
M5. M TCHELL: bj ection, form
A A denmand i n what sense?

Q I n any sense. Let ne just back up for a

m nut e. Is it true that you were not aware whet her or

not the remai nder had taxi way access?
A I was not awar e.

Q Do you know whet her your fellow directors
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wer e aware whet her the seven acres had taxi way access?
MR. DE LA FUENTE: bject to form
M5. O BRI EN: obj ection, form

A I don't know what they were thinking.

Q (BY M. ALLEN) Well, you would know if they
told you. Did they tell you?

A If they told ne, they would have told ne in
executive session so | can't --

Q O course. There is a provision in the
agreenent for a 25-foot buil ding setback; do you
recall that? | think that is the Paragraph 2 that you
were | ooking at earlier?

A Yes, ma' am

Q \Vhere is the 25-foot building setback in any
of these docunents?

MR. DE LA FUENTE: bject to form

A I don't understand the question. | nmean,
it's here on Page 3 of the Exhibit 13.

Q (BY M5. ALLEN) |Is there any nenorialization
of the 25-foot buil ding setback that the board woul d
consi der to be binding on the public and the
successors to the property?

MR. DE LA FUENTE: bj ect, form
M5. O BRI EN: oj ection, form

A I don't know about that.
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Q (BY M5. ALLEN) Do you know why the 25-f oot
bui | di ng set back was i ncluded? Wat its purpose is,
in other words?

A That m ght have been di scussed in either
executive session or the nediation so | can't --

MR. DE LA FUENTE: To the extent that it
was di scussed in open neeting -- |'mjust cautioning
you, to the extent that that was ever discussed in
open neeting, you can answer the question.

THE W TNESS: Okay. Well, yeah, okay, so
I seemto recall that on Cctober 26th we did have
di scussion with a coupl e of nenbers about those
set backs and how t hey cane about. | don't recall the
specifics, but there were questions that those nenbers
asked and, you know, | don't recall if we addressed
t hem or not, but yes.

Q (BY M. ALLEN) If it turns out that -- if it
turns out that Friendship Hones and Hangars does not
i npose 25-foot setbacks on the northern boundary of
t he 50-f oot access easenent, do you know what the
i npact of that is going to be on taxiway access for
t he remai ni ng seven acres?

A No, ma' am

Q I n other words, do you know how i nportant it

is that the -- that there be a 25-foot buil ding
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set back?

A The only thing that sonebody has brought our
attention to and probably at the October 26th neeting
had to deal with w ngspans.

Q Do you have an understanding that the taxi --
t he supposed taxi way easenent won't be adequate to
accommodate the aircraft that are typical within the
airport w thout the 25-foot buil di ng setback?

A "' mnot aware of the specifics of what planes
m ght go through there.

Q Do you -- let nme back up. You do understand
that this area that this easenent traverses i s just
raw | and right now, right? Do you know that?

A Where the easenent is?

Q Yes. In other words, there's no taxiway
t here right now?

A Ri ght .

Q You know that, right? Sonebody is going to
have to cone in and pave it; do you know t hat?

A Okay. Yes.

Q Okay. Do you know whet her or not the
easenent docunent that the board approved all ows the
wat er supply conpany or its successors, its purchaser,
to cone in and pave the taxiway whenever it needs to?

A " mnot aware of any of that.
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Q Do you understand that if it cannot cone in
and pave the taxiway whenever it needs to, the taxiway
iIs useless to it?

MR. DE LA FUENTE: bject to form

A "' m not aware.

Q (BY M. ALLEN) One way or the other?

A "' m not aware.

Q Do you not think those are inportant matters
that the board should be taking into account when it
determ nes what kind of an easenent is acceptabl e?

MR. DE LA FUENTE: bject to form
V5. O BRI EN: bj ection, form
M5. M TCHELL: bj ection, form

A The board considered a | ot of factors.

Q (BY Ms. ALLEN) Well, obviously, it didn't
consi der sone things, right, that we have just tal ked
about because you didn't know about thenf

MR. DE LA FUENTE: bject to form
V5. O BRI EN: bj ection, form

Q (BY Ms. ALLEN) So what factors did it
consi der ?

MR. DE LA FUENTE: bject to form

A Everything that was in that anmended agreenent
for the Cctober 26th neeting.

Q (BY M. ALLEN) What factors did it consider
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in connection with the things -- the criteria for this
easenent? Wat things did it need for the easenent to
be usabl e and val uable to the water supply conpany?
MR. DE LA FUENTE: bject to form
M5. OBRIEN: Object to form

A | don't know.

Q (BY M5. ALLEN) You don't know?

A No.

Q So | take it you don't know as you sit here
t oday whet her the easenent that you signed is usable
or valuable to the water supply conpany?

MR. DE LA FUENTE: bj ection to form
M5. O BRI EN: oj ection, form
M5. M TCHELL: bj ection, form

A I don't know in what capacity you're asking.

Q (BY M5. ALLEN) What does that natter?

A I don't know what use you're asking for and
the capacity so | don't know.

Q Do you know that years ago the water supply
conpany spent $25,000 to acquire a taxiway easenent
froma guy naned Spencer Mann; do you know t hat?

A | don't.

Q That's news to you?

A Wll, I nean, |'ve heard it. No, | think

have heard it, but |I didn't know any specifics of it.
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Q And the rationale --

A I can't tell you what year.

Q And the rationale for that was that it was
goi ng to enhance the val ue of the water supply
conpany's property; did you know t hat ?

MR. DE LA FUENTE: bject to form
M5. O BRI EN: Qoj ection, form
M5. M TCHELL: bj ection, form

A If that's your assertion. | didn't know

Q (BY Ms. ALLEN) Did you know what the purpose

A | don't know.
Q -- for acquiring for $25,000 a taxiway
easenent from Spencer Mann?
A No, ma'am | wasn't on the board.
M5. M TCHELL: bj ection, form
Q (BY M5. ALLEN) As you sit here today as the
person who signed the easenent agreenent and the
Cct ober 2019 agreenent, are you confident that the
easenent that is provided for provides adequate
t axi way access to the remai ni ng seven acres of the
wat er supply conpany property?
MR. DE LA FUENTE: bject to form

A Am | confi dent?
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Q (BY MS. ALLEN) Yes.

A As confident as | can be. W discussed that
in open neeting and there were a coupl e of questions
about it. I think we addressed those questi ons and
so, yeah, | was -- | nean, based on that, there's sone
confi dence there.

Q So you don't have any concerns about the fact
that Friendship Hones did not own the property in
Cct ober 2019; is that right?

MR. DE LA FUENTE: bject to form
V5. O BRI EN: bj ection, form

M5. M TCHELL: bj ection, form

A I don't know that we -- | don't know what
happened -- | don't know how that -- | don't know how
you're com ng up with that concl usion. I ' m not

foll ow ng that.

Q (BY M. ALLEN) I'm | ooking at the deeds.
How is here | cone up with that concl usi on.

A Okay.

Q Because Fri endshi p Hones conveyed out to the
Mairs before you signed that easenent docunent the
property the easenent is sitting on.

(Exhi bit Nunber 26 marked.)
Q (BY M5. ALLEN) Wuld you take a | ook at what

| believe is 267
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A 26.

Q VWhich is a deed from Friendship to the Miirs
and that's the deed that covers the property that the
easenent sits on. Do you know t hat ?

A Yes, ma'am if that's what you're saying.

Q So as of 2017, the Mairs owned the | and,
ri ght, according to that deed?

A | believe so, yes, nm' am

Q How t hen can they give an easenent or can
Fri endshi p Hones and Hangars gi ve an easenent on
Cct ober 29th, 2019 on that property?

A I don't know. That's a |egal question.

M5. M TCHELL: bj ection, form
MR. DE LA FUENTE: bj ect, form

Q (BY M. ALLEN) Doesn't it give you sone

pause?
MR. DE LA FUENTE: Object to form
M5. O BRI EN: Qoj ection, form
Q (BY M5. ALLEN) | nean, | ook, were y'all just

goi ng through the notions here or were you really
trying to solve a probl en?

MR. DE LA FUENTE: bject to form

V5. O BRI EN: bj ection, form

M5. M TCHELL: bj ection, form

Q (BY MB. ALLEN) Really?
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MR. DE LA FUENTE: bject to form
A I think I said earlier that we had probl ens
wth this contract that we wanted to correct.
Q (BY Ms. ALLEN) And | don't suppose you could

show nme where in the contract you nade corrections,

huh?
MR. DE LA FUENTE: bj ect to form
V5. O BRI EN: bject to form
M5. M TCHELL: bj ection, form
A So I"'mnot an attorney. W had -- there were

a lot of issues that we | ooked at and all of those
were reflected in the Cctober 26th neeting.

Q (BY M5. ALLEN) Wwell, tell ne one thing: | f
we were so intent on getting everything just right,
how cone it was that not once but twice we omtted the
restrictive covenant that was supposed to be in the
deeds that said that future lots will pay Spicewood
Pilot's Association dues? How cone we omtted that
fromevery deed?

MR. DE LA FUENTE: bject to form
M5. O BRIEN: (Objection, form

Q (BY M. ALLEN) This contract is supposed to
be it, right? Everybody is supposed to have done
everything that's in this contract, correct, Exhibit

147
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restrictive

the turnoil

and Martin?

MR. DE LA FUENTE: bj ect, form
M5. O BRI EN: pbj ection, form

M5. M TCHELL: bj ection, form

A I don't understand the question.

Q (BY M5. ALLEN) There were supposed to be

covenants in the deeds that went to

Friendship that said every owner becones a nenber of
Spi cewood Pil ot's Associ ati on. Do you see that?

A Ckay.

MR. DE LA FUENTE: bj ection, form

V5. O BRI EN: bj ection, form

Q (BY M5. ALLEN) That didn't get in any deed.

MR. DE LA FUENTE: bject to form

Q (BY M. ALLEN) Why don't we have a

correction deed for that?

MR. DE LA FUENTE: bject to form

M5. M TCHELL: bj ection, form

A I don't know.
Q (BY M5. ALLEN) Isn't it true that the deal
that you struck that is reflected in the October 2019

agreenent was a deal that got the | awsuit over wth,

over with between the water supply conpany

MR. DE LA FUENTE: bject to form

M5. OBRIEN: (Object to form
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M5. M TCHELL: bject to form
A | don't know.
Q (BY M5. ALLEN) Wasn't that the purpose?
MR. DE LA FUENTE: bject to form
M5. O BRI EN: oj ection, form
THE W TNESS: " m sorry, Renea.
A We corrected this contract.
Q (BY M5. ALLEN) The purpose was to end the

controversy between the water supply conpany and

Martin and hopefully to foreclose the |lawsuit that we

A

Q (BY MB. ALLEN) |

Martin's favor

The purpose was to correct

f this

al |

are here about today; isn't that right?
MR. DE LA FUENTE: bj ection, form
M5. O BRI EN: pbj ection, form
M5. M TCHELL: bj ection, form

t he contract.
lawsuit that we are

here about today doesn't go away in Friendship and

has

Wthin a year,

t he noney t hat

changed hands - -

whoppi ng 2, 500 bucks;

which I think, by the way, is a

do you know t hat ?

conpany that paid it;

bj ect

bj ecti on,

A Yes, nma' am
MR. DE LA FUENTE:
MB. O BRI EN:

Q (BY MS. ALLEN) That

to form

form

goes back to the title

do you know t hat ?
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MR. DE LA FUENTE: bject to form
Q (BY MS. ALLEN) And the 20,000 additional
never gets paid or whatever the bal ance is, never gets
pai d; do you know t hat ?
MR. DE LA FUENTE: bject to form
M5. O BRI EN: bject to form
M5. M TCHELL: Object to form
Q (BY M5. ALLEN) W can check. Do you want to
check or do you al ready know t hat ?
M5. M TCHELL: bj ection, form
MR. DE LA FUENTE: bj ection, form
Q (BY M5. ALLEN) 1've got the agreenent. W
have to do it the hard way. Let's just find it.
VWhi ch agr eenent ?
COct ober 20109. It's Exhibit 13 by ny count.
Okay.
| see it addressed in Article 2, Paragraph 5,
but you may see it in a different paragraph.
A No, | see that.
Q And what does it say about the npbney com ng
back to the title conpany that paid it?
A It says that.
Q If this lawsuit is not dism ssed with
prej udi ce, correct?

A Dismssal with prejudice, yes, na'am it says
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t hat .

Q Ckay. The additional consideration wll go
back to the title conpany, but the deed to the .5151
acres will not go back to the water supply conpany,
will it?

A That's a | egal questi on. I don't know.

Q You don't know what the deal was?

MR. DE LA FUENTE: bj ect to form
M5. O BRI EN: bj ection, form

A I don't know the process of how all that
woul d wor k.

Q (BY M5. ALLEN) Do you believe the deal was
that the deed and the correction deed and the easenent
were all contingent on the dism ssal of the |awsuit or
t he paynent of the nobney?

MR. DE LA FUENTE: bject to form
M5. O BRI EN: bj ection, form
M5. M TCHELL: obj ection, form

A I"mnot an attorney so | woul dn't know how
all that would work.

Q (BY M. ALLEN) You had no intention of how
t hat was supposed to work?

MR. DE LA FUENTE: bject to form
A I"mnot an attorney so | don't know how all

t hat woul d wor k.
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Q (BY M. ALLEN) GCkay. You said that you read
the petition that | fil ed. I don't expect you to
remenber all of it, but do you renenber that there's a
claimin there for the recovery of attorneys' fees and
ot her expenses that were paid with water supply
conpany nobney to oppose or prevent the recovery of the
property?

MR. DE LA FUENTE: bject to form

A | recall that, yes.

Q (BY MS. ALLEN) Ckay. Do you recall that the
plaintiffs are seeking a noney judgnent agai nst the
directors or others, not the conpany, to get recovery
of those anobunts?

A "' m aware of that.

Q Is it true that the invoices that have been
generated and sent to the water supply conpany are the
docunents that will reflect how -- which of the
expenses were done for that purpose and which of the
expenses are attri butable to other purposes?

MR. DE LA FUENTE: bj ection, form
M5. OBRIEN: (Objection, form
M5. M TCHELL: bj ection, form

A I don't know how those invoices wll be

created or how they wll --

Q (BY M5. ALLEN) WwWell, you have gotten them
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haven't you, in
A Yes, ma'
Q And you
A Yes, ma
Q And you
A Yes, ma'
Q And you

correct?
A Yes, ma
Q And you

you can ascerta

t he pur pose was,

A
Q

pati ent and pick through to see which of these

expenses are associated with efforts to prevent or

oppose the recovery of the property, right?
MR. DE LA FUENTE: bj ect to form
V5. O BRI EN: obj ection, form
A l"msorry, ny mnd drifted.
Q (BY M5. ALLEN) | get it. Wth those

i nvoi ces that you're famli ar
if you're patient
entries pertain to efforts to prevent or

recovery of the property, right?

For the

And you

t he past?

am

have revi ewed them and you - -
am

know what they | ook |ike?

am
know what i nfornmation they contain,
am

know that if you have the invoice,

n what services were provi ded and what
right, or what the task was?

nost part, yes, ma' am

can go through there if you're

with, you can go through

and you can pick out which of the

oppose the
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A Yes, ma'am

MR. DE LA FUENTE: bj ect, form

M5. O BRI EN: obj ection, form

Q (BY MS. ALLEN) Ckay.

(Exhi bit Nunmber 12 marked.)

Q (BY M. ALLEN) Exhibit 12 has to do with the
open records request that sonebody made and it got ny
attenti on because it appeared to ne that it m ght
pertain to those very invoices.

MR. DE LA FUENTE: bject to formif
there is a question in there.

Q (BY M5. ALLEN) Can you | ook at that and
confirm--

A Can | go to the restroomright now?

Q Yeah, sure.

M5. ALLEN: "' m goi ng to nake an
exception to ny question-on-the-table rule just for
you.

THE W TNESS: Thank you.

THE VI DEOGRAPHER: W are off the record
at 3:42.

(Of the record.).

THE VI DEOGRAPHER: We are back on the
record at 3:49.

Q (BY M. ALLEN) We were | ooking at Exhi bit
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25, is it, or 2672

A Il think it's Exhibit 12.

Q Is it 12?7

A Yes, ma' am

Q That has to do wth the invoices?

A Yes, this has to do -- yes, nm' am

Q Descri bes sone of the invoices and what | was

trying to figure out that cane to ny attention was
sonet hing el se, but are those the invoices that |
woul d need in order to determ ne which of the
attorneys' fees and expenses were devoted to efforts
to prevent or oppose the recovery of the property?

MR. DE LA FUENTE: bject to form

A I don't know exactly what you woul d need.
Q (BY Ms. ALLEN) Wwell, we have tal ked about
the information that would be in the invoices. I's

there anything el se that would have in it the detail ed
i nformati on about what has been done by the attorneys,
what the tasks were so we can know what they pertain
to and the costs associated with that?

A Is there anything else? That's your --

Q Besi des the invoices, yes, sir.

A Not to ny know edge, no, ma'am

Q Just to close the | oop on that.

(Exhi bit Nunmber 11 marked.)
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Q (BY MS. ALLEN) Look at Exhibit 11. If | had
to give an answer to that question, the invoices would
be the materials that would supply the data from whi ch
I could answer that question, correct?

MR. DE LA FUENTE: bj ect to form

A Okay, your question again, please. " m
sorry. I had to take a mnute to read this.

Q (BY M5. ALLEN) Right, I know. It's kind of
stilted.

A Yeah.

Q If that were a question at the trial that
needed to be answered, what | wanted to confirmis

that the invoices that are described in the
correspondence would be the data from which that
answer could be determ ned, right?

MR. DE LA FUENTE: bj ect, form

A I nmean, | wouldn't know.

Q (BY M. ALLEN) You know, you have | ooked at
them you know what's in them you know how they are
styled, right?

A But | don't know how the court would view
sonething like that.

Q Not aski ng you what the court woul d do.

A Ckay.

Q VWhat |'m asking you is how do |I cal cul ate
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t hat nunber? | need data, raw data, in order to
cal culate those fees and | want to see if we can
confirmthat the raw data that would be needed to nake
that calculation is in the invoices?

MR. DE LA FUENTE: bj ect, form

A I don't know how you woul d cal cul ate t hose
fees, calculate that data so | don't know.

Q (BY M5. ALLEN) | would want to know what
tasks were perforned, | would want to know when t hey
were perfornmed and I would want to know the costs
associ ated with them

MR. DE LA FUENTE: bject to form

Q (BY M5. ALLEN) And that is all information
that will be in the invoices, correct?

MR. DE LA FUENTE: bject to form

A I guess it's possible.

Q (BY MS. ALLEN) Ckay.

(Exhi bit Nunmber 27 marked.)

Q (BY M5. ALLEN) Let ne show you Exhibit 27
which are the Articles of Incorporation, but not the
one that changes the nane.

A Articles of Incorporation, okay.

Q Articles of Incorporation for the water
suppl y conpany. Do you recogni ze them as such?

A I have | ooked at Articles of Incorporation in

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
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t he past. "Il take your word for it that these are
t he sane.

Q Ckay. We talked at the very begi nning of the
deposition about the limtations on the powers of the
conpany and the board of directors and I want to
direct your attention to Article 6 of these Articles
of I ncorporation. It is on Page 2 of 4. I"mgoing to
focus you on that, but you can | ook at any part of it
you need to, okay?

A Ckay.

Q Do you see Article 6 at the top of the page?

A Yes, ma' am

Q Do you see the second paragraph that starts,

t he corporation shall have no power?

A Yes, ma' am

Q And it says the corporation shall have no
power to engage in activities or use its assets in a
manner that are not in furtherance of the legitimte
busi ness of a water supply cooperative or sewer
servi ce cooperative as recogni zed by 1434(a) and
I nternal Revenue Code 501(c)1l2(a); do you see that?

A Yes, ma' am

Q Do you know what Iimtations that i nposes
upon the powers of the corporation?

MR. DE LA FUENTE: bj ect to form

210- 697- 3400
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A I don't know.
Q Do you have an under st andi ng about what the
| egiti mat e busi ness of a water supply cooperative or
sewer service cooperative is?
A That woul d be a |l egal definition so |
woul dn't know of f hand.
Q | take it, then, that no one has explained to

you how t he business is supposed to be run as a
cooperative?
MR. DE LA FUENTE: bj ection, form
V5. O BRI EN: bj ection, form
M5. M TCHELL: bj ection, form

A I thought we established earlier that | was
unaware that the corporation is a cooperative.

Q (BY Ms. ALLEN) Ckay. Fai r enough. I f you
said that, I"'mgoing to let it stand.

(Exhi bit Nunber 30 nmarked.)

Q (BY M5. ALLEN) Here, Exhibit 30 is a version
of a definition fromtax cases. Do you have any
quarrel with that definition?

MR. DE LA FUENTE: bject to form
V5. O BRI EN: bj ection, form
M5. M TCHELL: bj ection, form
A I"msorry, that's a definition from where?

Q The tax cases that deal with 501(c)12(a)

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
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entities.
A Okay.
Q Do you renenber that

articl es?

A Ckay.

Q 501(c)12(a)?
A Correct.

Q

t hese entities have to operat
meet the requirenents of that

Ckay.

No, nmm' am

O » O »

And from those cases,

cooperative is and |
to know i f you have a quarrel
MR. DE LA FUENTE:
MS. O BRI EN:  Obj
Q

busi ness of a water and sewer

different fromthis?

There are tax court cases that descri be how

That woul dn't surprise you,

of what the legitinate business of this kind of a

have handed t hat

(BY M. ALLEN) Do you think the legitinate

reference in the

e in order to be -- to
secti on.
would it?

this is one formul ati on

to you. I want
with it?

bj ect to form
ection, form

cooperative is sonething

MR. DE LA FUENTE: bj ection to form
M5. O BRI EN: oj ection, form
M5. M TCHELL: bj ection, form
Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
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A I don't know. I"mnot in a position to
quarrel with it. "' m not an attorney. I didn't wite
the tax | aw. | didn't wite the articles of

i ncorporation so I'"'mnot in a position to quarrel with
it.

Q (BY M. ALLEN) If this fornulation is
correct, you would agree with ne that selling property
for a quarter or so of its market value is not in
furtherance of the legitinate business of this
cooperative, wouldn't you?

MR. DE LA FUENTE: bj ection, form
V5. O BRI EN: bj ection, form
M5. M TCHELL: bj ection, form

A That' s a hypot heti cal questi on.

Q (BY Ms. ALLEN) No, sir, it is not a
hypot heti cal question, but even if it were, can you
not answer it?

MR. DE LA FUENTE: pj ection, form
V5. O BRI EN: bj ection, form
M5. M TCHELL: bj ection, form

A I don't know.

Q (BY Ms. ALLEN) Do you have a view as to
whet her the limtation on the powers to di spose of
property of this cooperative, whether that limtation

woul d prevent the board from gi ving away 0.5151 acres

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
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W t hout consi derati on?
MR. DE LA FUENTE: bj ection, form
M5. O BRI EN: obj ection, form
M5. M TCHELL: bj ection, form
A That's a | egal questi on. I"mnot a | awyer.
Q (BY Ms. ALLEN) | take it, then, that you

have never consi dered these questions?

A I have consi dered nmany questi ons. I don't
recall if that specifically was a questi on.
Q Have you ever considered the question of

whet her the board has the power to sell cooperative
property for a quarter or so of its market val ue?
MR. DE LA FUENTE: bject to form
M5. O BRI EN: oj ection, form
M5. M TCHELL: bj ection, form

A No, | haven't considered that question.

Q (BY M. ALLEN) Have you consi dered the
questi on whet her the board has the power to convey
0. 5151 acres of the water supply conpany's property
for no consideration?

MR. DE LA FUENTE: bject to form
V5. O BRI EN: bj ection, form
M5. M TCHELL: bj ection, form

A No, | haven't made that consi deration.

Q Do you think either of those transactions

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
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that | have just described are fair to the water
supply conpany or in its best interest?
MR. DE LA FUENTE: bj ection, form
V5. O BRI EN: bj ection, form
M5. M TCHELL: oj ection, form
A | don't know.
(Exhi bit Number 28 marked.)

Q (BY M5. ALLEN) Exhibit 28 is a copy of the
byl aws for the water supply conpany that | got off of
iIts website.

A Ckay.

Q Can you | ook through there and confirmt hat
is what I"'mtelling you it is?

A It looks famliar, but | can't.

Q Wien was the last tinme you had a | ook at the

byl aws?

A I"mtrying to think. It has to be in early
October that | scanned it for sonething, so | | ooked
at it briefly. | think that's it.

Q Is it accurate that the board has authori zed

t he advancenent of or paynent of | egal expenses by the
di rectors who have been naned as parties in this
| awsui t ?

A Yes, ma'am

Q Did you look at it in conjunction with that
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deci sion to determ ne do the bylaws all ow you to do
t hat ?

A I didn't look at that in conjunction with the
byl aws.

Q Do you know whet her the bylaws allow you to
do that?

MR. DE LA FUENTE: bject to form

A "' mnot an attorney. I wouldn't be able to
determ ne that.

Q (BY M. ALLEN) Do you know whet her the
byl aws address that in sone manner?

A I don't recall the bylaws specifically enough

to answer that question.
Q Do you know whet her the | aw all ows the water
supply corporation funds to be di sbursed for the
pur pose of paying or reinbursing | egal expenses for
former directors?
MR. DE LA FUENTE: pj ection, form
V5. O BRI EN: obj ection, form
A I"'mnot a |lawer so | can't nmke that
det er m nati on.
Q (BY Ms. ALLEN) But in any event, it's
definitely accurate that the board has been di sbursing
wat er supply conpany funds for the purpose of paying

or reinbursing | egal expenses for the directors naned
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in this lawsuit, right?
A Yes, | believe so.

Q And it's accurate to say that it

t he board has the authority to use water
conpany noney to pay | egal expenses for
former directors, right?

V5. O BRI EN: bj ection, for

your docunent so | can't comment.

Q (BY Ms. ALLEN) You know that |

t hose purposes; you know that, right?

doi ng that even after the October 2019 agreenent?

A Yes.

Q So if | have a quarrel with that
controversy, it certainly has not been r
correct?

MR. DE LA FUENTE: bject to form
M5. O BRIEN: (Objection, form
M5. M TCHELL: bj ection, form

A I"mnot foll ow ng that question.

Q (BY M5. ALLEN) Yeah, | get that

appreciate that there is a controversy about whet her

MR. DE LA FUENTE: bj ect to form

A That's a |l egal question that's contained in

that you do not -- the board does not have the

authority to di sburse water supply conpany noney for

is still

, Iif that's a

esol ved,

; You do

suppl y

current and

m

have pl eaded
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A That' s your pl eadi ng, yes.

Q There i s nothing about the October 2019
agreenent that addresses the matter of advanci ng water
supply conmpany funds to pay | egal expenses for current
or forner directors, right?

A That is correct.

Q Okay.

(Exhi bit Nunmber 29 marked.)

Q (BY M. ALLEN) Exhibit 29 is an excerpt out
of the tariff, also fromthe website of the water
supply conmpany. The excerpt is Section G rates and
servi ce fees.

MR. DE LA FUENTE: Let nme | ook at it
first.
THE W TNESS: Ckay.

Q (BY M5. ALLEN) Let ne just -- I'mgoing to
hush and et M. de |a Fuente take a |ook at it.

A Ckay.

MR. DE LA FUENTE: Ckay.

Q (BY Ms. ALLEN) 1Is that the section of the
tariff that explains what the sources of nobney -- what
sources of noney are available to the water supply
conpany for its operations and debt service and things
of that nature?

A It appears so, yes.
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Q So this section describes the fees and rates
and so forth that allow -- that the water supply
conpany charges to generate incone, right?

A Yes, ma' am

Q And it's also the section that permts the
wat er supply conpany to nmake assessnents if there are

shortfalls, right?

A I"mnot famliar with that provision, but I
will take your word for it if you say so.
Q Well, | would rather you didn't. Let's see

if we can find it.

A Ckay.

Q I | ooked at Paragraph 11 on this excerpt.
It's on the page narked 43.

A Ckay.

Q It's the very bottom of the page. This
section appears to ne to be a section that allows the
wat er supply conpany to nake assessnments, to cover
shortfalls in annual expenses?

A Okay.

Q Is that right?

A " mnot an attorney, but that appears to be
so.

Q Well, has the water supply conpany ever nade

assessnents to cover shortfalls?
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A I don't have history on that so | don't know.
Q To your know edge?
A To ny know edge, no. To ny know edge, no,
but I don't know.
Q Okay. Do you know -- other than the sources

of incone that are described in the tariff here that
we are | ooking at, there was a tract of surplus
property where the old wastewater treatnent plant was
t hat was avail able to generate funds for operations
and debt service and so forth, right?
MR. DE LA FUENTE: bject to form
A I don't know that to be fact or not. I nmean,
you're --
Q (BY M. ALLEN) VWhat part of that is not
fact?
MR. DE LA FUENTE: bject to form
Q (BY M5. ALLEN) There was an ol d wast ewat er
treatnent plant site, right?
A Okay, yes.
Q That is a fact?
A Yes.

Q And it included, what, about ten acres?

A I"mnot entirely famliar with what that
i ncl uded.

Q Well, do you not recall -- 1 think you
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remi nded ne that Dana Martin reni nded you at a point
in time the board decided it woul d nove the wast ewat er
treatnent plant and sell that site so that it could
pay off debt and things, correct?

A The 11 acres? You said 10 acres.

Q How about this, the old wastewater treatnent
pl ant site, however many acres ni ght be contained in
it?

A So I'mnot sure exactly where that woul d be.
That would be in that 10 acre -- 11 acres that was
i ncluded as part of the sale.

Q Do you not know where the old wast ewat er
treatnment plant site is?

A I don't know exactly where it is, no, ma' am

Q Do you know whet her the property that was
conveyed to Friendship is in the old wastewater
treatnent plant site?

A I don't know. I"mnot that famliar with it.

Q By the way, is there any problemwith the old
wast ewat er treatnent plant site?

MR. DE LA FUENTE: I"mgoing to object to
the extent that this inquires as to any natter
di scussed about real estate in executive session that
m ght inpair the conpetitive nmarketing of the property

sol wll caution you to the extent that there's been
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any di scussion of that issue in executive session
under the eval uation of the value of real estate not
to answer that question.

A So upon the advice of counsel, |I'm not going
to answer that question.

Q (BY M. ALLEN) You know that there was a
cl osure plan that was submtted to the TCEQ correct?

A I do not know t hat.

Q Does it surprise you that there was a cl osure
plan submtted to the TCEQ?

A If that's the process, | don't know. I' m not
famliar with that process.

Q Does it surprise you that there are rul es and
regul ati ons that govern how you can cl ose down a sewer
pl ant ?

A That does not surprise ne.

Q Do you know that the board has not yet
provided a final conpletion letter on the cl osure of
the old wastewater treatnent plant?

A I don't know what the board has provi ded or
not .

Q Well, you' re the president of the board. Has
t he board provided a closure letter or a final
conpletion letter on the cl osure?

A I don't know whet her the board has.

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
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MR. DE LA FUENTE: bject to form

Q (BY M5. ALLEN) At any tine prior to your
com ng on the board, did you becone aware of there
bei ng any sort of issue with the physical condition of
the property that was part of the old water wastewater
treat nent plant?

A Prior to ny comng on to the board, | can't
recall anything |ike that.

Q Is there one now?

MR. DE LA FUENTE: Excuse ne.

Q (BY Ms. ALLEN) Do you know of one now?

MR. DE LA FUENTE: To the extent there is
any di scussion of the condition of the property one
way or the other that bears on its marketability that
was di scussed in executive session, I'"'mgoing to
instruct the witness not to answer. If you know
sonet hing that's outside of those di scussions or from
your prior experience, you nmay answer.

A So I'"mnot going to answer on the advice of
counsel .

Q (BY M5. ALLEN) |Is there a contract that is
under negotiation currently for any part of the
property included within the old wastewater treatnent
tract?

A No.
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Q Has t here been a contract under negoti ation
during the tine you've been the president of the
boar d?

A No.

Q Have there been negotiations with potenti al
buyers for any part of that whatever it is, 10 acres,
11 acres, in the mddle of the airport where the old
wast ewat er treatnent plant used to sit?

A No.

Q Has t he board put together any marketing
mat eri als or advertisenents or anything of that
nat ur e?

A No.

Q Has t he board engaged a real estate
prof essional to market at | east the seven-acre
remai nder ?

A No.

Q Why not ?

MR. DE LA FUENTE: bj ect to form

A | don't know. It hasn't been the board's
di scussi on. It hasn't been part of the board's
di scussi on.

Q (BY M. ALLEN) So there's no reason; you
just hadn't got around to it?

MR. DE LA FUENTE: bj ect to form

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
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V5. O BRI EN: bject to form

A Board hasn't discussed it.

Q (BY M5. ALLEN) |Is there a reason why the
board has not put the remai ni ng seven acres on the
mar ket ?

MR. DE LA FUENTE: bject to form

A The board hasn't discussed it.

Q (BY M5. ALLEN) So there is no reason that
you can articul ate?

MR. DE LA FUENTE: bject to form

A There's been no di scussi on.

Q And any di scussion of the condition of the
property in executive session, if |'munderstandi ng
you correctly, could not possibly have been invol ving
a contract that was pending, right, because there
haven't been any; is that right?

THE WTNESS: Can | answer that?

MR. DE LA FUENTE: You' ve al ready
answered the question whether there is a contract
pendi ng.

A There's no contract pendi ng.

Q (BY M. ALLEN) So there could not possibly
be di scussion in executive session that involved the
condition of the property in connection with a pendi ng

contract, right?
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A Correct.

Q There coul dn't have been di scussion in
executi ve session concerning contract negoti ati ons,
right, because there haven't been any?

A Correct.

Q There coul dn't have been di scussion in
connection with the preparation of an offer or other
negoti ati ons, right, because there haven't been any?

A Correct.

Q And the water supply conpany is not going to
fail to disclose to a prospective purchaser a
prospective problemwith a condition of the property,
is it?

MR. DE LA FUENTE: bj ect to form

A That's a | egal question. The corporation
will follow Il egal counsel on whatever it is that we
do.

S. ALLEN: So tell nme again what the
basis of the executive session privilege thing is?

MR. DE LA FUENTE: Sure, it's any -- it's
any di scussion that mght relate on or inpair the
val ue of property that may be -- that nay be sol d. It
doesn't have to be the subject of the current
transacti on. I mean, | can explain it to you in just

si npl e anal ogy form
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If I would even contenplate selling the
property and | want to investigate issues that m ght
have bearing on the value, before | even |list or
di scuss it or to put it up for sale, I"'mallowed to do
t hat because it bears on the value of the property.

M5. ALLEN: Ckay. Good enough.

Q (BY M5. ALLEN) So is there any way for ne to
| earn what possible problemthere mght be with the
land within the old wastewater treatnent plant site
aside fromasking the court to require you to tell ne
what's been di scussed in executive session?

MR. DE LA FUENTE: bject to form

A I don't know if there is any way that you can
do that. You can do whatever you want, obviously.
Q (BY M. ALLEN) I'masking you if there is

any ot her source for that information?

A I woul dn't know.

Q That | could go to so that if the court | ooks
at ne and says have you tried everything, | can say
yes, | have.

MR. DE LA FUENTE: bject to form
Q (BY Ms. ALLEN) So if you know anot her source
for that information, |let ne know.
A I don't know of another source.

Q Okay. Is the board aware of information that
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suggests that there was an i ssue with the condition of
the property back in Decenber 2015 or March 20167

MR. DE LA FUENTE: bject to formand to
the extent this discusses the condition of the
property as exists at present. To the extent that nay
rel ate back and it's been di scussed in executive
session, | wll instruct the witness not to answer.
If there is any other source of that information, you
may answer .

A So I'"'mgoing to -- | don't knowif -- | don't
know anyt hi ng about what happened reachi ng back to
2015 and so -- and | can't tal k about anythi ng that
may have transpired recently in executive session.

Q (BY M5. ALLEN) | think you answered ny
questi on. Is there any ot her surplus property or
ot her asset that is available to be converted into
noney to help with the cooperative's debt service or
oper ati ng expenses or things of that nature?

A You know, | don't know. | don't know - -
that's a I ong question. There are a |lot of conditions
there and | don't know.

Q "1l break it up.

A Ckay.

Q Does the cooperative have any ot her surpl us

property today besides the seven-acre renmi nder over
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there by the old wastewater treatnent plant?
MR. DE LA FUENTE: bject to form

A I don't know.

Q (BY M. ALLEN) You're the president of the
board of directors and you don't know what the assets
of the water supply conpany are?

MR. DE LA FUENTE: bj ect to form

A In the specific question you just previously
asked, | don't know.

Q (BY MS. ALLEN) You don't know whether there
are any tracts that are available and in the water
supply conmpany's nane that could be sold that aren't
needed for operations; is that what you're telling ne?

A Yes.

Q Do you know of any other assets that are

available to be sold if there were noney needed for

debt service or operations or things |like that?
A I don't know.
Q By the way, is it -- | have heard this gossip

that one of the reasons there was a sale in March of
2016 was that there was a ball oon paynent on a note.
Have you heard that gossip?
MR. DE LA FUENTE: bject to form
A That's a -- | can't answer that question the

way it's asked.
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Q (BY M. ALLEN) How can you answer it?

MR. DE LA FUENTE: bject to form

March 2016 on sone debt?
A I wasn't on the board, | don't know.
Q You don't know?
A No.

sonething like that that had becone due?

A That has been brought up in open neetings

that tinme.

A well, I know that we now currently have a

it's one in the sane.

Q Well, one due in a few years could hardly

one that was due before, right?

questi on.

Q Ckay. Can we agree that whether we agree

Q Was there a ball oon paynent due in or around

Q Ckay. Have you heard it said that that was
one of the reasons why the board did what it did in

March of 2016, that there was a ball oon paynent or

t he menbershi p neeti ngs, annual nenbership neetings in

t he past. I don't know as to the factuality of it at
Q So you haven't researched that to find out?

bal | oon paynent due in a few years. I don't know if

A That's why |I'm not being able to answer your

how it happened or why it happened or anything, Tract

at

be

on

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antonio
210-697- 3400
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H1 and Tract H2 have been transferred out of the nane
of the water supply conpany?

A So -- I'msorry. Can we do what now?

Q Agree that whether we agree on how it
happened or why it happened, there's no doubt at all
that tracts HlL and H2 are no | onger in the nane of the
wat er supply conpany?

A | believe that's the effect of this contract,
yeabh.

Q VWell, that was the effect of the deeds in
2016 that you | ooked at, right?

Ckay.

Wasn't it?

> O >

| believe so, yes.

Q And t he agreenent that was done in October
di d not change that?

A I"mnot an attorney, but 1'll take your word
for it.

Q Okay. W can agree that if we quarrel or
don't about how it happened or why it happened, 0.5151
acres sonewhere that used to be owned by the water
supply conmpany has now been conveyed to Fri endshi p,
correct?

A Yes, ma' am

Q And if there was any consi deration given at

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
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all for that, it was a consideration that is subject
to refund?
MR. DE LA FUENTE: bj ect to form
Q (BY M. ALLEN) In the event this | awsuit
does not get dism ssed, right?
MR. DE LA FUENTE: bj ection, form
M5. O BRI EN: Qoj ection, form
M5. M TCHELL: bj ection, form
A That's a | egal hypotheti cal . | don't know.
Q (BY Ms. ALLEN) Do you know of any
consi deration that was given other than perhaps sone
part of the 20 or so thousand that we saw in the
agr eenent ?
MR. DE LA FUENTE: bj ect to form
V5. O BRI EN: bj ection, form
M5. M TCHELL: oj ection, form
A The agreenent was the agreenent.
Q (BY M. ALLEN) And so if it's not in there,
there is not any other consideration; is that right?
MR. DE LA FUENTE: bj ection, form
M5. O BRIEN: (Objection, form
M5. M TCHELL: bj ection, form
A The agreenent was the agreenent.
Q (BY Ms. ALLEN) The agreenent does not

i ncl ude any paynent for the right of refusal that was

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
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granted back in March of 2016, correct?
MR. DE LA FUENTE: bject to form
M5. M TCHELL: bj ection, form
A I think we have tal ked about this that the
agreenent is a body of terns that the board agreed to
and passed.
Q (BY MS. ALLEN) Here is ny point. I f ny
| awsuit conmplains, and it does, that the board
breached its duties, exceeded its powers and did ot her
m sconduct when it granted to Friendshi p and Dana
Martin a right of first refusal wi thout requiring them
to pay for it -- are you with ne?
A I"'mw th you.
Q The Cctober 2019 agreenent does not do
anyt hi ng about that, does it?
MR. DE LA FUENTE: bject to form
M5. O BRI EN: obj ection, form

M5. M TCHELL: obj ection, form

A That's a | egal questi on. " m not an
att or ney. |l can't --
Q (BY MS. ALLEN) Ckay. It certainly doesn't

i nclude a paynent for the right of first refusal,
correct?
MR. DE LA FUENTE: bject to form

M5. O BRI EN: oj ection, form

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
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A I don't know about that. | just told you
that there is a body of terns.

Q (BY M. ALLEN) Do you recall that one of the
controversies that is alleged in ny petition is that
the 2016 board | andl ocked the seven-acre renmai nder
tract; do you recall that?

A Vaguel y, vyes.

Q And that as a result of that, the seven acre
tract was unnar ketable unless and until it had a
t axi way easenent; do you renenber that all egation?

A Vaguel y.

Q Can we agree that there's nothing in the
Cct ober 2019 agreenent that provides conpensation for
expenses paid and things of that nature for the tine
that the remai nder tract could not be nmarketed?

MR. DE LA FUENTE: bject to form
M5. O BRI EN: obj ection, form
M5. M TCHELL: obj ection, form

A No, | can't -- | can't agree to that.

Q (BY M. ALLEN) Find ne the provision that
provi des conpensation for those damages.

MR. DE LA FUENTE: bj ection, form
V5. O BRI EN: oj ection, form
A I'"'mnot an attorney. "Il just point you to

t he anended agreenent that we had that had a body of

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
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terns that the board agreed to.

Q (BY M5. ALLEN) Dana Martin did not agree to
pay damages for the tinme that the seven acre tract
coul d not be nmarketed, correct?

MR. DE LA FUENTE: bj ection, form
M5. O BRI EN: obj ection, form

A I don't know how to respond to that, no. I
nmean no.

Q (BY M. ALLEN) Dana Martin did not agree to
pay damages in the formof the purchase price that

shoul d have been paid for the right of refusal, did

she?
MR. DE LA FUENTE: bj ection, form
M5. O BRIEN: (Objection, form
M5. M TCHELL: bj ection, form
A That' s a | oaded questi on. | don't know how

to respond to all the parts of that.
Q (BY M. ALLEN) It's very straightforward.
Did she agree to pay an anobunt for the purchase price
for the right of refusal or did she not?
MR. DE LA FUENTE: bj ection, form
V5. O BRI EN: bj ection, form
M5. M TCHELL: bj ection, form
A That was -- so that reaches back to March

2016. I don't know.

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
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Q (BY M5. ALLEN) In the October 2019 deal,
Dana Martin did not agree or Friendship Hones did not
agree to pay an anount that woul d be corresponding to
t he purchase price for a right of refusal, correct?

MR. DE LA FUENTE: bj ection, form
M5. O BRI EN: bj ection, form
M5. M TCHELL: oj ection, form

A I don't know how to respond to that because |
have al ready responded that there was a body of terns
agreed and it could have been part of that entire
negot i at ed process.

Q (BY M. ALLEN) It could have been? Well, |
just need to know was it -- that's all, just was it?

MR. DE LA FUENTE: bj ect to form
V5. O BRI EN: bj ection, form

A I don't know how to answer that.

Q (BY MS. ALLEN) Ckay.

MR. DE LA FUENTE: W are 40 mnutes into
your ten m nutes, Kathy. How nmuch | onger we got ?
Pl ease be honest with ny client. He's sitting here in
the chair. W skipped | unch. It's 4:25. Pl ease be
honest w th us.

M5. ALLEN: Wuld you like for ne to
grandstand a little on the record that it wasn't ny

idea to skip lunch and | was happy to have himtake a
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br eak.

MR. DE LA FUENTE: Well, ma'am you
represented that you had about 30 nore ni nutes when we
did that and that was at 1:00. It is 4:30. ' m not

great at math as you have pointed out in the

exhi bit --
M5. ALLEN: No, your math was excell ent.
MR. DE LA FUENTE: -- but | believe
that's a significant anount nopore than 30 m nutes. So

" masking you politely, how nmuch nore do you think
you have?

M5. ALLEN: One topic.

MR. DE LA FUENTE: How nuch nore do you
t hi nk you have, Ms. Allen? One topic.

M5. ALLEN: This man will not answer a
question, and there's not nuch that | can do about
t hat .

MR. DE LA FUENTE: There's plenty you can
do, Ms. Allen, but by all neans continue to ask your
questi ons.

Q (BY M. ALLEN) Do you know what ratification

MR. DE LA FUENTE: bj ect, form
M5. O BRI EN: bject to form

M5. M TCHELL: bj ection, form

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
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A I"mnot an attorney so | don't know.

Q (BY M. ALLEN) | ask because it's in the
docunent that your signature is affixed to so |I want
to know i f you have an under st andi ng about what t hat
i s?

MR. DE LA FUENTE: bject to form
M5. OBRIEN: Object to form

A I don't know the legal inplications of the
word ratification.

Q Do you have any under st andi ng about what
ratification is?

MR. DE LA FUENTE: bject to form
M5. O BRI EN: oj ection, form

A I"mnot an attorney so | don't understand.

Q (BY Ms. ALLEN) Wien you put your signature
on the Cctober 2019 agreenent, did you have any
under st andi ng about what ratification is?

MR. DE LA FUENTE: bj ect to form
V5. O BRI EN: obj ection, form

A I didn't know. | don't know.

Q (BY M5. ALLEN) Have you -- have there been
-- let me ask it this way. Have you heard from any of

t he nenbership of the water supply conpany that they

approve of the transfer of property to Dana Martin and

Fri endshi p?

Ki m Ti ndal | and Associates, LLC 16414 San Pedro,
210-697- 3400
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A Yes, there was at | east one |letter read
during the Cctober 26th neeting that said that they
approve of the -- agree with the agreenent.

Q (BY M. ALLEN) Have you heard from many nore
menbers of the water supply conpany who say they do
not approve of the |land transactions with Dana Martin
and Friendshi p Hones?

MR. DE LA FUENTE: bj ect to form
M5. O BRI EN: bj ection, form

A I haven't received any.

Q (BY M. ALLEN) Nobody has told you that they
do not approve of the |l and transactions with Dana
Martin and Friendshi p Hones?

A After the neeting | have not received any.

Q Any tinme?

A That' s very broad.

Q Any tinme before you put your signature on the
Oct ober 2019 agreenent, did you receive infornmation
fromnmenbers to the effect that they did not approve
the |l and transactions with Dana Martin and Friendship
Honmes?

A Not that | recall right now no.

Q So it's just -- is this lawsuit just news to
you that they are upset? How many years have t hey

been trying to set aside this transacti on? Does that

210- 697- 3400
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not suggest to you that they are unhappy?
MR. DE LA FUENTE: bject to form
M5. O BRI EN: obj ection, form
A VWhi ch -- you asked different questions from

what you're asking right
Q No. Do you not

menber s out

transactions with Dana Martin and Fri endshi p Hones?

That's nmy questi on. Do
know t hat ?

M5. O BRI EN:

M5. M TCHELL:

MR. DE LA FUENTE:

nmay answer .

A

that, you know - -

to the | and transacti on.

Q (BY Ms. ALLEN)

signed the Cctober 2019
A Yes, ma' am
Q Thank you, sir.
MR. DE LA FUENTE:
MS. ALLEN: Yes.
MR. DE LA FUENTE:
trial.

t here who are very unhappy wth the | and

There are many nenbers in our

ves, |

Nnow.

know t hat you have a | ot of

you know that or do you not

bj ection, form
bj ection, form
bj ection, form You

conmunity with
guess they may be opposed
And you knew t hat before you
agreenent, didn't you?
You can go.

Do you pass?

Reserve until tine of

Ki m Ti ndal | and Associ at es,
210-697- 3400
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at 4: 29.

MS. ALLEN: You guys?

M5. M TCHELL:

M5. O BRI EN:

Reserve until

Reserve until t

THE VI DEOGRAPHER: We are off

(Deposi ti on concl uded.)

trial.
rial.

the record

Kim Ti ndal | and Associ at es,
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CHANGES AND SI GNATURE
W TNESS NAME: JOSEPH J. d MENEZ
DATE COF DEPCSI Tl ON: NOVEMBER 19, 2019

PAGE LI NE CHANGE REASON

I, JOSEPH J. d MENEZ, have read the foregoing
deposition and hereby fix ny signature that sane is

true and correct, except as noted above.

JOSEPH J. A MENEZ
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STATE OF )

COUNTY OF )

Bef ore ne, , on this day

personal |y appeared JOSEPH J. G MENEZ, known to ne (or

proved to nme under oath or through ) to

be the person whose nane is subscribed to the
f oregoi ng i nstrunent and acknow edged to ne that they
executed the sane for the purposes and consi deration

t herei n expressed.

G ven under ny hand and seal of office this

day of , 2019.

NOTARY PUBLI C I N AND FOR
THE STATE OF

210- 697- 3400
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CAUSE NO. 48292
RENE FFRENCH, JOHN RI CHARD IN THE DI STRI CT COURT
DI AL and STUART BRUCE
SORGEN, each on his own
behal f and as a
representative of
W NDERVERE QAKS WATER
SUPPLY CORPORATI ON,

Plaintiffs,

(
(
(
(
(
(
(
(
é
VS. ( BURNET COUNTY, TEXAS
(
FRI ENDSHI P HOVES & HANGARS, (
LLC, W NDERVMERE QAKS WATER (
SUPPLY CORPORATION and its (
Directors WLLI AM EARNEST, (
THOVAS M CHAEL MADDEN, (
DANA MARTI N, ROBERT MEBANE (
and PATRI CK MJLLI GAN, (
(
(

Def endant s. 33RD JUDI Cl AL DI STRI CT
REPORTER S CERTI FI CATI ON
DEPCsSI TI ON OF JOSEPH J. G MENEZ

NOVEMBER 19, 2019

|, RENEA SEGGEERN, Certified Shorthand Reporter in
and for the State of Texas, hereby certify to the
f ol | ow ng:

That the witness, JOSEPH J. d MENEZ, was duly
sworn by the officer and that the transcript of the
deposition is a true record of the testinony given by
t he w t ness;

That the deposition transcript was subntted on
, 2019 to the witness or to the
attorney for the witness for exam nation, signature
and return to by
, 2019;

That the anmpbunt of tinme used by each party at the
deposition is as foll ows:

Ms. Kathryn E. Allen - 5 hours, 15 m nutes

That pursuant to infornmation given to the

Ki m Ti ndal | and Associates, LLC 16414 San Pedro, Suite 900 San Antoni o, Texas 78232
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deposition officer at the tinme said testinbny was
taken, the follow ng includes all parties of record:

Ms. Kathryn E. Allen, Attorney for Plaintiffs
M. Jose E. de |l a Fuente, Attorney for Defendant
W nder nere Oaks Wat er Supply Corporation

Ms. Shelby L. O Brien, Attorney for Defendant
WOWNSC Directors

Ms. Molly Mtchell, Attorney for Defendant

Fri endshi p Hones & Hangars

I further certify that | am neither counsel for,
related to, nor enployed by any of the parties or
attorneys in the action in which this proceedi ng was
taken, and further that I amnot financially or
otherwi se interested in the outcone of the action.

Further certification requirenents pursuant to
Rule 203 of TRCP wll be certified to after they have
occurred.

Certified by nme this 3rd day of Decenber, 2019.

Renea Seggern, CSR #7262
Certification Expires: 04-30-2021
Kim Tindall & Associates, LLC
Firm Regi stration No. 631

16414 San Pedro, Suite 900

San Antoni o, Texas 78232

(866) 672-7880
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FURTHER CERTI FI CATI ON UNDER RULE 203 TRCP

The origi nal deposition was/was not returned to
t he deposition officer on , 2019;

If returned, the attached Changes and Si gnature
Page cont ai ns any changes and the reasons therefor;

If returned, the original deposition was
delivered to , Custodi al Attorney;

That $ is the deposition officer's
charges to the Plaintiffs for preparing the original
deposition transcri pt and any copi es of exhibits;

That the deposition was delivered in accordance
with Rule 203.3, and that a copy of this certificate
was served on all parties shown herein on and fil ed
with the d erk.

Certified to by ne this
, 2019.

Renea Seggern, CSR #7262
Certification Expires: 04- 30- 2021
Kim Tindall & Associates, LLC
Firm Regi stration No. 631

16414 San Pedro, Suite 900

San Ant oni o, Texas 78232

(866) 672-7880
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